Class A2b Currency Swap

(Multicurrency — Cross Border)

ISDA.

International Swap Dealers Associztion, [nc,

MASTER AGREEMENT

dated as of ...%2 March 2007 .

BARCLAYS BANK PLC PARAGON MORTGAGES (NO. 14) PLC

have entered andior anticipate enterng into one or more transactions (cach a “Traosaciion™) that are o1 will
be governed by this Master Agreement, which includes the schedule {the “Schedule™), and the documents
and other confirming evidenc: (each a “Confirmation”) exchanged between the parties confirming those
Transactions.

Accordingly, the parties agree as follows: —
1 Interpretation

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

(b) Inconsistency. In the evert of any inconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any incounsistency
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 al! Confinmations form a single agreement between the parties (collectively referred to as
this “Agreement™), and the parties would not otherwise enter into any Transactions,

2. Obiigations
(a) General Conditions,

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

(ii) Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely transferable funds and in the manner customary for payments in the required cwrrency, Where
settlement is by delivery (that is, other than by payment), such delivery will be made for receipt on
the due date in the manner customary for the reievant obligation unless otherwise specified in the
relevant Confinmation or elsewhere in this Agreement.

(i) 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 bas occurred
and is continuing, {2) the condition precedent that no Barly Termination Date in tespect of the
retevant Transaction has occurred or been effectively designated and (3) each other applicabie
condition precedent specified in this Agreement.
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(1) Change of Accounr. Either party may change its account for receiving & payment or delivery by
giving notice 1o the other party at least five Local Business Days prior to the scheduled date for the payment
ar delivery to which such change applies unless such other parry gives timely notce of 2 reasonable objection
to such change.

{c) Nerring. If on any date amounts would otherwise be payable —
(i} inthe sutme currency; and
(1) inrespect of the same Transaction,

by each party to the other, then, on such date, gach party’s obligation 1o make pavmen: of any such amount
will be automatically satisfied and discharged and, if the apgregate amount that would otberwise bave been
payable by one party exceeds the aggregate amount that would otherwise have been payable by the otber
party, replaced by an obligstion upon the party by whom the larger aggrepate amount would have been
payable to pay tc the other party the excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect tn respect of two or more Transactions that a net amount will te determined in respect
of all amounts payable o:1 the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The ejeclion may be made in the
Schedule or a Confirnution by specifying that subparagraph (i) above will not apply to the Transactions
identified as being subject ¢ the election, together with the starting date (in which case subparagraph (i)
above will not, or will cease to, apply to such Transactions from such date). This election mav be made
separately for different groups of Transactions and will apply separately to each painng of Offices through
which the parties make and receive payments or deliveries

{d) Deduction or Withkolding for Tax,

(i) Gross-Up. All 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
2pplicab e law, as modified by the practice of any relevant governmenta! revenue authority, then in
effect. If a party 1s so required to deduct or withhold, then that party (“X") wili—

(1) prompily rotify the other party {"Y”) of such requirement.

(2} pav to the relevant authorities the full amount required to be deducted or withheld
¢including the full amount required to be deducted or withheld from any additional amount
paid by X 10 Y under this Section 2{d)) promptly upon the sarlier of determining that such
Jeduct:on or withbolding is required or receiving notice that such zmount has been assessed
aga.nst Y

(3) promptly forward 10 Y an official receipt (or a certified copy . or other documentation
reasonably acceptable 1o Y, evidencing such payment (o such authonites; and

(4) if suck Tax is an Indemnifiable Tax, pay to Y. in addition te the pavment to which Y is
otherwise ertitded under this Agreement, such additional amount ay esgary W ensure that
the net amount actually received by Y (free and clear of lodemnifiabic Taxes, whether assessed
against X or Y) will equal the full amount Y would have received 1ad no such deduction or
wittholding been required. However, X will not be required to par wnv additional amount to
Y 1o the extent that 1t would not he required to be paid but for..-

(A the failure by Y to comply with or perform any aareement coniained in
Sertion 4ie )i}, 4a)(it) or 4{d); or

(B) he tailure of a representation made by Y pursuant to Sectjon 3(f) to be accurate and
true uniess such fallure would not have occurred but for (13 any action taken by a 1axing
authonry, or brought in a court of competent jurisdiction, on or after the date on which a
Transaction 1s entered into (regardless of whether such action :s teken or brought with
regpect to a party to this Agreement) or (11) a Change n Tax Lew
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(i)  Liability. If: —
(t) X is required by any applicable law, as modified by the practice of any rclevant
governmental revenue authority, to make any deduction or withholding in respect of whach X
would not be required to pay an additional amount to Y under Section 2(d)}1)(4)

(2) X does not so deduct or withheld; and
(3) a lLiability 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 pav to X the amount of such lhability (inciuding any retated liabihty for interest, but
including any related liability for penalties only if Y has failed te comply with or perform any
agresment contained in Section 4(a)(i), 4¢2)(i1i} or 4(d)).

(€) Default Interest; Other Amounts. Priot to the occurrence or cffective 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 permitted by law and subject to Section 6(c), be required to pay mterest
{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 Default Rate. Such interest will be calculated on the basis of
daily cormpounding and the actual number of days clapsed. If, prior to the cccurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, & party defauits in the performance of
any obligation required to be settled by delivery, it will compensate the other party on demand if and to the
extent pravided 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 dale on which 2 Transaction is entered into and, in the case of the representations in Section 3(f), at
ali times ugtil the termination of this Agreement) that: -
{8) Basic Representations,
() Searmus. It is duly organised and validly cxisting under the laws of the jurisdiction of its
organisation or incorporation and, if retevant under such laws, in good standing;
(u)  Powers. It has the power to execute this Agreement and any other documentation 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 1aken all necessary action to authorise such execution, delivery and performance;
(111)  No Vinlation or Conflict. Such execution, delivery and performance do net violate or conflict
with any taw applicable to it, any pravision of its constinitional documends, any order or judgment
of any court or other agency of government applicable to it or any of its assels or any contractual
restriction binding on or affecting it or any of its assets;
(iv) Consents. Ali governmental and other consents that are required o have been obtained by it
with respect to this Agreement or any Credit Support Document to which it 15 a party have been
obtained and are in full force and effect and all conditions of any such consents have been complied
with; and
(v) Obligations Binding. Tts obligations under this Agreement and any Credit Support Document
to which it 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 2
proceeding in equity or at law)),
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(b} Absence of Certain Events. No Event of Default or Potential Event of Deftult or. 1o its knowledge,
Termination Event with respect 1o it has occurred and is continuing and ho such evest or circumstance would
occur as  result of its entering into or performing its obligations under this Agreeme:t or any Credit Suppon
Document to which 1t w a party.

() Absence of Litigation. There is not pending ot 10 its knowtedge, threaiened against it or any of its
Adffiliates zny action, suil or proceeding at law or in equity or before any court, trikuzal, governmental bady,
agency or official or any arbirator that is likely to affect the legaiity. validity or er-dreeanility against it of
this Agreetment or any Credit Support Document to which it 1s a party or its ability ro psrfcrmn its obigations
under this Agreement or such Crecht Support Pocument.

(d) Accuracy of Specified Information. All apphicable information that is furnished 1n writing by or on
behalf of it to the other party and is identified for the purpose of this Section 3(d; in tae Schedule is, as of
the date of the information, trie, accurate and complete in every material respect.

(e} Payer Tax Representativn. Each representation specified in the Schedule 1s being made by it for
the purpose of this Section 3te) is accurate and true.

(H Paoyee Tax Represenwmitions. Eack represeniation specified in the Schedule as being made by it for
the purpese of this Section 3{f: is accurate and truc

4. Agreements

Each pany agrees with the other that, so jong &s cither party has or may have anv cbligation under this

Agreement or undzr any Credi: Suppont Document to which it is & party:—

(a) Furnish Specified Information. [t will deliver 1o the other party or. in certaln cases under

subparagraph (iii) beiow, to such government or taxing authority as the other party reasonably duecis;:—
(37 any forms. documents or certificates relating to taxation specified in the Schedule or any
Confirmation

(11} any other documents specitied m tke Schedule or any Confirmatior; znd

(1§} upon reasonabie demand by such other party, any form or document that may be requised or
reasonably requested i writing in order to aliow such other party or its Credit Support Provider to
make a payment under this Agrecment or any applicable Credit Support Document without any
deduction or withholding for or on acconnt of any Tax or with such deducton or withho!ding at a
reduced rate (s long as the completion, execution of submission of such fom of dotument would
rot materially prejudice the legal or commercial position of the party in rzeeipt of such demand},
with any such form or document to be accurate and completed in a mamner reasonably sat:sfactory
1o such otker part, and to be executed and to be delivered with any reasonabi required certification,
in each case by the date speeified 1o the Schedule or such Confirmation or, if nonc 1s specified, as soon as
reasonahly practicable.
(b) Maintain Authorisarions. It will use all reasonable efforts 10 maintain in full forze and effect all
consents of any governmental or other authority that are required 1o be oblained by it with respect 1o this
Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain
any that may become necessary in the funire.
(c) Comply with Laws. 1t will comply in all material respects with all applicable laws and crders w0
which it may be subject it failurs 5o to comply would materially impair its ability 1o perform its obligations
under this Agreement or any Credit Support Document to which it is & party,
(dy Tax Agreement 1t will give notce of any failure of a representation made by it under Section 3(f)
to be accurate and true promptly upon learning of such failure.

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax ievied or imposed upon
itor in respect of its exeeution or performance of this Agreement by a junisdiction in which it 15 incorperated,
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organised, raanaged and cantrolled, 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 ot 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,

. Events of Default and Termination Events

(@) Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any 8pecified Entity of such party of any of the following events constitutes
an event of default (an “Bvent of Default”) with respect to such party:—

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

(ii) Breack of Agreement. Failure by the party to comply with or perform any agreement or
obiigation (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 agreement or obligation
under Section 4(a )i}, #(a){ i1} or 4d)) to be complied with or performed by the party in accordance
with this Agreement if such failure i not remedied on or before the thidieth day after notice of
such failure Is given to the party;
{iii} Credit Support Defauit.
(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to he complied with or performed by it in accordance
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 Support 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 (f))
made or repeated or deemed to have been made or repeated by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Document proves ta have been
mcorrect or misteading in any matenial respect when made or repeated or deemed 1o have been made
or repeated;

(v)  Default under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace period, in making any peyment or
delivery due on the Iast 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 in part, a Specified Transaction (or such action is taken by any person of entity
appointed or empowered to operate it or act on its behaif);

(vi) Cross Defauit. 1f “Crogs Default” is specified in the Schedule as applyiog to the party, the
occurrence o existence of {1} a default, event of defeult or other similar condition or event {(however

5 ISDA® 1992



described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entty of such party under one or more agreements or instruments relaling o Specifed
Indebtedness of anv of them (individually or collectively) in an aggregate amount of not Jess than <
the applicable Threshold Amount (as specified in the Schedule) which has sesyhed in such Specified
Indebtedness becoming, or becoming capable at such time of being deciared, cue and payabie under
such agreements or instruments, before 1t would otherwise have been due and payable or (2) a default
by such »arty. such Credit Support Provider or such Specified Entity {individually or collectively)
in making one or more payments on the due date thereof in an aggregate arount of not less than the
applicable Thresheld Amount under such agreements or instruments {after giving effect 10 any
applicable notive requirement or grace period);
tvii) Bankrupicy. The party, any Credit Support Provider of such party or anv apphicable Specified
Entity of such party —
(1} 5 dissolved (other than pursuant to a consolidation, amalgamation or merger}; (2} becomes
msolvent or is unable to pay its debrs or fails or admits in writing its nabiiicy generally Lo pay
its debrs s they become due; (3) makes 4 general assignment, ararpement o composition
with or for the benefit of its creditors; (4} institutes or has instituted against it a proceeding
secking a judgment of insolvency or bankruptcy or any other relief under «ny bankruptey or
tnsolvency law or other similar law affecting creditors® rights, or 2 petition 15 presented for its
winding-up or Liquidation, and, it the case of any such proceeding -r perition instituted or
presented upainst it, sueh proceeding or petition {A) results m a judgment of insolvency or
bankrupicy or the entry of an order for relief or the making of an order tor 1ts winding-up or
liqu.dation or (B is not dismissed, discharged, stayed or restrained in each case within 30 days
of the inst:tution or presentation thereof, (5) has a resolution passed for its winding-up, official
mapagement or liquidation {other than pursuant to a consolidation, armalgamation or merger),
{6) seeks ur becomes subject to the appoinmnent of an administrater, provisicnal Liguidator,
conservator, receiver, rustee, custodian or other similar official for it or for ail or substantially
all its assets, (7) has a secured party take possession of all or substaptially ail its assers or has
a distress, execution, attachment, sequestration or other legal process levied. enforced or sued
on or agains: all or substantielly al’ its assets and such secured party maintams possession, ot
any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days
thereafier; (8) causes or is subject 10 any event with respect to it whica, under the applicable
laws of any jurisdiction, has an analogous ¢ffect (o any of the events specified in clauses (1)
to {7) (inclusive); or (%) takes any action in furtherance of, or indicating its consenr to, approval
of, or acquiescence in, any of the foregoing acts; or

(vii) Merger Without Assumption. The party or any Credit Support Frevider of such party
consolidares or amalgamates with, or merges with or inta, or transfers all or substantially all s assets
to, another entity and, at the time of such consolidation, amalgarnation, merge: or transfer, —

(1} the resuhing, surviving or transferee entity fails to assume all the obligations of such party
of such Credit Support Provider under this Agreement or any Credit Support Document 1o
which it or :ts predecessor was a party by operation of law or pursuant o an agreement
reasonably zatisfactory to the other party to this Agreement; or

(2} the benefits of any Credit Support Document fail ‘o extend (witbout the consent of the
other panty) to the performance by such resulting, surviving or transferee entity of its
obligations under this Agreement.

(b} Terminaticn Events. The vecumence ot any time with respeet to a party of, if epplicable, any Credis
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes
an Illegality if the event is specified in (i) below, @ Tax Event if the event is spec:ficc m (ii) below or 2 Tax
Event Upon Merger if the evex is specifiec in (i) below, and, if specified to be applicablz, a Credit Event
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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:—

©)

(iy  fMegality. Due to the adoption of, or any change in, any applicable law after the date on which
a Transaction is entered inte, 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 unlawful (other than as a resuli of a breach by the party of Section 4(b)y 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
Teceive a payment or delivery in respect of such Traunsaction ot to cemply with any other
taterial 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 obligarion which the party {or such Credit Support Provider) has under any Credit
Support Document relating to such Teansaction;

(ii}  Tax Event. Due to (x) any action taken by a taxing suthority, or brought ip a court of competent
jurisdiction, on or atter the date on which a Transaction is entered into (regardless of whether such
action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law,
the party {which w1l be the Affected Party) will, or there is a substantial likelihood that it will, on
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an additional
amount g fespect of an Indemnifiable Tax under Section 2(d)(:}(4} (except in respect of interest
under Section 2(e), 6{d)(it} or 6(e)) or (2) reccive a payment from which an amount is required to
be deducted or withheld for or on account of a Tax (except in respect of interest under Scction 2(e),
6(d)(ii) or 6(¢)) and ne additional amount is required to be paid in rcspect of such Tax under
Section 2(dXi}(4) (other than by reason of Section 2(dXiX4XA) or (B}):

(iiiy Tax Event Upon Merger. The party {the “Burdened Party™) on the next succeeding Scheduled
Payment Date will either [1) be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d}i}4) (except in respect of interest under Section 2(e), 6(d)(ii} or 6{e}) or
(2) receive a payment from which an amount has been deducted or withheld for ot on account of
any Indemnnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section 2(d)(iM4) A} ar (B)), in either case as a result of a party
consolidating or amalgamating with, of merging with or into, or transfecring all or substantially all
its assets to, another entity (which will be the Affected Party) where such action does not constitute
an event described in Section (a)yviii);

(v} Credit Event Upun Merger. If “Credit Event Upon Merger” is specified in the Schedule as applying
to the party, such party (“X”), any Credit Support Provider of X or any applicable Specified Entity of X
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described tn Section S(a)(viit) but the
ereditworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
(and, in such event, X or its successor or transferee, as appropnate, will be the Affected Party); or

(v)  Additional Termination Event. If any “Additional Termination Event” is specified in the
Schedule or any Confirmation as applying, the occurrence of such cvent (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 Ilegality. If an event or circumstance which would otherwise constitute or

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

{a) Right to Terminare Follewing Event of Default. If at any time an Event of Defavit with respect 1o
a party (the “Defaulting Party”) has occurred and is then continuing, the other party (the *Non-defaulting
Party™} may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Defauls,
designate a day ot earlier then the day such notice is effective as an Early Termination Date in respect of
all outstanding Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as
applying to a paniy, then an Larly Termination Date in respect of all outstanding Transactions will occur
immediately upon the occurrénce with respect to such party of an Event of Defanlt specified in
Section H{a)(vil)( 1), (3}, {5). (6) or, to 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 wpon the
occurrence with respect 1o such party of ap Event of Default specified in Section 3(s)( viil(4) or, to the extent
analogous thereto, (8).

(b Right to Terminate Following Termination Event.

(1) Notice. If a Termination Event occurs, an Affected Party will, promptlv upon becoming aware of
it, notify the other party. specifying the nature of that Termination Event and vach Affected Transaction
and will also give such other information ebout that Termination Event as the cther pany may reasonably

trequire.
(1) Transfer to Avoid Terminarion Fveni. 1f either an Tllegality under Section 5(b)(1)(1) ot a Tax
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger cccurs and the

Burdened Panty is the Affected Party, the Affected Party will, as a condition 1o its right to designate
an Farly Termuination Dae under Section 6(b)iv), use all reasonable effoms twhich will not requize
such party to incur a losg, excluding immaterial, incidental expenses) to transfer within 20 days after
it gives notice under Section 6(b)(1) 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
{eases 1o ex1st,

I the Affected Party is oot able to make such a transfer it will give notice to the other party to that
effect within such 20 day period. whereupon the other party may effec: such a transfer within
30 days after the notice is given under Section 6(b)(i).

Any such transfer by a party under this Section 6(b)(i1) w1il be subject to and conditional upen the
prior written consent of the other party, which consent will not be withheld if such other party’s
policies in effect at such time would permit it to enter into transactions with the transferee on the
terms proposed.

(1) Two dAffected Parties. 1€ an Illegality under Section S(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
after notice thereof is given under Section §(b)(i) on action to avoid that Termination Event,

(iv) Right to Terminate. If: ~--

(1} a transfer under Section 6(h){ii} or an agreement under Section 6(b)(iii), as the case may
be, has not been offected with respect 1o all Affected Transactions within 30 davs after an
Affected Party gives notice under Section &(b)(i); or

(2) ap Hlegality under Section S(b)(i)(2), a Credit Event Upon Merger or an Additional
Termination Event eccurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Parry,

either party in the case of ap [llegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in (he case of a Tax Event or an Additional Termination Event if there is more
than one A'fected Parny, or the party which is not the Affected Party in the case of a Credit Event
Upoo Merger nr an Additional Termination Event if there is only one Affecied Partv may, by not
mere than 20 days notice to the other party and provided that the releveant Termdnation Event is then
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(e}

@)

(e)

continuing, designate a day not earler than the day such notice is effective as an Early Termination
Date in respect of all Affected Transactions.

Effect of Designation.

(i} 1f notice designating an Early Termination Date is given uader Section 6(a) or (b), the Early
Termination Date will cccur on the date so designated, whether or not the relevant Event of Default
ot Termination Event is then continuing,

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

Calculations,

() Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(e}
and will provide 1o the other party 2 statement (1) showing, in reasonable derail, such calculations
(inchuding all relevant quotations and specifying any amount paysble under Section 6(¢)) and (2) giving
derails of the relevant account to which any amount payable to if is to be paid. In the absence of written
confimation from the sowrce of a quotation obtained in determining 2 Market Quotation, the records of
the party obtaining such guotation will be conclusive evidence of the existence and accuracy of such
quotation.

(i)  Paymens Date. An smount calculated as being due in respect of any Early Termination Date
under Section 6(e} will be payable en the day that notice of the amount payable is effective (in the
case of an Harly Termination Date which is designated or occurs as 3 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 a2 Termination
Event}. Such amount will be paid together with (to the extent permitted under applicable faw)
interest thereon (before as well as after judgment) in the Termination Currency, from (and including)
the relevant Early Termnation Date to (but excluding) the date 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 elepsed.

Payments on Early Termination. If an Earty Termination Date occurs, 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, cither the “First Method” or the “Second Method™. If the parties fail to
desipnate a payment measure or payrnent 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 tius Section will be subject to any Set-off.

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

(1) Firsi Method and Market Quoration. 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 of the Unpaid Amounts
owing to the Defaulting Party.

(2) First Method and Loss, If the First Method and Loss apply, the Defaulting Papry will pay
1o the Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss i respect
of this Agreement.

(3) Second Method and Market Quotasion. 1 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
Ecuivalen: of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is
a positive nurber, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-defaulting Partv will pay the absolute value of that amount te the Defaulting
Pamy.

{4 Second Method and Less. If the Second Method and Loss apply, an amount will be payable
equal to the Non-defaulting Party's Loss in respect of this Agreemenr, H that amount is a
positive number, the Defauiting Party will pay it to the Non-defaulting Party; if it is a negative
nurnber, the Noa-defaulting Party will pay the absolute value of that amount 10 the Defaulting
Party,

(i)  Terminanon Events. If the Early Termination Date results from a Termination Event: —

(1} One Affected Pary. If there 1s one Affected Party, the amount payable will be determined
in nccordence with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)i)(4), if Loss
applies, except that, in either case, references to the Defaulting Party and to the Non-defaulting
Party wiil be deemed 1o be references to the Affected Party and the party which 18 not the
Affected Parry, respectively, and, if Loss applies and fewer than all 11e Transactions are being
terminated, Loss shall be calculated in respect of all Terminated Transactions

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

(&) if Market Quotarion applies, each party will determine a Settlement Amount in
respect of the Terminated Transactions, and an amount will be payable equal 1o (1) the
sum ¢f (&) one-half of the difference berween the Settlement Amoumt of the party with
the higher Settlement Amount (“X™) and the Settlement Amount of the party with the
lower Settlement Amount (*Y”) and (b} the Termination Currency Equivalent of the
Unpaid Amounts owing (o X less (11} the Termination Cuttency Eguivalent of the Unpaid
Amounts owing to Y; and

(B} if Loss applies, each parly will determine its Loss in respect of this Agreement (or,
if fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal 10 one-hbaif ¢f the difference between
the Loss of the party with the higher Loss (X"} and the Less of the party with the lower
Loss (Y.

1f the amount payable is a positive number, Y will pay it w0 X 1f at is a pegative number, X
will pay the absolute value of that amount to Y.

(i) Adjustment for Bankruptey. ln circumstances where an Early Termination Date occurs
because “Automatic Early Termination™ applies in respect of a party, the amount determined under
this Section 61e) will be subject to such adjustments as are appropriate and permitted by law 1o
reflect any pavments or deliveries made by one party to the other under this Agreement (and retained
by suck other party) during the period from the relevant Early Terminaton Date to the date for
paymemnt determined under Section 6(d)(ii).

{iv) Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(¢) is a rcasonable pro-estimate of loss and not a penalty. Such amount is pavable for
the Joss of bargain and the loss of protection against future risks and except as otherwise provided
in this Agreemen: neither party will be entitled to recover any additional damages 23 a consequence
of such losses.
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7. Transfer

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

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation
with, or merger with or iato, or transfer of all or substantially all its assets to, znother entity (but without
prejudice to any other right or remedy under this Agreement); and

(b) a party may make such a transfer of alt or any part of its interest tn any amount payable to it from
2 Defaulting Party under Section 6(e).

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

(a) Payment in the Contractual Currency. Cach 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 extent 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 converting the currency so tendersd into the Contractual
Currency, of the full amount in the Contractual Currency of al! amounts 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
Contractual Currency payable in respect of this Agreement, the party required to make the payment will, to
the extent permitted by applicable law, immediately pay such additicnal amount in the Contractual Currency
as may be necessary to compensate for the shonfalt. If for any reason the amount in the Contractual Curreacy
s0 received exceeds the amount in the Contractual Currency payable in respect of this Agreemeunt, the party
receiving the payment wil: refund promptly the amount of such excess.

(b) Judgments. To the extent permitied 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 amount owing in respect
of this Agreement, {ii) for the payment of any amount relating to any early termination in respect of this
Agreerment or (i) in respect of a judgment or order of another court for the payment of any amount described
in (i) or (i} above, the party seeking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant ro the judgment or order, will be entitied to receive immediately from the other
party the amount of any shortfall of the Contractual Currency received by such party as a consequence of
surms 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 surns 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 judgmest or order for the purposes of such judgment or order
and the rate of exchange at which such party is able, acting in a reasonablc manner and in good faith in
converting the currency received into the Contractual Currency, to purchase the Contractual Currency with
the amount of the curreacy 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) 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 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 suffercd a loss had an actual exchange or purchase been made.
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9. Miscellaneous
(8) Enrire Agreement. This Agreement constitutes the entire agreement and understanding of the parties
with respect ‘o its subject matter and supersedes  all oral communication ard prior wTitings with respect
theretn.
(b) Amendments. No amendment, modification or waiver in respect of this Agreement will be effective
unless 1n writing (including « writing evidenced by a facsimile transmission) and execated by each of the
parties or confirrned by an exchange of telexes or electronic messages on an zlectronic messaging sysierm.
(c} Survival of Obligarions. Without prejudice to Sections 2(2)(iii) and &{c (i, 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 righ.s. powers, remedies and
prvileges provided in this Agreement are cumnulative and not exclusive of any rights, powers, remedies
and privileges provided by law
(e) Coanterparts and Confirmations.
{1) This Agreement (and each amendment, modification and waiver in respect of ity may be
executed and delivered in counterpants (including by facsimile trangnussicn:. each of which will be
deemned &n onginal

(11) The panies imerd that they are iegally hound by the terms of each Trarsaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation shall be catered into as
=o0n as pract:cuble and may be executed and delivered in counterparts {including by facsimile
transmission} or be created by an cxchange of telexes of by an exchange of electronic messages on
an electronic messaging system, which in each case will be sufficient for all purposes to evidence
a binding supplemert to this Agreement. The parties will specify therein oz through another effective
means that any such counterpart, telex ot electronic message constitutes & Confirmation.

H No Waiver of Righes. A failure or delay in exercising any right, power or privilege in respect of this

Agreement will pot be presumed to operate as a waiver, and a single or parnal exerc:se of any right, power

or privilege will not be presumed to preclude any subsequent or funther exercize. of that right, power or

privilege or 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 not

to affect the construction of of 10 be taken into consideration in interpreting this Agreement,

10. Offices; Multibranchk Parties

(a} if Section 18fa) is specified in the Schedule as applying. each party that enters into a Transaction

through an Office otber then its head or home office represents 10 the other party that. rotwithstanding the

place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such

party are the same as if t had emtered into the Transaction through its head or home office, Tlus represenaation

will be deemed to be repeated by such panty on each date on which a Transaction is emered tto,

19) Neither partv may change the Office through which it makes and receives payments or deliveries

for the purpose of 2 Transaction without the prior written consent of the other panty.

(<) I a party is specified as a Multibranch Party in the Schedule, such Muhibranch Pary may make

and receive payments or deliveries under any Transaction through any Office listeC in the Schedule. and the

Office through wtich it makes and receives payments or deliveries with respect 10 o Transaction will be

specified in the relevant Confirmation.

11 Expenses

A Defaulting Party will, oo demand, indemnify apd hold harmless the other rarte for and against all

reasonasle out-of-ocket expenses, includmg legal fees and Stamp Tax, incurred by such other party by

reason of the enforcement and protection of its rights under this Agreement or any Credit Support Document
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to which the Defaulting Party is a party or by reason of the early termination of any Transaction, including,
but not iimited to, costs of coliection.
12 Notices
(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any
manner set forth befow (except that a notice or other comrmunication under Section 5 or 6 may not be given
by facsimile transmission or electronic messaging system) to the address or number or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated—
(i) ifin 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;
(i) if sent by facsimile transmission, on the date that transmission is received by a responsible
employeeof the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will not be met by a transmission report generated by the sender’s facsimile
machine),
(1v) if semt by cenified 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 clectronic message is received,

untess the date of that delivery (or attempted delivery) ot that receipt, as applicable, is not a Local Business
Day or that cormmunication is delivered (or attempted) or received, as applicable, after the closc of business
on a Local Business Day, in which cage that communicatiop shall be deemed given and effective on the first
following day that is a Local Business Day.

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

13 Governing Law and Jurisdicdon

(a) Governing Law. This Agreement 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 Agrecment

(“Proceedings™), each party irrevocably:—

(i) subrnits to tbe 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 5 expressed to be governed by the laws 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 any such court, waives any claim that such Proceedings have been brought in an
inconvenient forum and further waives the right to object, with respect to such Proceedings, that
such court does not have any jurisdiction over such party.

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
re-enactment thereof for the time being in force) nor will the bringing of Proceedings in any one or more
junisdictions preclude the bringing of Proceedings in 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 zny
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reason any party’s Process Apent i3 unable 16 act as such, such party will promptly notfy the other pary
and within 30 days appoint & substitute process agent acceptable 1o the other party. The partes irevocably
consent 1o seyvice of process given in the manner provided for notices in Section 2. Nothuag in this
Agreement will affect the right of either purty te 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, w:th respect 1o itself and its revenues and assets {irrespective of their use or intended use), all immunity
on the prounds of sovercignty or other similar grounds from (1) suit, (i1) jurisdiction of any cour, (iil) relief
by way of injunction, order for specific performance or for recovery of property, (1v) attachment of ats assets
(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its
revepuss or assets might otherwise be entitled in any Proceedings in the courts of any jurisdict:on and
irrevocably agrees, (o the extent permitted by applicable law, that it will not claim acy such immuaity in any
Proceedings.

14. Definitions

As used in this Agreement—

“Additional Termination Event” has the meanirg specified in Section 5(b).

“Affected Party” has the meaning specified in Section 5{b)

“Affected Transactions” ineans (a) with respect to any Terminztion Event consisting of an llegahty, Tax
Event or Tax Event Upen Merger, all Transactions affected by the otcurrence of such Termination Event
and () with respect to any other Ternination Event, all Transactions.

“dffiliate” means. subject to the Schedule, in relation to any person, any entity controjled, directly or
indirectly, by the person. any eatity that controls, directly or indirectly, the person or any entity drrectly or
indirectly under conuner control with the person. For this purpose, “control” of any entity or person mwans
ownership of a maiority of the voting power of the atity or person.

“Applicable Rate” means:—

(2)  In respect ol obligations puyable or dehiverable (or which would have been But for Section 2(a001))
by a Defaulting Pany, the Default Ratc;

{b)  inrespect of an obligation to pay an amount under Section &(e) of ¢ither party from and after the date
{determined in accordance with Section 6{d)(ii)) on which that amourt is payabiz, tre Defauh Rate;

(c) i respect of all other vbligations pavable or deliverable (or which would have been but for
Section 2(a)iii)} bv a Non-defaultipg Party, the Non-default Rate; and

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

“Change in Tax Low™ means the enactment, premulgation, execution or ratificatton of, or any change w or
amendment to, any law (or in the application or official interpretation of any law) tha! occers oo or after the
date on which the relevant Transaction is entered into.

“consenmt” includes a consent, approval, action, authorisation, exemption, notice, filing, registration or
excharge control consent

“Credir Event Upon Merger™ has the meaning specified in Section 5(b).
“Credit Support Documen” means any agrecment of instrument that is specified as such in this Agreement
“Credit Support Provider” has the meaning specified in the Schedule

“Default Rate” means a rete per annum equal to the cost {without pruof or evidence of any actual cost) to
the relevant payee {as centified sy it) if it were to fund or of funding the relevam amourt plus 1% per annum.
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“Defaulting Party” has the meaning specified in Section 6{a).

“Early Termination Date" means the date determined in accordance with Section 6(a) or &b)(iv).
“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Illegality™ has the meaning specified in Section 5(b),

“Indemnifiable Tax” means any Tax other than & Tax that would not be imposed in respect 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 reiated to such recipient
{including, without limitation, a connection arising from such recipient or related person being or having
been a citizen or resident of such junisdiction, or being or having been organised, present or engaged in a
trade or business in such jurisdiction, or having or having had a permanent establishment or fixed place of
business in such jurisdiction, but excluding a connection arising solely from such recipient or related person
having exccuted, delivered, performed its obligations or received 2 payment under, or enforced, this
Agreement or a Credit Support Document).

“law” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of
any relevant govermmental reverue authority) and “bawfiel” and “unlawful” will be construed accordingly,

“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) (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 panies in writing or determined pursuant to provisions contained, or incorporated
by reference, in this Agreement, (b} in relation to any other payment, in the place where the relevant account
is located and, if differcnr, in the principal financial centre, if any, of the currency of such payment, {c) in
relation to any notice or other comrnunication, including notice conternplated under Scction S(a)(i), in the
ciry 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 lacated and (d) in relation to
Section 3(a}v)(2}, in the relevant locations for performance with respect to such Specified Transaction,

“Loss” meaps. with respect 1o this Agreement or one or more Terminated Transactions, as the case may he, and
a party, the Termination Currency Equivalent of an amount that party reasonebly deterimines in good faith 1o 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 case may be, including any loss of
bargain, cost of funding or, at the election of such party but without duplication, loss or cost incwted as a result
of its terminaiing, liquidating, obtaining or reestablishing any hedge or related trading position {or any gain
resulting from any of them). Loss includes losses and costs {or 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)i)(2) A) applies. Loss does not include a party’s tegal fees and out-of-pocket expeuses referred to under
Section 11, A party will detenmine its Loss as of the relevant Early Termination Date, or, if that is not reasonably
practicable, as of the carliest 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 jeading dealers in the relevant
markets,

“Market Quotation” means, with respect 1o 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 2 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 Docurnent with respect to the obligations of such party) and the
quoting Referenve 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)(i) in respect of such Termninated Transaction or group
of Terminated Transactions that would, but for the occurrence of the relevant Early Termination Date, have
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been required after that date. For this purpese, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation. ary 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 Replacgment
Transaction would be subject te such documentation as such party and the Reference Market-iaker 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 differert time zones) on or as soon as reasovebly practicable after the relevant Early
‘T'ermination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section é(¢), and, if each party is so obliged, after
consultation with the other. If more thar three quotations are provided, the Marke: Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. if
exactly three such quotations are provided, the Market Quotation will be the Juotation remaining after
disregarding the highest and lowest quotations. For this purpose, iff more than cne guotation has the same
highest value or lowest value, then one of such quotations shall be disreparded. If fower than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Termitated Transaction or group
of Terminated Transactions cannot be determined,

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

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

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

“Potential Event of Defanir” means any event which, with the giving of notice o- the lapse of time or both,
would constitute an Event of Defaulk.

“Reference Marker-makers” means four leading dealers in the relevant macket selected by the party
determining @ Market Quotation in good faith {a) frem among dealers of the highest credit standing which
satisfy all the criteria that such party applies generally at the time in deciding whether to offer 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” mcans, with respect to a party, the jurisdictions {a) in which the panty Is
incorporated, organised, managed and controlied or considered 1o have its seat, (b} where an Office through
which the party s acting for purposes of this Agreement is located, (¢) in whica the party executes this
Agreement and (d) in relation to any payment, from or through which such payment is made.

“Scheduted Payment Date' means a date on which a paymnent or defivery is 1o be mace under Szction (a1}
with respect to a Transaction

“Set-off” means set-off, offset, combination of accounts, right of retention or withhoiding or similar right
of requirement to which the puver of an araount under Section 6 is entitied or subyest (whether ansing under
this Agreement, another contzact, applicable law or otherwise) that is exercised v, or imposed on, such
paver.

"Serlement Amount” means, with respect to a party and apy Barly Tenmination Dete, the sum of. —

(a) the Termination Currency Equivalen: of the Market Quotations (whether positive or negative) for each
Termirated Transactivn or group of Terminated Transactions for which 4 Marker Quotation s determined;
and

(b) such party’s Loss (whether positive or negative and without reference to ary 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 panty meking the dewrmination) produce a
commercialy reasonshle result.

“Specified Ennity” has the meanings 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” meaus, subject to the Schedule, (a) any transaction (including an agreermnent with respect
thereto) now existing or hereafter entered into berween one party to this Agreement (or any Credit Support
Provider of such pany or any applicable Specified Entity of such party) and the other party to this Agreement (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
a rate swap transaction, basis swap, forward rate transaction, commodity swap, coremodity option, equity or
equity index swap, equify or equity index option, bond option, interest rate option, foreign exchange transaction,
cap transaction, floor transaction, collar transaction, currency swap Tansaction, cross-CUrrency rate swap
transaclion, currency option or any other similar transaction {including any option with tespect to any of these
transactions), (h) any combinat:on of these transactions and (c) any other transaction identified as a Specified
Transaction in this Agreement or the refevant confirmation.

“Sramp Tax" means any stamnp, registration, documentation or similar tax.

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

“Terminated Transactions” means with respect to any Early Termination Date (a) if resuiting from a
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions
(in either case) in effect immediately before the effectiveness of the notice designating that Early Termination
Date (or, if “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 amourt 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 a iater date, that later date, with the Termination Currency at the rate equal to
the spot exchange rate of the forcign exchange agent (selected as provided below) for the purchase of such
Other Currercy with the Termination Currency at or about 11:00 a.m. (in the city in which such foreign
exchange agent is located) on such date as would be customary for the determination of such a rate for the
purchase of such Other 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 Secticn 6(¢), be
selected in good faith by that party and otherwise will be agreed by the parties,

“Termination Event" means an Hiepality, a Tax Event or a Tax Event Upon Merger or, if specified 10 be
applicable, a Credit Event Upon Merger or an Additional Temmination Event.

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

“Unpaid Amounts” owing to any party means, with respect to an Early Termination Date, the aggregate of
{a} in respect of all Terminated Transactions, the amounts that became 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 Farly Termination Date and (b} in respect of each Termninated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been bul for
Section 2(a)(iii}) required to be sertted by delivery to such party on or prior to such Early Termination Date
and which has not been so settled as at such Early Temmination Date, an zmount equal to the fair market
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value of that which was (or would kave been) required to be delivered as of the originally scheduled date
for delivery, in each case together with (to the extent permitted under applicable law}) interest, in the currency
of such amounts, from (and including) the date such amounts or obligations were or would have been required
to have been paid or performed to (but excluding) such Earlv Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of datly compounding and the actual number of days
elapsed. The fair market value of any oblipation referred to in clause (b} above shall be reasonably
deterrnined by the party obliged to make the deterraination under Section 6(¢) or. if each party is so obliged,
it shall be the average of the Termination Currency Fquivalents of the fair riavket 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 on the first page of this document.

PARAGON MORTGAGES

And for the purpose of receiving
netices in accordance with Sections 5 ard 6

CITICORP TRUSTEE COMPANY LIMITED

18 ISDAE 1992
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Schedule to the Master Agreement for AZh Currency Swap Execution Versien

SCHEDULE TO THE MASTER AGREEMENT

in relation to the

Class A2b Notes
(the "Relevant Notes")

dated as of

22 March 2007

between

(1)  BARCLAYS BANK PLC ("Party A");
(2 PARAGON MORTGAGES (NQ. 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(1) of the
Schedule to this Agreement).

Part 1 Termination Provisions
(a) "Specified Entity" means
in relation to Party A for the purpose of:
Section 5(a)(v), none
Section 5(a){vi}, none
Section 5(a)(vii), none
§1ecli0n 5(b)(iv), none
and in relation to Party B for the purpose of:
Section 5(a)(v), none
Section 5(a)(vi), none
Section S(a)(vii), none

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

e}

()

(e}

(g)

"Specified Transaction” will have the meaning specified in Sectior: [4.

The "Cress Defoudt” provisions of Section S(a)(vi) will not apply to Parry B and wili
apply (o Party A. Where applicable, the following shall apply with respect to Section
S(ay(vir

0} "Specified Indebtedness” shall have the meaning specified in Section 14,
except that indebiedness or obligation in respect of deposits received in the
ordinary course of the banking business of such parte shali not coustitute
Specified Indebtedness.

(iiy “Threshold Amount” means, in relation to Party A, an amount equal to 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 completed fiscal vear,

The “Credit Event Upon Merger' provisions of Section 5(bjtivy will not apply to
Party A and will not apply to Party B.

The "Automatic Early Termination’ provision of Section 6{z) 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:
( Market Quotation vill apply.
) The Second Method will apply.

"Termination Currency” means Sterling.

Part 2 Tax Representations

()

Payer Representarions. For the purpose of Section 3(¢} of this Agreement, Partv A
and Party B wiil each make the following representation:

It is not required by any applicable law, as modified by the prmr[iccpof any relevant
governmzntal revenue authoriry, of any Relevant Jurisdiction to make any deduction or
withholding for or on account of any Tax from any payment (other than interest under
Section 2(e), 6(d)(iis or 6(e) of this Agreement) to be made by it to the other parry
under this Agreement. In making this representation, it may relyv on:

10 the accuracy of any representations made by the other party pursuant o
Section 3(f) of this Agreement,

(i) the satisfaction of the agreement contained n Section 4¢a)(i} or da){iii)
of this Agreement and the accuracy and effectiveness of any document
provided by the other party pursuant to Section 4law(i} or d(ai(il) of
this Agreement; and
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(iti}

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

provided that it shall not be a breach of this representation where retiance is phaced on
clause (if) and the other party does not deliver a form or document under

Section 4{a)(iil) by reason of material prejudice to its legal or commercial position.

({by Payee Representations.

Fat the purpose of Section 3(f) of this Apreement, Party B makes no reprasentation
and Party A makes the following representations:

W

4

it i3 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
tranch or agency; and

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 Dcliver Documents

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

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

N/A

(b) Other documents (0 be delivered are:

Party reguired 1o
deliver document

Party A and
Party B

Party B

Party B

UK/1152321704

Form/Documeni/Certificate Date by which o be  Covered by
delivered Section 3(d)
Representation

Evidence satisfactory to the other  On signing of this Yes

party as to the authority of its Agreement and
signatories to this Agreement and to relevamt

each Confirmation including Confirmation as
specimen signatures of such applicable.
signatories

Certified copy of board resolution  On signing of this Yes
Agreement

Certified copy of Memorandurn and  On signing of this Yes

-21- 2612£4£70-40170281



Scheduie to the Master Agreement for A2b Currency Swep Execution Version

Articles of Association Agrecment

Part 4 Miscellanegus

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

Any notice relating to & particular Transaction shall be delivered to the address or
email address or facsimile or telex number specified in the Confirmation of such
Transaction. Any notice delivered for purposes of Section 5 and 6 of this Agreement
shall be delivered to the following address:

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

=i
Address: Barclays Bank plc
5, The North Colonnade
Canary Whar!
London, £14 4BB
Attention: Derivatives Director, Legal Division
Telephone No: +44 (0)20 7773 2224
Facsimile No: +44 ()20 7773 4932
Address for notices or communications to Party B:
Address: St. Catherine's Court
Herbert Road
Solihuil
West Midlands B91 3QE
Attention: Swaps Administtation, Finance Department
Faceimile No: 0121 712 2699
Eman Address:  Company_Secretary@Paragon-group.co.uk
With a copy 1o the Trustee: o

Address: Chrigroup Centre, 14th Floor
Canada Square
Canary Wharf
London E14 5LB

Atenticn: Agency & Trust
Facsimile No: 020 7500 5248

) Proeess Agent. For the purpose of Section 13{¢) of this Agreement:

UK 13523210 -2 6I2LAIT A0S
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©)
G)]

(e)

€3}

(h)

()

Party Amappoints as its Process Agent: Not applicable.

Party B appoints as its 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 Multibranch Party.

Party B is not a Muliibranch 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 None,

"Third Party Credit Support Document” means any agreement or instrument
(including any guarantee, insurance policy, security agreement or pledge agreement}
entered imto pursueant 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 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 shali be construed in accordance
with, English law.

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

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

Part § Qther Provisions

(a)

No Set-Off

(i) All payments under this Agrecment shall be made without set-off ar
counterclaim, cxcept as expressly provided for in Section 6 or this
Scheduie.
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b

el

(e}

(6

(i Section 6{e) shall be amended by the delction of the following sentence:
“The amount, if any, payable in respect of an Early Termination Date
ard determined pursuant 1 this Section will be subject to any Set-off.”

Security Interest

Notwithstanding Section 7, Party A hereby agrees and consents 1o the assignment by
way of security by Party B of its interests under this Agreement (without prejudice to,
uand arter giving effect 1o. any contractual netting provision cuntained in this
Agreernent: to the Trustee (or any successor thercto) pursuant to and in accordance
with the Deed of Charge (as defined in Part 5 hereef) and acknowledges notice of such
assignment. Lach of the parties hereby confirms and agrees that the Trusiee shall not
be liable for any of the obligations of Party B hereunder.

Disapplication of certain Events of Defanlt

Section 5(a)(ii), Secction 5(a)(iil}, Section $(a)(iv), Section S(a)vi, Section 5(a)(vii)(2),
(5), (6}, {73 and (9) will not apply in respect of Party B. Section 3{alvii){4) will nat
apply to Party B to the extent that it refers to proceedings or pelitions instituted or
presented by Party A or any of its Affiliates.

Section 5(a){vii}(8) will not apply to Party B to the extent that it applies to
Section 5(a)ivii{2), (5}, (6), (7) and (9).

Amendment of certain Termination Events

(a; With respect to the "Tax Event Upon Merger” provisions of Section S(b)(iii),
Party A may not designate an Early Termination Date under Section 6(b)(iv)
in respect of 2 Tax Event Upon Merger if it is an Affected Party, or if there
are na Withholding Compensation Amounts due but uripaid to Party 4.

by Section S(h)(ii) shall applv, provided that if a Tax Even: occurs the Affected
Party may designate a day as an Early Termination Date under Section
6thiiv) in respect of all Affected Transactions which 15 no earlier than the
later of: {2} 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 Event is continuing; and (c) the date 5 days a‘ter any Withholding
Compensation Amours remain due but unpaid to Party A.

Additional and amendment of Events of Default
The following shall constitute an additional Event of Default with respect to Party B:

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

Additional Termination Event

UK/ 1152321404 -24 - TEL2H4:70-4 L T81



Schedule to the Master Agreement for AZb Currency Swap Execution Version

g

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

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

In connection with this Additional Termination Event, all Transactions shall be
Affected Trensactions and the party receiving the amounts so repaid 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) {(Rederption for Taxation or Other
Reasons) or Condition 5(d) (Optional Redemption in Fulf) 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.

Ratings Event

(i) In the event that the shori-term, unsecured and unsubordinated debt
obligations 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 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 (o this
Agreement in support of its obligations under this Agreement provided
that such posting of collateral shall be subject to {1) if required by S&P
at the time of such posting, Party A obtaining legal opinions satisfactory
to S&FP 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 obligations under this
Agreement, on the following basis: (x) the valuation may only be
obtained from the same entity up to four times in any twelve month
period; (y) Party B's Exposure, for the purposes of collateral posting in
accordance with the Credit Support Annex shall be deemed to be equai
to the highest of the higher of the two independent third party valuations
bids and the amount calculated in accordance with the Credit Support
Annex; and (z) Party A shall provide S&P with the two monthly
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(D)

{A)

(B}

inddependent third party valuations and its calculations pursuvant to
Paragraph 3(b) of the Credit Support Annex in relution to 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
1o this Agreement to a replacement tiird party having (or whose Credit
Support Provider has) short-term, unsecured anc unsubordinated debt
obligations are tated at least as high as the S&P Reguired Rating or such
other lower rating as is commensuraie with the ratings assigned to the
Nuotes by S&P from time 1o time; or

oblain a guarantee or procure another persen to hecome co-obligor in
respect of the obligations of Party A under this Agresment or take such
vther 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
ratett no lower than the rating of the Notes immediately prior o such
dotwngrade; or

obtain written confirmation from S&P that the rating of the Notes
(reievant to this Transaction) which was in effect immediately prior w0
such occurrence will not be adversely atfected.

If any of Part 5(g)(i}(B), Part 5{(g)(i}C) or Part 5 (g)i}(D) above are
satisfied at any time, all collateral {or the equivalent thereof, as
appropriate) transferred by Party A pursuant 10 Part 5(2)(iMA) will be
re-transferred to Party A and Party A will not be required to transfer any
additional collateral,

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

subject to Part 5(q), transfer all of its rights and obligations with respect
0 this Agreement to a replacement third party (whe may, without
limitation, be an Affiliate of Party A) whose, or which is unconditionally
and irrevocably guaranteed by an entity whose shori-term, unsecured
and unsubordinated debt ratings are rated at least as high as "A-1" by
S&P or such other ratings as are commensurate with the ratings assigned
to the Notes by S&P from time ta time; or

oblain 2 guarantee or procure another person (who may, without
timiation, be an Affitiate of Parry A) to become co-2bligor in respect of
tie obligations of Party A under this Agreemen: or take such other
action as Parcy A mayv agree with S&P as will resuh in the rating of the
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(i)

(iv)

)

{A)

(B)

Notes then outstanding foliowing the taking of such action being rated ne
lower than the rating of the Notes imimediately prior to such downgrade.

If any of Part 5(g){ii}(A) or Part 5(g)(ii}{B) above are satisfied at any
time, ali collateral (or the equivalent thereof, as appropriate) transferred
by Party A pursuant to Part 5(g)(iXA) will be re-transferred 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(g¥iXA), Part S(eXiy(B) or Part S(g}i{C) or Pant Xgy(iXD)
ahove such failure shall not be or give rise io an Event of Default but
shall constitite 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 shall be A ffected Transactions.

If Party A does not take any of the measures described in
Part 3(g)(ii)(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 10 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.

Moody's Ratings Events

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

Moody's First Rating Trigger CoMateral. Party A has failed 10 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 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 Second Rating Trigger Requirements did not apply.

Second Rating Trigger Replacement. (1) The Moady'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
Requiremenis did not apply and (2)(i} at least one Eligible Replacement
has made a Firm Offer (which remains capable of becoming legally
binding upon acceptance) to be the transferee of all or substantiafly al] of
Party A’s rights and obligations under this Agreement (provided that
Pariy B shall determine in its sole discretion, acting in a commercially
reasonable manner, whether or not a (ransfer relaies to all or
substantizlly all of Party A’s rights and obligations under (his
Agreement) and/or (ii} at least one entity with the Moody's First Trigger
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Required Ratings and/or Moody's Second Trigger Required Ratings has
made a Firm Offer (which remains capable of becoming legally binding
upon acceptance by the offeree} w provide an Eligible Guarantee in
respect of all of Party A’s present and future obiigations under this
Agreement.

For the purpose of this Agreement:

“Eligible Guarantee” means an unconditional and irrevocable guarantee that is
arovided by a guarantor as principal debtor rather than surety and s directly
enforceable by Party B, where either (A) a law firm has given a lepal opinion
corfirming that none of the guaranior'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 Parry B are subject to
withholding for Tax, such guarantor is required to pay such additional amoumt
as is necessary to ensure that the net amount actually received by Pariy 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 Moody's First Trigger
Required Ratings and/or the Moody's Sccond Trigger Required Ratings or (B)
whose present and future obligations owing 10 Party B are guaranteed pursuant
1 an Eligible Guarantee provided by a guarantor with the Moody's First
Trigger Required Ratings and/or the Moeody's Second Trigger Required

Ratings.

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

“Moody’s Short-term Rating” means a rating assigned 5y Moody’s under its
short-term rating scale in respect of an emtity's short-term, unsecured and
unsubordinated debt obligations.

“Relevant Entities” means Party A and any guarantor under an Eligible
Guarantee in respect of all of Party A’s present and futare obligations under this
Agreement.

An entity 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 rating is
“Prime-1" and its long-term, unsecured and unsubordinawed debt or
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 Raung. if its long-term,
unsecured and unsubordinated debt or counterparity obligeativns are rated “Al”
or above by Moody’s.

The “Moody's Second Rating Trigger Requirements™ shatl spply 50 long as
no Relevant Entity has the Moody's Second Trigger Required Ratings.
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An entity shall have the “Moody's Second Trigger Required Ratings” (A)
where such entity is the subject of a Moody's Shert-term Rating, if such rating
is “Prime-2" or above and its long-term, unsecured and unsubordinated debt or
counterparty obiigations are rated “A3” 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 “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 Triggar 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 Arnnex 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 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 (o Party A,

(vi) Fitch downgrade scheme
(Ay  Fich Ratings Level 1 Event

In reiation to each occurrence of a Fitch Ratings Level 1 Event (except
where & previous Fitch Ratings Level 1 Event is continuing):

(1) 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
Fitch Ratings Level 1 Cure Period; and

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

)] 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 occuried on the first Business Day
immediately following the Fitch Ratings Leve! 1 Cure
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(ot}

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

provided that if a Fitch Ratings Level 2 Event or a Fitch Ratings Level 3
Event occurs on the same date as such Fiwch Ratings Level | Event or
during such Fitch Ratings Level 1 Cure Period, su:h Fitch Ratings Level
1 Event shall be deemed not to have occurred.

Fitch Ratings Level 2 Event

In relation to cach occurrence of a Fitch Ratings Level 2 Event (except
where a previous Fitch Ratings Level 2 Event is contnuing):

(1) Party A will, at Party A's own cost, use Hs reasonable efforis w
procure that a Fitch Ratings Level 2 Cure Fvent occurs within the
Fitch Ratings Level 2 Cure Period; and

(2y  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 give rise to an Event of
Default; but

(i) an Additional Termination Evemt with respect to Party A
shall be deemed to have occurred on :he 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 a2 Fiich Ratings Level 3 Event occuss on the same date as
such Fitch Ratings Level 2 Event or during such Fich Ratings Level 2
Cure Period, such Fitch Ratings Level 2 Event stall be deemed not to
have oceurred.

Fitch Ratings Level 3 Event

In relation to each occurrence of a Fitch Ratings T.evel 3 Event (except
where a previous Fitch Ratings Level 3 Event 18 contimsing):

1y Party A will, at Party A's own cost, use ils reasonable efforts o
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 nct occur within the
Fitch Ratings Level 3 Cure Pericd:

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

() 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
[n this Agreement:
"Fitch" means Fitch Ratings Ltd.

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

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

(1) 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 Leve] 1 Cure Event” means in relation to & Fitch
Ratings Level | Evemt the date following such Fitch Ratings Leve! 1
Event upon which one or more of the following occurs:

(1) Collateral: Party A delivers Eligible Credit Support pursuant to
the Credit Support Annex to this Agreement in suppoft of its
obligations under this Agreement; or

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

"Fitch Ratings Level 1 Cure Period” means in relation to a Fitch
Ratings Level 1 Event the period of 30 days after (but excluding) the
date upon which such Fitch Ratings Level | 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-obligor
of Party A, is a Fitch Mimimum Rated Entity and as a result the then
current rating of the Relevant Notes may in the reasonable opinion of
Fitch be downgraded or placed on credit watch for possible downgrade.

"Fitch Ratings Level 2 Cure Event” means in relation to a Fitch
Ratings Level 2 Event the date following such Fitch Ratings Level 2
Event upon which one or more of the following occurs:

(1) Collateral: Party A delivers Eligible Credit Support pursuant to
the Credit Support Annex to this Agreement in support of its
obligations under this Agreement provided that the Eligible Credit
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Support is independently valued on a weckly basis (Party A's
cost); or

12y Non-Collateral: Fitch Ratings Non-Collateral Cure Event occurs.

"Fitch Ratings Level 2 Cure Period” means in relation to a Fitch
Ratings Level 2 Event the period of 30 days afier (but excluding) the
date upon which such Fitch Ratings Level 2 Event ocgurs.

"Fitch Ratings Level 2 Event™ means any date upon which neither
Party A (or its successer), nor any Credit Support Provider or co-obligor
of Party A, is a Fitch Ratings Level 2 Minimum Rated Emity and as a
result the then current rating of the Relevant Notes may in the
reasonable opinion of Fitch be downgraded or placad on credit watch for
possible downgrade.

"Fitch Ratings Level 2 Minimum Rated Entity" means at any time a
person who satisfies both of the following:

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

2y its lopg-term, unsecured and unsubordinated debt obligations ure
rated at that timne at least as high as "BBB+" (our 118 equivalent) by
Fitwch.

"Fitch Ratings Level 3 Cure Event” means in relation to a Fich
Ratings Level 3 Event the date following such Fitch Ratings Level 3
Event upon which a Fitch Ratings Non-Collateral Cure Event oceurs,

“Fitch Ratings Level 3 Cure Period” means in relation to a Fich
Ratings Level 3 Event the period of 30 days after {but excluding) the
date upon which such Fiteh Ratings Level 3 Event cceurs.

“Fitch Ratings Level 3 Event" means the first day upon which neither
Pariy A (or its successor), nor any Credit Support Provider or co-obligor
of Party A, is a Fitch Ratings Level 3 Minimuin Rated Entity and as a
result the (hen current tating of the Relevant Nows may in the
reasonable opinion of Firch be downgraded or placed on credit waich for

possible downgrade.

‘Fiteh Ratings Level 3 Minimum Rated Entity" means at any time a
person who satisfies hoth of the following:

(i} its short term rating is at that time at least as high as "F3" by
Fuch: as well as

2) its long-term, unsecured and unsubordinated debt obligations are
rated at that time at teast as high as "BBB-" by Fitch
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"Fitch Ratings Nown-Collateral Cure Entity" means at any time a
person (who may, without limitation, be an Affiliate of Party A):

(1

@

wha (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 following occurs:

(1

(2)

&)

Transfer: Subject to Part 5(q), Party A transfers all of its rights
and obligations with respect to this Agreement 1o 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-Collateral 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 will result in the then rating by Firch of
the Relevant Notes then outstanding being maintained.

(h) Modifications to Representations

UK/ 1152321104

n

“(a)

(b)

{¢)

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 s entering into this Agreement and each Transaction as
principal and not as agent of any persorn.

Pari Passu. Party A represents, warrants and undertakes to Party B
that Party A's obligations under this Agreement rank pari passu with
all of its other unsecured, unsubordinated obligations except these
obligations preferred by operation of law.”

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

(a) it is resident in the United Kingdom for United Kingdom
tax purposes; or

-33- 261214/70-40170281



Scheduic to the Master Agreement for A2b Cutrency Swap Execation Yersion

(1)

6]

(b} it is resident in a jurisdiction that has a double taxation
convention or treaty with the United Kingdom under which
provision, whether for relief or otherwise, in relation to
interest (as defined in the relevant convention or treaty) is
made; or

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

(it 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 ss aforesaid) shall
(in addition 1o the repetitions for which provision is made in Section 3)
be deemed 10 be repeated by each party on zach day on which a
payment or detivery is required o be made under Section 2(a)(i).

Recording of Conversations

Each party consents to the recording of the telephone conversations of trading and
marketing personrel of the parties. Party A agrees to obtain any necessary consent of,
and give notice of such recording to, such personnel of ir.

Relationship between the Parties

The Agreement is amended by the insertion after Section 14 of an additional
Section 15, reading in its entirety as follows:

"15. Relationship between the Parties

Fach party wiil be deemed to represent ta the other party on the date on which it enters
into a Transaction that (absent a written agreement between the parties that expressly
imposes affirmative obligations to the contrary for that Transacticn):

(@ Non Reliance. It is acting for its own account, and it has made its own
decisions to enter inio that Transaction and as to whether that Transection is
appropriate or proper for it based upon advice from such advisers as it has
deemed necessary. It is not relying on any communication: (written or oral) of
the other party as investment advice or as a recommendation to enter into that
Transaction; it being understood that information and explanations related to
the tzrms and conditions of & Transaction shall not be censidered investment
advice or a recommendation to enter into that Fransaction. [t has not recerved
{rom the other party any assurance or guaranfee as 1o tne expecred results of

that Transaction.
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(b)

(O]

Tax

Assessment and Undersianding. 1t 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.”.

(i In Section 2(d)(i}(4) of the Agreement the words in the first line of that
paragraph "if such Tax is an Indemmifiable 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 laterest 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 ta 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 to
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 any previous
Interest Payment Date, an amount equal to any Additional Amounts paid
by Party A under this Agreement on any previous Interest Payment
Date, and

(B) any Withheld Amount 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.

"Additional Amewnts" in Part 5(k) shall mean additional amounts (if any)
paid by Party A to Party B in accordance with Section 2(d)}{(iN4) 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 Party B is
required by any applicable law {as modified by the practice of any
governmental revenue authority) to make for or on account of any Tax from
any amoumts 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 1o in
ceriain of the Relevant Documents (as defined in the Deed of Charge).
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Dy

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

10 the extent that Parcy A obtains any Tax crediz. allowance, sel-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 to Party B so much of the cash beneflt (as calculated below) relating
thereto which it has received as will leave Party A in substantially 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, ailowance or set-off
and. in the case of a repayment, shali be the amount of the repayment
together, in either case, with any related interest or similar payment
obtained by it and shall be taken to be received. in the case of a Tax
credit, allowance or set-off, on the date when Party A becomes entitled
to the Tax credit, allowance or set-off if Party A has made & provision
for :he additional amount of Tax otherwise payable which provision is
able to be released on that date or on the date when the additional
amount of Tax would have been payable if no such provision has been
made and, in the case of a repayment, on the date when the repayment is
made;

it will use all reasonable endeavours to obuain any Tax credit, atlowance,
set-off 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 or repayment and of
the date on which it becomes emtitled to the same, or in the case of
repayment, the same is received; and

it will use all reasonable cndeavours to utilise ir accordance with its
accounting policies any Tax credit, ullowance or set-off which would
otherwise be unutilised.

Where Party B pays a Withholding Compensation Amount as a result of the
withholding of 2 Withheld Amount, Party B undertakes to use reasonable endeavours to
idemify 10 Parry A the withholding or deduction that has given rise 0 such payment.

Secarity, Enforcement and Limited Recourse

(6%

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 Pany B 1o it except in
accordance with the provisions of the Deed of Charge:
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(B)

(i

(it}

(iv)

(A)

unless an Enforcement Notice shall have been served or unless the
Trustee, having become bound to do se, fails 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:

{1y it shall not wake any steps whatsoever 1o ditect the Trustee 10
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
regrganisation, 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 provisions 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 ot in the
Deed of Charge.

Newwithstanding the provisions of Section 6 of this Agreement, any
notice given by Party A designating an Early Termination Date, which
date shall be no earlier than ten Business Days following the giving of
notice, shall be given to the Trustee in respect of the Deed of Charge,
with a copy to Party B. In the event that service of an Enforcement
Notice occurs following the date of giving of such notice but prior to
the date which would otherwise have been the Early Termination Date,
the effective date of such Enforcement Notice shall be the Early
Termination Date.

If. on any date, Party B does not pay the full amount it would
otherwise owe under any Transaction (other than pursuan to Section 6)
(after the application of Section 2(c) to such Transaction) because of the
limitation contained in Part 5 (1)(i) or Part 3 (D(ii) above, then

payment by Party B of the shortfall {and the corresponding payment
obligation of Party A with respect to such shorifall (being the full
amount Party A would otherwise owe on such date less the actual
amount payable by Party A determined in accordance with Part5
(HVI(C) below)) will not then falf due but wiil instead be deferred until
the first Party A Payment Date thereafter on which sufficient funds are
available to Party B (subject to Part 5 (1}(i) or Part 5 (1)(ii} above);
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failure by Party B (o make the full payment under such Transaction
(after the application of Section 2(c) to such Transaction) shall no
constitute an Event of Default for the purpose of Section-5(a)(i); and

the obligation of Party A to make payment to Party B, in respect of the
same Transaction, on such date, will be reduced =0 that Party A will be
obligated to pay the Equivalent Percemtage of the zmount it would
otherwise owe under that Transaction.

"Equivalent Percentage’ means the percentage obtaired by dividing the

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

Hmitation.

(v

i)

i)

For the avoidance of doubt, if an Early Termination Datc results from
an Event of Default, any amounts otherwise payable under this
Agreement (the payment of which was deterred or not paid in the
circumstances described under Part 5 (I)(iv) above) by Party A and by
Party B, will be deemed to be Unpaid Amounts,

Following the calculation thereof, Party B shall rotify Party A at least
e Business Days in advance of the relevant Pavment Date of the
amount of any shortfall, the payment of which by Party B is deferred in
accordance with Part 5 ¢1)(iv) above.

If any payment of any amounts by Party A and Parrv B v deferred in
accordance with Part 5 (D{iv) above then the amount so deferred on the
Pary A Floating Amount shall, subject to the terms of this Agreement,
be payable on the next Party A Payment Date (together with an
additional floating amount accrued therson at the applicable Parry A
Floating Rate} and the Party A Floating Amount ¢ue on such dare shali
be Jeemed to include such amounts. The amourt so deferred on the
Party B Floating Amount shall, subject to the terms of this Agreement,
be payable on the next Party B Payment Dar: {iogether with an
additional floating amount accrued thereon accrued at the applicable
Parry B Floating Rate) and the Party B Floating Amount due on such
date shall be deemed to include such amounts.

Condition Precedent

Section 2(2)iii} shall be amended by the deletion of the words "or Potentizl Event of
Default” in respect only of the obligations under Section 2(a)(i) of Party A.

Representations

Section G(b) shail be amended by the deletion of the words "o: Potentiul Event of
Default™ in respect of the representation given by Party B only. For the purpose of
Section Z(ch, Party A shall be deemed 1o have no Affiliates.
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(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).

(i1 Definition of "Deed of Charge”

For the purpose of this Agreement "Deed of Charge” means the Deed of Sub-
Charge and Assignmeni dated 20 July 2006 between, among others, Party A,
Party B and the Trustee,

(ini) Definitions

This Agreement, the Confirmations and each Transaction hereunder are
subject to the 2000 [SDA 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 evem of any inconsisiency between the provisions of this Apreement
and the Definitions, this Agreement will prevail,

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

Terms defined or referred to in the Conditions (as defined in the Deed of
Charge) and the Relevant Documents (as defined in Condition 3 of those
Conditions) shall, where the comtext permits, bear the same respective
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 shall prevail.

(p Calculations

Upon the occurrence of an Event of Default in respect of which Party A is the
Defaulting Party or an Additional Termination Event in respect of which Party A is the
Affected Party, Pasty 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:
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R For the purposes of Section 6(d)(i}, Party B's obligation with respect to the
extent of information w be provided with its calciiations 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 to one or more Terminaied Transactions, a
Firm Offer which is (1) made by a Reference Market-maker that is an Eligible
Replacement, (2) for an amount that would be paid to Party B (expressed as a nepative
number) or by Party B (expressed as a positive number) ir consideration of an
agreemznt hetween Party B and such Reference Market-maker w0 enter into a
transaction (the 'Replacernent Transaction”) that would have the effect of preserving
for such party the economic equivalent of any payment or deiivery (whether the
underlying obligation was absolute or contingent and assuining the satisfaction of each
applicable comdition precedent) by the parties under Section 2(a)i} in respect of such
Terminated Transactions or group of Terminated Transactions that would, but for the
occurreace of the relevant Earty Termination Date, have been required after that Dae,
(3) made on the basis that Unpaid Amounts in respect of the Terminated Transaction or
group of Transactions are (o be excluded but, without limitation, any payment or
detivery that world, but for the relevamt Early Ternmination Date, have been required
(assuining satisfaction of each applicable condition precedenty after that Early
Termination Date is to be included and (4) made in respect of a Replecement
I'ransaction with terms substantially the same as those of this Agreement isave for the
exclusion of provisions relating to Transactions that are not Terntinated Transactions).”

(iify  The definition of "Settlement Amount” shall be deeted in its emtirety and
reptaced with the following:

"Settlement Amount” means, with respect to any Early Termination Date, an amount
(as determinec by Party B) equal to:

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

(b 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 s0 as to become legally binding and one or mere
Market Quotations have been made that remain capable of becomning legally
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(iv)

)

{vi)

(vii)

(viil}y

(ix)

1IK/1152321/04

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 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 reievant Terminated Transaction or group of Termipated Transactions
has been accepted by Party B so as to become legaily binding and no Market
Quotations have been made that remain capable of becoming legally binding
upon acceptance, 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 {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 comumercial terms substantially the same as those of this Agreement (save
for the exclusion of provisions relating to Transactions that are not Terminated
Transactions).

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

Party B will be deemed to have discharged its obligations under (v) above if it
requests Party A 1o obtain Market Quotations, where such request is made in
writing within two Local Business Days after the day on which the Early
Termination Darte is designated.

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

At any time on or before the Latest Settlement Amount Determination Day at
which two or more Market Quotations remain capable of becoming legally
binding upon acceptance, Party B shall be entitled to accept only 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 such Market Quotations is cxpressed
as a negative number, the Market Quotation expressed as a negative number
with the largest absolute value),

If the Setllement Amount is a negative number, Section 6(e)(i{3) of this
Agreement shall be deleted in its entirety and replaced with the following:
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"Second Method and Market Quotation. 1f Second Method and Market Quotation
apply, ©1) Party B shall pay to Party A an amount equal to the absolute value of the
Settlement Amount in respect of the Terminated Transactions, (2) Party B shall pay to
Party A the Termination Currency Equivalent of the Unpaid Amounts owing o Party
A and (3) Party A shall pay to Party B the Termination Currency Equivalent of the
Unpaid Amounts owing to Party B, Provided thai, (i) the amcunts payable under {2)
and (3) shall be subject (¢ netting in accordance with Section 2/c) of this Agreement
and (ii) 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 Partv B under

(n."
Transfers
Transfers hy Party A:

Section 7 of this Agreement shall not apply to Party A, who shall be required to
comply with, and shall be bound by, the following:

Withour prejudice 1o 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 writtlen notice to the Trustee (save that where a transfer has taken place
pursuant to Part 5(g) notice may be contemporaneous with transfer), to any other entity
(a "Transferee") provided that:

(i) (A) the Transferee's shon-term unsecured and unstbordinated debt
obligations are then rated not less than "Fi" by Fiwch and nor less than
"A-1" by S&P (or its equivalent by any substitute rating agency) or
such Transferee's obligations under this Agreement are guaranieed by
an entity whose long-term, unsecured and unsubordinated debt
obligations 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 Fitch and (B) the Transferee is an Eligible
Replacement (as defined in Part 5(g)(v));

(:i} as of the date of such transfer the Transferee will not, as a resuit of
such transfer, be required to withhold or deduct any amount on account
of Tax from any pavments made under this Agreement (unless the
Transferee is required to pay an additional amaount in respect of such
Tax pursuant 1o Section 2(d)}{1){4});

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

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

(s}

®

(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 curtent ratings of the Notes will not be adversely affected.

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

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

Transfers by Party B:

Neither this Agreement nor any interest in or under this Agreement or any Transaction
may be transferred by Party B 10 any other entity save with Party A's prior writien
consent except that such consent is not required in the case of a transfer, charge or
assignment to the Trustee as contemplated in the Deed of Charge. For the avoidance
of doubt, Party A hereby agrees and consents 10 the assignmen: by way of security by
Party B of its interes(s under this Agreement to the Trustee (or any successor thereto)
pursuant to and in accordance with the Deed of Charge and acknowledges notice of
such assignment. Party A and Party B acknowledge that the provisions of this
Agreement and any Transaction hereunder wiil 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.

Indemnity

Without prejudice to any other rights, powers, remedies and privileges which Party B
may have, Party A hereby agrees with Party B to indemnify and keep indemnified
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 liability) which Party B
may incur or suffer to the extent that Party B would not have incurred or suffered such
cost, expense. darmage, loss or liability had Party A complicd with its representations,
warranty and undertaking as set out in sub-paragraph (h)(iii} 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:

(M Section 2(c)(it) of the Agreement will not apply to amounts in respect
of the same Transaction; and

ity Section 2(c)(ii} of the Agreement will not apply te amounts in respect
of different Transactions (if any) under this Agreement.

Rights of Third Parties
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(u)

(v)

(w)

A person who is not a party to this Agreement has no right under the Contracts (Rights
of Third Parties) Act 1999 1o enforce any term of this Apreement provided that this
shall not affect any rights of any third party which may be granied in respect of this
Agreement pursuant o the terms of the Deed of Charge.

Principal Paying Agent Payment

Party A hereby undertakes with Party B that, uniess otherwise agreed beiween the
parties, and unti! duly requested, it will make all payments o7 all sums payable in
respect of this Agreement direct to the Principal Paying Agent ir respect of the Notes.
Party B aprees 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 ranto in respect of
that payrment only.

Suceessors

References in this Agreement to the parties hereto, Party A and Parry B shall (for the
zvoidance of doubt) include, where appropriate, any permitted successor or assign
thereef.

Benefit of Agreement

Any legal entity into which Party A is merged or converted or any legal entity resulting
from ary merger or conversion to which Party A is a party shall, to the extent
permitted by applicable law, be a party to this Agreement in place of Party A without
any further act or formality.

Change of Account
Section b} is hereby amended to read in s 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 Locai Business Days prior to the
scheduled date for pavment or delivery to which such change applies unless Party B
gives timely notice of 4 reasonable objection to such change. Party B may change its
aceount for receiving payment or delivery by giving notice to Party A at least ten Local
Business Davs pricr to the scheduled date for payment or delivery to which such
change applies unless Party A gives timely notice of a reasonable obfection to such
change.”.

Inconsistency

In the event of an inconsistency among ot between any of the following documents, the
relevant document tirst listed below shall govern:

i Confirmation;
(i) Schiedule; and

fii Definitions.
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(z)

(aa)

Severability

Any provision of this Agreement which is prohibited (for reasons other than those
constituting an illegality) or unenforceable in amy 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 affecung the validity or
enforceability of such provision in any other jurisdiction unless the severance shall
substantially impair the benefits of the remaining portions of this Agreement or change
the reciprocal obligarions of the parties.

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

"If either an Iilegality 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 Iliegality or a Tax Event) or the Burdened Party (in the case of a Tax Event
Upon Merger) will, as a condition 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 all
reasonable efforrs (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 transactions so that such
Termination Event ceases to exist,

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

Any transfer by a party under this Section 6(b)(ii) will be subject to and conditional
upon the prior written consent of the other party, which consent will not be withheld if
such other party’s policies in effect at such time would permit it to enter o
transactions with the transferce on the terms proposed. Any restructuring by a party
under this Section 6(b)(ii) will be subject to and conditional 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 written consent of the other party, which consent shall not be unreasonably
withheld. In respect of a restructuring proposed due to 2 Tax Event or Tax Event Upon
Merger Party B may withhold corsent 10 any such restructuring for so long as it has
paid to Party A all Withholding Compensation Amounts then due and payable.
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(db)  Moody's Notifications

Notwith.standing any other provision of this Agreement, this Agreement shall not be
amended and no transfer of any rights or obligations under this Agresment shall be
made (other than a transfer of all of Party A's rights and obligations with respect
this Agreement in accordance with Part 5(q) and Part 5{aa} above} unless Moody's has
been given prior written nhotice of such amendinent or transfer.

w8
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Signed for and behalf of:
on:
by:

Signed for and bebalf of:
S’ on:
by:

Signed for and behalf of:
on:

by:

UK/1193914/01

Barelays Bank PLC

Citicorp Trustee Company Limited

By:
Name:
Title: Jilian Hamtin
Dir.
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Signed for and behalf of: Barclays Bank PLC

on:
by
By: QMK-Q‘/ ............ e,
Name: /o Tt nAR=T oS
Title: D VO
Signed for and behalf of: Paragon Mortgages (No.14) PLC -
on:
by:
By e e
Name:
Title:
Signed for and behalf of: Citicorp Trustee Company Limited
on: _
by:
By e,
Name:
Tite:
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’ Class A2b Currency Swap

(Bilateral Form - Transfer)’ (ISDA Agreements Subject to English Law)’

ISDA.

International Swaps and Derivalives Association, Ine.

CREDIT SUPPORT ANNEX

to the Schedule to the

- ISDA Master Agreement

dated as of ... ...... 22 Mar(_h 2007 ...............

between PARAGON MORTGAGES
BARCLAYS BANK PLC 5 (NO. 14) PLC
.............................. e BIG e
{"Parcy A% ("Party B
and CITICORP TRUSTEE COMPANY LIMITED (as "Trustee”)

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

Paragreph 1, Interpretation

Capitalised terms not otherwise defined in this Annex or elsewhere in this Agrcement have the meanings
specified pursuant to Paragraph 10, and all references in this Annex to Paragraphs are to Paragraphs of
this Annex. In the event of any inconsistency between this Annex and the other provisions of this Schedule,
this Annex wilt prevail, and in the event of any inconsistency between Paragraph [! and the other

This document it pot intended to create a charge or other secunty mterest over the assets mansfarred under rty ermg Persons intending to establish
a collatersl orrangement based or the creation of # charge or ather secunty interest should consider using the [SDA Credit Support Deed (Enghush iaw)
of the ISDA Credt Support Annex (New York nw ), a3 dppropriate.

This Credit Suppert Arnex has heen prepared for use with ISDA Muster Agrasments subdject to Enghsh lsw. Users should consull their legal
advisers as to the proper use and effect of this form and the arrangements it contemplates. In pasticular, users should consult their degal advisers \f they
wish 10 have the Credit Support Annex made subject to a gowerming lsw other than English law or to have the Credit Support Annex subject to »
<ifferent governing law than that gaverning the rest of the [SDA Master Agresment (e.g . English law far the Credit Support Annex and New York faw
for therest of the ISDA Master Agreement)

Cogyright € 1995 by International $waps and Derivatives A ssociation, Ing




provisions of this Annex, Paragraph 11 will prevail. For the avoidance of doubt. references to “transfer” i
this Annex mean, in relation to cash, payment and, in relation to other assets, delivery.

Paragraph 2. Credit Support Obligations

(a) Delivery Amount. Subject 10 Paragraphs 3 and 4, upon a demand made by the Transferee on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Transferor's Minimum Transfer Amount, then the Transferor will wansfer to the Transferee Eligible Credit
Support having a Valuc as of the date of tansfer at least equal to the applicable Delivery Amount (rounded
pursuant fo Paragraph 11({bXHIND)). Unless otherwise specified in Paragraph [1(b). the "Delivery
Amourtt” applicable to the Transferor for any Valuation Date will equal the amoun: by which:

(i) the Credit Support Amount
exceeds

(if) the Value as of that Valuation Date of the Transferors Credit Support Balance (adjusted
o include any prior Delivery Amount and to exclude any prior Returs Amount, the transfer of
which, in either case, has not yet been completed and for which the relevant Sertlement Day falls on
or after such Vajparion Date).

(b) Return Amount.  Subject to Paragraphs 3 and 4, upon a demand made by the Transferor on or
promptly followirg a Valuation Date, if the Return Amount for tnhat Vaiuation Date equals or exceeds the
‘Itansferee's Minimum Transter Amount, then the Transferee will transfer to the Transteror Equivalent
Credit Support specified by the Transferor in that demand having a Value as of the daie of transfer as close
as practicable to the applicable Retwn Amount (rounded pursuant to Paragraph 1HbXii}D)) and the
Credit Support Balance will, upon such wransfer, be reduced accordingly. Unless otherwise specified in
Paragraph 11(b), the "Return Amount" applicable 1o the Transferee for any Valation Dare wiil equal the
amount by which:

[§3] tie Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
to include any prior Delivery Arpount and to exclude any -prior Remurn Anmount, the transfer of
which, in either case, has not yet heen compieted and for which the relevam Settlement Day falls on
or aRer such Valuation Date)
exceeds
(i) the Credit Support Amount.
Paragraph 3. Transfers, Calculations and Exchanges
(a) Transfers. All transfers under this Annex of any Eligible Credit Support, Liquivalent Credit
Support, Interest Amount or Equivalent Distributions shall be made in accordance with the instructions of

the Transferee or Transferor, as applicable, and shall be made:

() in the case of cash, by transfer into one or more bank accounts specified by the recipient;

[*]
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(i} in.the case of canificated securities which cannot or which the parties have agreed will not
be deiivered by book-entry, by delivery in appropriate physical form to the recipient or its account
accompanied by any duly executed instruments of transfer, transfer tax stamps and any other
documents necessary to constitute a legally valid transfer of the transferring party's legal and
beneficial title to the recipient; and

(i) in the case of securities which the parties have agreed wiil be delivered by book-entry, by
the giving of written nstructions (including, for the avoidance of doubt, instructions given by telex,
facsimile transmission or electronic messaging system) to the relevant depository institution or
other entity specified by the recipient, together with a written copy of the instructions to the
recipient, sufficient, if complied with, to result in a legally effective transfer of the transferring
party's legal and beneficial title to the recipient.

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

[ Caleuiations. All calculations of Value and Exposure for purposes of Paragraphs 2 and 4{a) will
be made by the relevant Valuation Agent as of the relevant Valuation Time. The Valuation Agent will
notify each party (or the other party, if the Valuation Agent is a party) of its calculations not later than the
Notification Time on the Local Business Day following the applicable Valuation Date (or, in the case of
Paragraph 4(a), following the date of caleulation).

() Exchanges.

(i) Unless otherwise specified in Paragraph 11, the Transferor may on any Local Business
Day by notice inform the Transferee that it wishes to transfer to the Transferee Eligible Credit
Suppont specified in tha: notice (the "New Credit Support”) in exchange for certain Eligible Credit
Support (the "Original Credit Support) specified in that notice comprised in the Transferor's
Credit Support Balance,

)] If the Transferee notifies the Transferor that it has consented to the proposed exchange,
(A) the Transferor will be obliged to transfer the New Credit Support to the Transferee on the first
Settlement Day following the date on which it receives notice (which may be oral telephonic notice)
from the Transferee of its consent and (B} the Transferee will be obliged to transfer to the
Transferor Equivalent Credit Support in respect of the Original Credit Support not later than the
Settlement Day following the date on which the Transferee reccives the New Credit Support, unless
otherwise specified in Paragraph [1(d) (the "Exchange Date");, provided that the Transferee will
only be obliged to transfer Equivalent Credit Support with a Value as of the date of transfer as
close as practicable to, but in any event not more than, the Value of the New Credit Support as of
that date,
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Paragraph 4. Dispute Resolutien

(&) Disputed Calcwlations or Valuarions. 1f a party {a “Disputing Party") reasonably disputes (1) the
Valuation Agent’s calculation of a Delivery Amount or a Return Amount or (1) the Value of any transfer
of Eligible Credit Support or Equivalent Credit Support, then:

H the isputing Party will notify the other perty and the Valuatin Agent (if the Valuation
Agent is not the other party) not later than the close of business on the local Business Day
following, in the case of (1) above, the date that the demand Is received under Paragraph 2 or, in the
case of (1) above, the date of transfer;

) in the case of (1) above, the appropriate party will wansfer the undisputed amount 10 the
other party not later than the close of business on the Settlement Dav fuilowing the date that the
demand is reccived under Paragraph 2,

{3) the parties will consult with cach other in an anempt to resolve the dispute; and

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

@

in the case of a dispute involving a Delivery Amourt or Return Amount, unless

otherwise specified in Paragraph 11(c), the Valuation Agem will recalculate the Exposure
and the Value as of the Recaleulation Date by:

(i)

(A) utilising any calculations of that part of the Exposure anributable to the
Transactions that the parties have agreed are not in dispute,

®) calculating that pan of the Exposure atribuzble to the Transactions in
dispute by seeking four actual quotations at mid-market from Reference Market-
makers for purposes of calculating Market Quotation, and taking the arithmetic
average of those obtained; provided that if four quotations are not available for a
particular Transaction, then fewer than four quotations may be used for that
Transaction, and if no quetations are avaitable for a particular Transaction, then
the Valuation Agemt’s origingl caleulations will be used for the Transaction; and

(C} utilising the procedures specified in Paragraph !l1ce)(ii) for calculating the
Value, if disputed, of the outstanding Credit Support Balance;

in the case of a dispute involving the Value of any transfer of Liigible Credit

Suppent or Equivalent Credit Support, the Valuation Agent will recafculate the Value as of
the date of transfer pursuant to Paragraph 11{e)(ii).

Following a recalculation pursuant to this Paragraph, the Valuation Agent wil notify each party (or the
other party, if the Valuation Agent is & party) as scon as possible but in any event not later than the
Notification Time on the Local Business Day following the Resolution Time. The appropriate party will,
upon demand following such notice given by the Valuation Agent or a resolution pursuant to {3) above and
subject to Paragraph 3(a), make the appropriate transfer.
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(b) No Event of Default. The failure by a party to make a transfer of any amount which is the subject
of a dispute 1o which Paragraph 4(a) applies will not constitute an Event of Default for as long as the
procedures set out in this Paragraph 4 are being carried out. For the avoidance of doubt, upon completion
of those procedures, Section 5(a)(i) of this Agreement will apply to any failure by a party to make a
transfer required under the final sentence of Paragraph 4(a) on the relevant due date.

Paragraph 5, Traunsfer of Title, No Security Interest, Distributions and Interest Amount

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

(b) No Security Interest. Nothing in this Annex is intended to create or does create in favour of either
party any mortgage, charge, lien, pledge, encumbrance or other security interest in any cash or other
property transferred by one party to the other party under the terms of this Annex,

(<) Distributions and Interest Amount.

) Distributions. The Transferee will transfer to the Transferor not later than the Settlement
Day following each Distributions Date cash, securities or other property of the same type, nominal
value, description and amount as the relevent Distributions ("Eguivalent Distributions"} to the
extent that a Delivery Amount would not be created or increased by the transfer, as caleulated by
the Valuation Agent (and the date of calculation will be deemed a Valuation Date for this purpose).

{ii) Interest Amount. Unless otherwise specified in Paragraph 11(f)(iii), the Transferee will
transfer to the Transferor at the times specified in Paragraph 11(£)(ii) the relevant interest Amount
to the extent that a Delivery Amount would not be created or increased by the transfer, as
calculated by the Valuation Agent (and the date of calculation will be deemed a Valuation Date for
this purpose).

Paragraph 6. Default

If an Early Termination Date is designated or deemed to occur as a result of an Event of Default in relation
to a party, an amount equal 1o the Value of the Credit Support Balance, determined as though the Early
Termination, Date were a Valuation Date, will be deemed to be an Unpaid Amount due to the Transferor
(which may or may not be the Defaulting Party) for purposes of Section 6(e}. For the avoidance of doubt,
if Market Quotation is the applicable payment measure for purposes of Section 6(e), then the Market
Quotation deternined under Section 6(¢) in relation to the Transaction constituted by this Annex wilt be
deemed to be zero, and, if Loss is the applicable payment measure for purposes of Section 6(e), then the
Loss determined under Section 6(e) in relation to the Transaction will be limited to the Unpaid Amount
representing the Value of the Credit Support Balance.
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Paragraph 7. Representation

Fach party represents to the other party (which representation will be deemed to be repeated as of each date
on which it ransfers Eligible Credit Support, Equivalent Credit Support or Equivalent Distributions) that it
is the sole owner of or otherwise has the right to transfer all Eligible Credit Suppor:, Zquivalent Credit
Support or Equivalent Distributions it transfers to the other parly ander this Annex, free and clear of any
security interest, lien, encumbrance of other restriction (other than 2 lien routinely imposed on all securities
in a relevant cleamance systeni).

Paragraph 8. Expenses

Each party will pay its own costs and expenses (including any stamp, transfer or similar transaction tax ot
duty payable on any transfer it is required to make under this Annex) in connection with performing its
obligations under this Annex, and neither party will be liable for any such costs and expenses incurred by
the ather party.

Paragraph 9. Miscellaneous

(a) Default Interest.  Other than in the case of an amount which is the subject of a dispute under
Paragraph 4(a}, if a Transferee fails to make, when due, any transfer of Equivalent Credit Support,
Equivalent Distributions or the Interest Amount, it will be obliged to pay the Transferor (10 the extent
permitted under applicable law) an amount equal to interest at the Default Rate multiplied by the Value on
the relevant Valuation Date of the items of property that were required to he tansferred, from (and
including)} the date that the Equivalent Credit Support, Equivalent Distributions or Interest Amount were
required (o be transferred to (but excluding) the date of tansfer of the Eguivalent Credit Suppott,
Equivalent Distributions or Interest Amount. This interest will be calculated on the basis of daily
compounding and the actual number of days elapsed.

(b) Good Faith and Commercially Reasonable Manner.  Performance of all obligations under this
Annex, including, but not limited to, all calculations, valuations and determinations made by either party,

will be made in good faith and in a commercially reasonable manner,

(c) Demands and Notices.  All demands and notices given by a party under this Annex will be given
as specified in Section 12 of this Agreement.

{dy Specifications of Centain Manters.  Anything referred to in this Annex as being specified in
Paragraph 11 also may be specified in one or more Confirmations or other documents and this Annex will
be construed accordingly.

Paragraph 10. Definitions

As used in this Annex:

"Base Currency” means the currency specified as such in Paragraph 11(a)(i).
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"Base Currency Equivalent” means, with respect to an amount on a Valuation Date, in the case of an
amount denominated in the Base Currency, such Base Currency amount and, in the case of an amount
denominated in a currency other than the Base Currency (the “Other Currency”), the amount of Base
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined by
the Vahiation Agent for value on such Valuation Date.

"Credit Support Amount” means, with respect to a Transferor on a Valuation Date, (i) the Transferee's
Fxposure plus (ii) all Independent Amounts applicable to the Transferor, if any, minus (iii) 2l( Independent
Amounts applicable to the Transferee, if any, minus (iv) the Transferor's Threshold; provided, however,
that the Credit Support Amount will be deemed to be zero whenever the calculation of Credit Support
Amount yields a number less than zero.

"Credit Support Balarce" means, with respect to a Transferor on a Valuation Date, the aggrepate of all
Eligible Credit Support that has been transferred to or received by the Transferee under this Annex,
together with any Distributions and all proceeds of any such Eligibie Credit Support or Distributions, as
reduced pursuant to Paragraph 2(b), 3(c}(ii) or 6. Any Equivalent Distributions or Interest Amount (or
portion of either) not transferred pursuant to Paragraph S(¢)(i) or (i) will form part of the Credit Support
Balance.

"Delivery Amount” has the meaning specified in Paragraph 2{a).

"Disputing Party' has the meaning specified in Paragraph 4

"Distributions” mcans, with respect to any Eligible Credit Support comprised in the Credit Suppert
Balance consisting of securities, all principal, interest and other payments and distributions of cash or other
property to which a holder of securities of the same type, nominal value, description and amount as such
Eligible Credit Support would be entitled from time to time.

"Distributions Date” means, with respect te any Eligible Credit Support comprised in the Credit Support
Bailance other than cash, each date on which a holder of such Eligible Credit Support is entitled to receive
Diswibutions or, if that date is not a Local Business Day, the next following Local Business Day.
"Eligible Credit Support" means, with respect to a party, the items, if any, specified as such for that party
in Paragraph 11(b)(ii) including, in relation to any securities, if applicable, the proceeds of any redemption

in whole or in part of such securities by the relevant issuer.

"Eligible Curvency” means each currency specified as such in Paragraph [|1(a)(ii), if such cwrency is
freely available.

“Equivalent Credjt Support” means, in relation to any Eligible Credit Support comprised in the Credit
Support Balance, Eligible Credit Support of the same type, nominal value, description and amount as that
Eligible Credit Support.

"Equivalent Distributions" has the meaning specified in Paragraph 5(c)(i).

"Exchange Date" has the meaning specified in Paragraph 11(d).
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"Exposure" means, with respect to a party on a Valuation Date and subject to Paragraph 4 in the case of &
dispute, the amount, if any, that would be payable to that party by the other party {expressed as a positive
number) or by that party to the other party {expressed as a negative number) pursuant to Section 6(e)(ii)(1)
of this Agreement if all Transactions (other than the Transaction constituted by this Annex) were being
terminated zs of the relevant Valuation Time, on the basis that (i) that party is not the Affscted Party and
(ii) the Base Currency is the Termination Currency; provided that Market Quotations will ke determined by
the Valuation Agent on behalf of that party using its estimates at mid-market of the amounts that would be
paid for Replacement Transucrions {as that term is defined in the definition of “Market Quotation™).

"Independent Amount” means, with respect to a party, the Base Currency Equivalent of the ameunt
specified as such for that party in Paragraph |1 (b)(iii}{A); if no amount is specified, zero.

"Interest Amuun!” means, with respect 1o an I[nterest Period, the aggregate sum of the Base Currency
Equivalents of the amounts of interest determined for each relevant currency and caiculated for each day in
that Interest Period on the principal amount of the portioti of the Credit Support Balance comprised of cash
in such currency, determined hy the Valuation Agent for each such day as follows:

(x)  the amount of cash in such currency on that day; multiplied by
(¥)  the relevant Interest Rate in effect for that day; divided by
(2} 360 (or.in the case of pounds sterling, 365).

"Interest Period” means the peried from (and including) the last Local Business Dav on which an Imerest
Amount was transferred (or, if no Interest Amount has yet been transferred, the Local Business Day on
which Eligible Credit Support or Equivalent Credit Support in the form of cash was transferred 0 or
received by the Transferee) to {but exciuding) the Local Business Day on which the current Interest
Armount is transferred

"Interest Rate" means, with respect to an Eligible Currency, the rate specified i Paragraph 11{f)(i) for
that currency.

"Local Business Day”, unless otherwise specified in Paragraph 11(h), means:

(n in relation te a transfer of cash or other property {other than secunities) under this Annex, a
day on which commercial banks are open for business (including dealinigs in foreign exchange and
foreign: currency deposits) in the place where the relevant account is locared und, if different, in the
principal financial centre, if any, of the currency of such payment;

() in relaion to a ransfer of securities under this Annex, a day on which the clearance system
agreed betwesrn the parties for delivery of the securities is open for the acceptance und execution of
settlement instructions of, if delivery of the securities is contemplated by other means, a day on
which commercial barks are oper for business {including dealings in forcign exchange and foreign
currency deposits) in the place(s) agreed between the parties for this pumose;

8 ISDAB 1995
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(i) in relation to a valuation under this Annex, & day on which commercial backs are open for
business (including dealings in foreign exchange and foreign currency deposits) in the place of
location of the Valuation Agent and in the place(s) agreed between the partics for this purpose; and

(iv) in relation to any notice or other communication under this Annex, a day on which
commercial banks are open for business (including dealings in foreign exchange and foreign
currency deposits) in the place specified in the address for notice most recently provided by the
recipient.

"Minimum Transfer Amoun” means, with respect to a party, the amount specified as such for that party
in Paragraph 1 1{b)(ii))(C); if no amount is specified, zero,

"New Credit Support” has the meaning specified in Paragraph 3(c)(1).

"Notification Time" has the meaning specified in Paragraph 1{c)(iv}).

"Recaleulation Date™ means the Valuation Date that gives rise to the disputc under Paragraph 4;
provided, Aowever, that if a subsequent Vauation Date occurs under Paragraph 2 prior to the resofution of
the dispute, then the “Recalcuiation Date” means the most recent Valuation Date under Paragraph 2,
"Resoludlon Time” has the meaning specified in Paragtaph 11(c)(i).

"Return Amount" has the meaning specified in Paragraph 2(b).

"Settlenent Day” means, in relution to a date, (i) with respect to a transfer of cash or other property (other
than securities), the next [,ocal Business Day and (i) with respect to a transfer of securities, the first Local
Business Day after such date or: which scttlement of a trade in the relevan securities, if effected on such
date, would have been settled in accordance with customary practice when settling through the clearance
systemn agreed between the parties for delivery of such securities or, otherwise, on the market in which such
securities are principaliy traded (or, in either case, if there is no such customary practice, on the first Local

Business Day after such date on which it is reasonably practicable to deliver such securities).

"Threshold" mcans, with respect to a party, the Base Currency Equivalent of the amount specified as such
for that party in Paragraph | 1{b)(iiiXB); if no amount is specified, zero.

"Transferece” means, in relation to each Valuation Date, the party in respect of which Exposurs is a
positive number and, in relation to a Credit Support Balance, the party which, subject to this Annex, owes
such Credit Support Balance or, as the case may be, the Value of such Credit Support Balance to the other
party.

"Transferor' means, in relation to a Transferee, the other party.

"Valuation Agent” has the meaning specified in Paragraph 11{c)(i),

"Valuation Dare” means each date specified in or otherwise determined pursuant to Paragraph 11(e)ii).

9 ISDA® 1995



"Valugrion Percemape” means, for any item of Eligible Credit Support, the percentagz specified in
Paragraph ! {(b)(ii).

"Valuarion Time' has the meaning specified in Paragraph 11(c){iii).

*"Value” means, for any Va'uation Date or other date for which Value is calcuiated, and subject to
Paragraph 4 in the case of a dispute, with respect to:

(i) Eligible Credit Support comprised in a Credit Support Balance that is
(&) an amount of cash, the Base Currency Equivalent of such amount multiplied by
the applicable Valuation Percentage, if any; and
|
[§2)) a security, the Base Currency Equivalent of the bid price obtamned by the
Valuation Agent multiplied by the applicable Vatuation Percentage. if any; and
(i items that are comprised in a Credit Support Balance and are not Eligible Credit Suppon,
zero,
Bl

10 ISDA® 1995
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(1
(2)

)]

ISDA®
International Swaps and Derivatives Association, Inc,

CREDIT SUPPORT ANNEX
to the
Schedule to the ISDA Master Agreement
in relation to the
Class A2b Notes
dated as of 22 March 2007
between
BARCLAYS BANK PLC ("Party A");
PARAGON MORTGAGES (NO.14) PLC ("Party B"); and

CITICORP TRUSTEE COMPANY LIMITED (the "Trustee", which expression
shall include its successors and assigns).

This Annex supplements, forms part of, and is subject to, the ISDA Master Agreement
referred to above and is part of its Schedule. For the purposes of this Agreement, including,
without limitation, Sections 1(c), 2(a), 5 and 6, the credit support arrangements set out in this
Annex constitute a Transaction (for which this Annex constitutes the Confirmation).

Paragraph 11. Elections and Variables

(a)

Base Currency and Eligible Currency.
(i) "Base Currency” means Euros,

(if) “Eligible Currency” means the Base Currency and each other currency
specified here: Pounds Sterling and US dollars.

It is agreed by the parties that where the Credit Support Amount is transferred in a
currency other than the Base Currency, the Valuation Percentage specified in
Paragraph 11(b)ii) shall be reduced by a percentage agreed by the parties and
approved by the relevant rating agency (other than Moody's) ("Additional Valuation
Percentage”), such Additional Valuation Percentage being 6% or such lower
percentage as agreed by the parties and approved by the relevant rating agency.

Credit Support Obligations.
ol Delivery Amount, Return Amount and Credit Support Amount.

LA) "Delivery Amount”: Paragraph 2(a) shall apply, as amended (1) by
deleting the words "upon a demand made by the Transferee on or

UK/1195984/01 -11- 261214/70-40170281
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promptly following a Valuation Date” and inserting in lieu thereof the
words "not later than the close of business on each Valuation Date” (ID)
by deleting in its entirety the sentence beginning ‘Unless otherwise
specified in Paragraph 11(b)" and inserting in liew thercof the following:

"The "Delivery Amount” applicable to the Transferor for any Valuation
Date wilt equal the greatest of:

(1) the greater of (i) zero and (ii) the amount by which (a) the Credit
Support Amount (calculated according to the Fitch Reguirements)
for such Valuation Date exceeds (b) the Value (determined using
the Fitch Valuation Percentages in Paragraph 11(b)(ii)) as of such
Valuation Date of the Transferor's Credit Support Balance
{adjusted to include any prior Delivery Amount and to exclude any
prior Return Amount, the transfer of which, in ejach case, has not
yet been completed and for which the relevant Sexutlement Day falls
on or after such Valuation Date);

{2y the greater of (i) zero and (ii) the amount by which (a} the Credit
Support Amount (calculated according o Moody's Requirements)
for such Valuation Date exceeds (b) the Value idetermined using
the applicable Moody's Valuation Percentages in Paragraph
11(b)ii)) as of such Valuation Date of the Transferor's Credit
Support Balance (adjusted to include any pr:or Delivery Amount
and 1o exclude any prior Return Amount, the transfer of which, in
each case. has not yet been completed and for which the relevant
Sertlement Day falls on or after such Valuation Date); and

(3)  the greater of (1) zero and (ii) the amount by which (a) the Credit
Support Amount (calculated according to the S&P Requirements)
for such Valuation Date exceeds (b) the Value (determined using
the applicable S&P Vatuation Percentages in Paragraph 11(b)(ii))
as of such Valuation Date of the Transferor’s Credit Support
Balance (adjusted to include any prior Delivery Amount and to
exclude any prior Return Amount, the transfer of which, in each
case, has mot yet been completed and for which the relevamt

Settlement Day falls on or after such Valuation Date.”

Provided that, in respect of any Valuation Date, the Value of
Eligible Credit Support to be transferred under Paragraph 2(a)
shall be calculated using the applicable Valuation Percenteges for
the rating agency whose criteria have resulted in the greatest
amount under (1), (2) and (3) of this Paragraph 1l(b){i)i} and
provider further that if, in respect of any Valuation Date, the
Delivery Amount is greater than zero, the Transferor will transfer
1o the Transferee sufficient Eligible Credit Support (o 2nsure thag,
immediately {ollowing such transfer, none of the amouns

UK/ 119598401 -12- 2612141401702k
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UK/ 1195984/0]

(B)

calculated under (1), (2) and (3) of this Paragraph [1{b}(i)(i) shall
be greater than zero,

"Return Amount" has the meaning as specified in Paragraph 2(b) as
amended by deleting in its entirety the sentence beginning "Unless
otherwise specified in Paragraph 11(b)" and inserting in lieu thereof the
following:

"The "Return Amount" applicable to the Transferee for any Valuation
Darte will equal the least of:

1

@)

the greater of (i) zero and (ii) the amoum by which (a) the Value
(determined using the Fitch Valuation Percentages in Paragraph
11{b){(ii)} as of such Valuation Date of the Transferor's Credit
Support Balance (adjusted to include any prior Delivery Amount
and to exclude any prior Return Amount, the transfer of which, in
each case, has not yet been completed and for which the relevant
Settlement Day falls on or after such Valuation Date) exceeds (b)
the Credit Support Amount (calculated according to the Fitch
Requirements) for such Valuation Date, provided that, if any of
Part S(g}(vi)}(A) or Part 5(g)(vi}(B) of the Agreement are satisfied
at any time, the Return Amount for the purposes of satisfying the
Fitch Requirements shall be determined on the basis that the
Threshold applicable to Party A is infinity;

the greater of (i) zero and (ii) the amount by which (a) the Value
(determined using the Moody's Valuation Percentages in Paragraph
11 as of such Valuation Date of the Transferor's Credit
Support Balance (adjusted to include any prior Delivery Amount
and to exclude any prior Return Amount, the transfer of which, in
each case, has not yet been completed and for which the relevant
Settlement Day fafls on or after such Valuation Date) exceeds (b)
the Credit Support Amount (calculated according to Moody's
Requirements) for such Valuation Date; and

the greater of (i) zero and (ii) the amount by which (a) the Value
(determined using the S&P Valuation Percentages in Paragraph
L1{b)XiD)) as of such Valuation Dawc of the Transferor's Credit
Support Balance (adjusted to include any prior Delivery Amount
and to exclude any prior Return Amount. the transfer of which, in
each case, has not yet been completed and for which the relevan;
Settlernent Day falls on or after such Valuation Date) exceeds (b)
the Credit Support Amount (calculated according to the S&P
Requirements) for such Valuation Date, provided that, if any of
Part 5(g)(i)(B}, Part 5(g)(i}(C) or Part S(g)(iXD) of the Agreement
are satigfied at any time, the Return Amount for the purposes of

-13 - 261214770-40170281
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satisfying the S&P Requitements shall be determined on the basis
that the Threshold applicable to Party A is infinity."

Provided that, in respect of any Valuation Date, the Vaiue of the
Eligible Credit Support 1o be transferred under Paragraph 2(b)
shall be calcutated using the applicable Valvation Percentages for
the rating agency whose criteria have resultec in the dowest amount
under (1}, (2) and (3) of this Paragraph 11(byi}ii) and provided
further that, in no event shall the Transferee be required to transfer
any Equivalent Credit Support under Paragraph 2(b) if,
immediately following such transfer, any of the amounts caiculated
under (1), (2) and (3) of Paragraph 11(b){i):i} (Delivery Amount)
would be greater than zero.

(Cy "Credit Support Amount” has the meaning specified under the relevam
definition of Ratings Agency Requirement.

(i Eligible Credit Support. The following itemns will qualify as "Eligible Credit
Support” for Party A:
‘TCollatcral Type Valuation [Valuation ‘atuation
{ [Percentages IPercentages ercentages

li.n respect of lin respect of S&Pfin respect of
Moody's Fitch

(4) cast in an Eligible Curzency

iAs set out in 100% 0%
iAppendix C-1 :

By TNcgo[jable deht obligations
denominatzd in zn Eligible
Currency issued by:

the Gevernment of the

In relation to Hn relation to IIn relation to

residual maturity residual matutity fesidual maturity
s set out inthe las set out in the as set out inthe |
corresponding

order under

fmrresponding
orider under

corresponding
rder under

United Kingdom;

the Federal Republic of
Germany;

the Republic of France;
| haly;

the Netherlands;
Sweden;

i
i
|
i
\
1
i
|
i

Belgium;
Austria;
Finland;
Luxembourg;
Portugal;
Spain:

}bollateral Type:

Collaterai Type: Collateral Type:

UK/1195984/01
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than AA- by S&P, AA- by Firch

Collateral Type aluation aluation aluation
ercentages Fﬁercentages ercentages
respect of lin respect of S&P fin respect of
Moody's IFitch '
|
the Republic of Ireland; {
or
the U.S, Treasury
Department,
with local and foreign currency
issuer ratings equal to or greater
than AA- by S&P, AA- by Fitch
land Aa3 b‘g' Moody's) having a
emaimng time 1o maturity of:
i) ot more than one vear, |As set out 99% 97.5%
‘\ iAppendix C-1
[(ii) more than one year hut not more As set out To be agreed To be agreed
than 5 years; Appendix C-1 between Party A between Party A
and S&P and Fitch
1ii} more than 5 years but not more  As set out ITo be agreed To be agreed
than 10 years; or Appendix C-1 between Party A between Party A
and S&P lund Fitch
iv) Imore than 10 years. |As set out To be agreed [To be agreed
|Appendix C-1 between Party A jbetween Party A
and S&P land Fitch
C) [Negotiable debt obligations In relation to In relation to iIn relation to
issued hy: residual maturity lresidual maturity [residual maturity
gs set out in the assetout inthe [as set out in the
the US Government corresponding corresponding corresponding
Natiorvuil.Mongage order under lorder under lorder under
Association; [Collateral Type: fCollateral Type: [Collateral Type:
the US Federal Home
Loan Mortgage
Corporation,;
the US Student Loans ‘
Marketing Association; or \
a US Federal Home Loan [
Bank, :
with local and foreign currency ‘
issuer ratings equal to or greater \
|
|

UK/1195984/01
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F ollateral Type

|

[Valuation

Percentages

in respect of

aluation TValuatiou i
Tercentages

\
En respect of S&Pﬁn respect of

I’Percemages

: Moody's Fitch ‘r

e , . ‘
and Aa3 by Moody's} having a !
| LT .
remaining time 1o maturity of:

||

}

£i) F\m more than one year; |As set out in 98.5% G7.5%

Appendix C-1

{ii) anore than one year but not more [As set out in [To be agreed To be agreed
than 5 years: |Appendix C-1 between Party A between Party A ¢
: and S&P land Fitch

iii) ‘Fmore than 5 years but not more |As set out in To be agreed [To be agreed

I ithan 10 years; or

Appendix C-1

hetween Party A between Party A

oo land S&P and Fitch
{iv) more thar. 10 years |As setout in To be agreed To be agreed
Appendix C-1 ‘-’betwcen Party A ‘herween Party A
i ’and 5&P and Fitch
| :
FD) Commercial Paper denominated {As set out in To be agreed 99.5%
|
| ‘im an Eligible Currency (with & iAppendix C-1 between Party A
| rating equal to or greater than A- and S&P
‘ 1+ by S&P, P-1 by Moody's |
i nd Fl+ by Fich witha
. remaining time to maturity of |
less than 3 months. |
[Zero or such To be agreed ITo be agreed '

KE) ﬁuch other items as agreed
etween Party A and the Rating

| Agencies, from time to time,

| hich Party B can lawfully

|
?
' Lualify as Eligible Credit
! Support.

L

which Moody's
eceive from, and transfer back ihas provided a
0. Party A as required, that will -lwritten ratings

higher percentage

in respect of

affirmation,

Lbetween Party A between Party A |
and S&P land Fitch

(1) Thresholds.

(A) “Independent Amount” means, for Party A and Party B, with respect

to each Transaction, zero.

LK/ 14598.01
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(¢}

(d)

(€

UK/1195984/011

(B}

Cr

"Threshold” means with respect to Party A: infinity, provided that for
so long as no Relevant Entity has the S&P Required Rating, the
Moody's First Trigger Required Ratings or the Fitch Minimum Required
Ratings and either (i) no Relevant Entity has had the S&P Required
Rating, the Moody's First Trigger Required Ratings or the Fitch
Minimum Required Ratings since this Annex was executed or (ii) at least
30 Local Business Days have elapsed since the last time a Relevant
Entity had the S&P Required Rating, the Moody's First Trigger
Required Ratings or the Fitch Minimum Required Ratings, the
Threshold with respect to Party A shall be zero.

"Threshold" means, for Party B: infinity

"Minimum Transfer Amount” means, with respect to Party A and
Party B, GBP100,000; provided, that if (1) an Event of Default has
occurred and is continuing with respect to Party A, or (2) an Additional
Termination Event has occurred in respect of which Party A is an
Affected Party, the Minimum Transfer Amount with respect (o such
party shall be zero.

"Rounding” The Delivery Amount will be rounded up to the nearest
integral multiple of GBP10,000 and the Return Ameoum wiYl be rounded
down to the nearest integral multiple of GBP!0,000, subject to the
maximum Return Amount being equal to the Credit Support Balance.

Valuation and Timing.

0}

(i)

(i)

(iv)

"Valuation Agent" means, Party A in all circumstances,

"Valuation Date” means each Local Business Day.

"Valuation Time" means the close of business in the relevant market, as
determined by the Valuation Agent, on the Local Business Day immediately
preceding the Valuation Date or date of calculation, as applicable, provided
that the calculations of Value and Exposure will, as far as practicable, be
made as of approximately the same time on the same date.

"Notification Time" means by 2:00 p.m., London time, on a Local Business

Day.

Exchange Date. "Exchange Date" has the meaning specified in paragraph 3(c)(if}.

Dispute Resolution.

0]

"Resolution Time" means 2:00 p.m., London time, on the Local Business
Day following the date on which notice is given that gives rise to a dispute

under Paragraph 4.

- 17 - 261214/70-40170281
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{if)

{iii}

"Value" For the purpose of Paragraph 4(a)(4)(i}{C) and 4(a)(4)(ii}, the Value
of the outstanding Credit Support Balance or of any transfer of Eligible Credit
Support or Equivalent Credit Support, as the case may be, will be calculated

as follows:

(A)

with respect to any Eligible Credit Support or Equivalent Credit Support
comprising securities {"Securities”) the Base Currency Equivalent of the
sum of (a)x) the last bid price on such date for such Securities on the
principal national securities exchange on which such Securites are
listed, multiplied by the applicable Valuation Percentage; or (v) where
any Securities are not listed on a national securities exchange, the bid
price for such Securities quoted as at the close of business on such date
by any principal market maker (which shall not be and shall be
independent from the Valuation Agent} for such Securities chosen by the
Valuation Agent, multiplied by the applicable Valuaticn Percentage; or
(2} if no such bid price is listed or quoted for such date, the ltast bid price
tisted or quoted {as the case may be), as of the day next preceding such
date on which such prices were available, multiplied by the applicable
Valuation Percentage; plus (b) the accrued interest where applicable on
such Securities (except to the extent that such interest shall have been
paid to the Transferor pursuant to Paragraph 5(c)(ii) or included in the
applicable price referred to in subparagraph (a) above) as of such date;

with respect to any Cash, the Base Currency Equivalent of the amount
thereof; and

with respect to any Eligible Credit Support or Equivalent Credit Support
other than Securities and Cash, the Base Currency Equivalent of the fair
market value thereof on such date, as determined in any reasonable
manner chosen by the Valuation Apent, multiplisd by the applicable
Vaivation Percentage.

"Alternative” The provisions of Paragraph 4 will apply.

(f) Distribution and Ianterest Amouat,

(1)

UK 115508401

"luterest Rate" The "Interest Rate" in relation to each Eligible Currency

specified below will be:

Eligible Currency Interest Rate

UsD

EUR

The effective federal funds rate in U.S.
Dollars published on Telerate Screen Page
118 for the relevant day &t the close of
business in New York o suct day.

The overnight rate fixed for such day. as set
forth under the heading "FONIA" on Telerate

- 18 - 263114.7G-1007028 1
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{ii)

(itd)

(i)

(v}

TK/1195984/01

Screen Page 247.

GBP "SONIA" for any day means the reference
rate equal to the overnight rate as calculated
by the Wholesale Market Brokers Association
which appears on Telerate Page 3937 under
the heading "Sterling Overnight Index” as of
9.00 a.m., London time, on the first London
Banking Day following that day.

"Transfer of Interest Amount” The transfer of the Interest Amount will be
made on the first Local Business Day following the end of each calendar
month to the extent that Party B has earned and received such amount of
interest and that a Delivery Amount would rnot be created or increased by that
transfer. and on any other Local Business Day on which Equivalent Credit
Support is transferred to the Transferor pursuant to Paragraph 2(b), provided
that Party B shall only be obliged to transfer any Interest Amount to Party A
to the extent that it has received such amount.

"Alernative to Interest Amount” The provisions of Paragraph 5(c)(ii) will
apply. For the purposes of calculating the Interest Amount the amount of
interest calculated for each day of the Interest Period shall, with respect to any
Eligible Currency, be compounded daily.

"Interest Amount” The definition of "Interest Amount” shall be deleted and
replaced with the following:

“Interest Amount" means, with respect to an Interest Period and each portion
of the Credit Support Balance comprised of cash in an Eligible Currency, the
sum of the amounts of interest determined for each day in that Interest Period
by the Valuation Agent as follows:

{x) the amcunt of such currency comprised in the Credit Support Balance at
the close of business for general dealings in the relevant currency on such
day (or, if such day is not a Local Business Day, on the immediately
preceding Local Business Day); multiplied by

(y) the relevant Interest Rate; divided by
{(z) 360 (or in the case of pounds sterling, 365).

"Distributions” means, with respect to any Eligible Credit Support comprised
in the Credit Support Balance consisting of securities, all principal, interest
and other payments and distributions of cash or other property to which a
hotder of securities of the same type, nominal value, description and amournt
as such Eligible Credit Support would have received from time (o time.

-19- 261214/70-40170281
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[ "Distribution Date” means, with respect o any Eligible Credit Support
comprised in the Credit Support Balance other than cash, each date on which a
holder of such Eligible Credit Support would have received Distributions or, if

that date 1s not a Local Business Day, the next following Local Business Day.

(2 Addresses for Transfers.

Party A

USD CASH

Account With:

Benelficiary:
Account Ny:
Reference:

EUR CASH

Account With:

Beneficiary:
Accoual No:
Reference;

GBP CASH

Account With:

Sort Code:
Beneficiary:
Account No;
Reference:

-BARCUS33 Barclays New York

BARCGB33 Barclays Capital L.ondon

050035428 Iy
COLLATERAL K
BARCGR22 Batclays Bank PLC

BARCGB33 Barclays Capital Londor.

44295577

COLLATERAL

BARCGB22 Barclays Bank PL.C

20-00-00

BARCGR33 Barclays Capital l.ondon

50654140

COLLATERAL

Party B: To be advised

(h) Other Provisions.

(i Transfer Timing.

(A)

(B

UKS1135984/01

B
The final paragraph of Paragraph 3(a) shall be deleted and replaced with
the following:

"Subject to Paragraph 4, and unless otherwise specified, any transfer of
Eligible Credit Support or Equivalent Credit Support {whether by the
Transferor pursuant to Paragraph 2(a) or by the Transferee pursuant to
Paragraph 2(b); shall be made not later than the close of business on the
Settlemnent Day."

The definition of Settlernent Day shall be deleted and replaced with the

following:

=20- 261214/70-4017028
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(i)

(i)

(iv)

UK/ 1195984/01

"Seftlement Day" means the next Local Business Day after the Demand
Date”.

(C)  For the purposes of this Paragraph 1 1(h)(i):
"Demand Date" means, with respect to a transfer by a party:

(i) in the case of a transfer pursuant to Paragraph 2, Paragraph 3,
Paragraph 4(a)(2) or 5(c)i), the relevant Valuation Date, For the
avoidance of doubt, for the purposes of Paragraph 2 and Paragraph
4(a)(2), the Transferor will be deemed to receive notice of the
demand by the Transferee to make & transfer of Eligible Credit
Support; and

iy in the case of a transfer pursuant to Paragraph 3(c)(ii)(A), the date
on which the Transferee has piven its consent to the proposed
exchange.

For the avoidance of doubt, on each Demand Date the Transferor shall deliver
to the Transferee and the Trustee a statement showing the amount of Eligible
Credit Support to be delivered.

Early Termination.

The heading for Paragraph 6 shall be deleted and replaced with “"Early
Termination” and the following shall be added afer the word "Default” in the
“First line of Paragraph 6, "or a Termination Event in relation to all (but not
less than all) Transactions”.

Costs of Transfer on Exchange.

Notwithstanding Paragraph 8, the Transferor will be responsible for, and will
reimburse the Transferee for, all transfer and other taxes and other costs
involved in the transfer of Eligible Credit Support either from the Transferor
to the Transferee or from the Transferee to the Transferor hereto.

Cumulative Rights.

The rights, powers and remedies of the Transferee under this Annex shall be
in addition 1o all rights, powers and remedies given to the Transferee by the
Agreement or by virtue of any statute or rule of law, all of which rights,
powers and remedies shall be cumulative and may be excreised successively or
concurrently without impairing the rights of the Transferee in the Credit
Support Balance created pursuant to this Annex,
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(v}

(vi)

UK'1193984/01

Single Transferor and Single Transferee.

Party A and Party B agree that, notwithstanding anything to the contrary in
this Annex, (inciuding, without Limitation, the recital hereto, Paragraph 2 or
the definitions in Paragraph 10), {(a) the term "Transferee® as used in this
Annex means only Party B; (b) the term "Transferor” as used in this Annex
means only Party A; (c) only Party A wil! be required w make Transfers of
Fligible Credit Support hereunder; and (d) in the calculation of any Credit
Support Amount, where the Transferee’s Exposure would be expressed as a
negative humber, such Exposure shall be deemed 1o be zzro.

Ratings Agency Requirement.

"Rating Agency Requirement” means the Moody's Requirements, the S&P
Requirements and the Fitch Requirements, as defined below.

Moody’s Requirements

"Credit Support Amount" shali mean with respect 10 a Transferor on a
Valuation Date the greater of the Moody's First Trigger Credit Support
Amournt and the Moody's Second Trigger Credit Support Amount.

"Mouody's First Trigger Credit Support Amount” means, for any Valuation
Date, the excess, if any, of

i (A) for any Valuation Date on which (I) the Moody’s Second Rating
Trigger Requirements do not apply or (II) less than 30 Local Business
Davs have elapsed since the occurrence of a Moody's Second Rating
Event, an amount equal to the greater of (a) zero and (b) the sum of the
Transferee's aggregate Exposure for all Transactions and the agpregate
of Moody's Additional Collateratized Amounts for &1l Transactions,

For the purposes of this definition, the 'Moody's Additienal
Collateralized Amount” with respect to any Transaction shall mean the
product of the applicable Moody's First Trigger Factor set forth in
Appendix C-2 and the Party A Curtency Amount for such Transaction
for the Calculation Period which includes such Valuaiio{l Date; or

{B) for any other Valuation Date, zero, over
(ny  the Threshold for Party A for such Valuation Date.

"Moody's Second Trigger Credit Support Amouni” means, for any
Valuation Date, the excess, if any, of

JIL (A for any Valuation Date on which Moody's Second Rating Trigger
Requirements apply and 30 or more Local Business Days have elapsed
since the last ume the Moody's Second Rating Trigper Requirements did
not apply, an amount equal to the greatest of (&} zero, (b) the agpregate

S22 - 261214770 211 70281
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(V)

amount of the Next Payments for all Next Payment Dates and (c) the
sum of the Transferee's aggrepate Exposure and the aggregate of
Moody's Additional Collateralized Amounts for each Transaction.

For the purposes of this definition, the “"Moody's Additional
Collateralized Amount” with respect to any Transaction shall mean:

4y if such Transaction is not a Transaction-Specific Hedge, the
product of the applicable Moody's Second Trigger Factor set forth
in Appendix C.3 and the Party A Currency Amount for such
Transaction for the Calculation Period which includes such
Valuation Date; or

(5) if such Transaction is not a Transaction-Specific Hedge, the
praduct of the applicable Moody's Second Trigger Factor set forth
in Appendix C-4 and the Party A Currency Amount for such
Transaction for the Calculation Period which includes such
Valuation Date; or

(B) for any other valuation Date, zero, over
the Threshold for Party A for such Vatuation Date.

"Next Payment™ means, in respect of each Next Payment Date, the
greater of (i) the amount of any payments (excluding Final Exchange
Amounts) due to be made by Party A under Section 2 (a) on such Next
Payment Date less any payments due to be made hy Party B under
Section 2(a) on such Next Payment Date (in each case, after giving
effect to any applicable netting under Section 2(c) and excluding
exchanges of principal, and (ii) zero.

“Next Payment Date' means each date on which the next scheduled
payment under any Transaction is due to be paid.

"Transaction-Specific Hedge” means any Transaction that is a cap,
floor or swaption, or a Transaction in respect of which (x) the notional
amount of the swap is "balance guaranteed” or (y) the notional amount
of the swap for any Calculation Period otherwise is not a specific doilar
amount that is fixed at the inception of the Transaction,

S&P Requirements,

"Credit Support Amount” shall mean with respect to a Transferor on a
Valuation Date:

{O

For a Cross-Currency Swap, an Interest Rate Swap or an Interest Rate
Cap, the excess, if any of:

(i) the greater of zero and the sum of:

-23- 261214/70-40170281
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(A) the Transferee's Exposure; and

(B) the sum of the Transaction Notionzl Amount(s) as defined
in the Confirmation for each outstanding Transaction under
the Agreement multiplied by the relevant pereentage set out
in the relevant Tabte in Appendix A, over

(i1} the Threshold for Party A for such Valuation Date.
(1 For a Libor Basis Swap, the excess, if any of:
(1) the greater of zero and the sum of:
(A}  the Transferee's Exposure; and

(BY the sum of the Transaction Notional Amcunt(s) as defined
in the Confirmation for each outstanding Transacticn under
the Agreement multiplied by 0.1 multiplied by the relevant
percentage set out in the Table in Appendix A, over

{ii) the Threshold for Party A for such Valuation Date.
Fitch Requirements.

"Credit Support Amount" shall mean at any time for the purposes of
the Fiich Requirements with respect 10 a Transferor on a Valuation Date
the greater of zero and the result of the following formula:

(max[MV plus VC multiplied by 105 per cent multiplied by N;01) -
Threshold for Parry A for such Valuation Date

where:
“max” means maximum,
"MV" means the Transferee's Exposure;

"VC" means the applicable volatility cushion at thzt time determined by
reference 1o percentages set oul in the relevant table in Appendix B (and
for such purpose calculating the relevant Weizshted Average Life
assuming a zero prepayment rate and zero default rate in relation to the
Morigages beneficially owned by Party B); and

"N means the Transaction Notional Amount at that time
Calculations.

Paragraph 3(b) of this Annex shall be amended by insetting the words "and
shall provide each party (or the other party, if the Valuation Agent is a perty)
with a description in reasonable detail of how such calculatons were made,
upon request” after the word “caiculations” in the third line thereof,

S24 . 61204470 2017628
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Demands and Notices.,

All demands, specifications and notices under this Annex will be made
pursuant to Section 12 of this Agrecment.

Exposure.

For the purpose of calculating "Exposure” in Paragraph 10 of the Annex, the
Valuation Agent shall, unless otherwise agreed in writing by the Rating
Agercies, seek two quotations from Reference Market-makers; provided that
if two Reference Market-makers are not available to provide a quotation, then
fewer than two Reference Market-makers may be used for such purpose, and
if no Reference Market-makers are available, then the Valuation Agent's
estimates at mid-market will be used. Where more than one quotation is
obiained, the quotation representing the greatest amount of Exposure shal! be
used by the Valuation Agent.

Definitions.
As used in this Annex, the following terms shall mean:

"Cross-Currency Swap” means any Cross-Currency swap rate transaction
between Party A and Party B entered into pursuant to the Agreement as
evidenced by a Confirmation;

"Fitch” means Fitch Ratings Ltd and includes any successors thereto;,

"Fitch Minimum Required Ratiogs" means at any time a person satisfies
both of the following:

(1} its short-term rating is at that time at least as high as "F1" (or its
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.

"Interest Rate Cap’ means any interest rate cap fransaction enered into
pursuant to the Agreement between Party A and Party B as evidenced by a
Confirmation;

"Interest Rate Swap" means any interest rate swap transaction entered into
pursuant to the Agreement between Party A and Party B as evidenced by a
Confirmation;

"Libor Basis Swap" means any tibor basis swap transaction between Party A
and Party B entered wto pursuant to the Agreement as evidenced by a
Confirmation.

"Moody's” means Moody's Investors Service Limited and includes any
SuCCessors hereto;

-25- 261214/70-401 70281



Credit Support ARrex to AZE Currency Swap Execution Version

UK/ 119598401

"Party A Currency Amount” has the meaning specified in the Confirmation;
"Rating Agencies” means Moody's, S&P and Fitch;
"Relevant Entity” has the meaning specified in the Schedule;

"S&P" means Standasd & Poor's Rating Services, a division of The McGraw-
Hill Comparnies Inc. and includes any successors thereto,

"S& P Required Rating” has the meuning specified in the Schedule;

"Transaction" means a Transaction entered into pursuant to this Agreement:

and

"Transaction Notional Amount” means in respect of a Valuation Date, (i) the
Currency Amount applicable 10 Party A in respect of a Cross Currency Swap
Transaction, (ii) in respect of an Interest Rate Swap Transaction, the Notionat
Amount of such Interest Rate Swap Transaction, or (L) in respect of an
Interest Rate Cap Transaction, the Notional Amount of such Interest Rate Cap
Transaction. and in each case, as at such Valuation Date.
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Appendix A - S&P Volatility Buffers

Vaolatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a USD/GBP cross currency swap transaction

Counterparty rating Maturities up 10 5 Mararities up 10 10 Maturities up to 15
years (%) years (%) years (%)

A-1 6.00 7.00 7.50

A2 9.00 11.25 13.25

A-3 11.00 15.50 18.25

BB+ or lower 15.25 21.00 26.50

Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a EUR/GBP cross currency swap transaction

Counterparty rating  + Mawrities up 10 5 Maturities up to 10 Mawerities up to 15
years (%) vears (%) years (%)

A-1 4.50 5.50 6.25

Al 6.30 775 9.25

A-3 1.15 9,50 12.00

BB+ or lower 10.50 13.00 15.00

Volatility Buffer for Issuer Notes rated 'A' or 'A+' by S&P, where the Collateralised

Transaction is @ USD/GBP cross currency swap transaction

Counterparty rating

Maturities  up

to 5 Marurities up to 10 Marurities up 1w 15

years (%) years (%) years (%)
A-2 8.00 9.25 10.75
A-3 9.50 12,00 4,50
BB+ or lower 12.75 16,50 20,75

Volatility Buffer for Issuer Notes rated 'A’ or 'A+', by S&P where the Collateralised

Transaction is a EUR/GBP cross currency swap transaction

Counterparty rating

Maturities  up

to 5 Mamrities up to 10 Marurities up to 15

years (%) years (%) years (%)
A-2 5.75 7.00 8.25
A-3 7.00 8.00 10.00
BB+ or lower 9.00 11.25 13.75

UK/1195984/01
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Volatility Bufter for Issuer Notes rated "AA-' or bigher by S&P, where the Collateralised
Transaction is a USD/AUD cross currency swap transaction

Counterparty rating Marurities up to 3 Maturiies up to [0 Mawrites up to 15
years (%) years (%) yeurs (%)

A=l $.00 11.00 12.50

A-2 15.75 20.00 27.25

A-3 19.00 28.75 38.50

BB+ or lower 28.00 43.25 68.00

Volatility Buffer for Issuer Notes rated 'A' or 'A+' by S&P, where the Collateralised
Transaction is a USD/ATD cross currency swap transaction

Counterparty rating Maturities up to 5 Maturiies wp rto 10 Maturities wp 1o 15
years (%) years (%) vears (%}

A-]

A-2 12.50 16.00 19.75

A-3 15.75 20.75 25.25

BB + or lower 22.00 30.06 43.50

Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a EUR/AUD cross currency swap transaction

Counterparty rating | Mawurities up to 5 Maturiies up o 10 Mawrities up io 13

‘ vears (%) vears (%) vears (%)
A-1 9.25 11,00 13.00
A-2 15.50 20.75 2775
A-3 i9.75 29.00 38.25
BB -~ or lower ! 28.75 44 .50 58.75

Volatility Buffer for Issuer Notes rated 'A" or 'A+' by S&P, where the Collateralised
Transaction is a FUR/AUD cross currency swap transaction

Counterparty rating | Mapurities wp to 5 Maturities up to /0 Marurities up 10 15

years (%) years {%) j‘éars {%)
A-1
A2 13.00 16,00 20.23
A-3 16.00 21.50 27.95
BB+ or lower ' 22.50 32.00 43,75

UK/1195984:01 -28 - Z61214:7040170281
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Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a GBP Libor Basis Swap

Counzerparty rating Maturities up to 5 Maturities up to [0 Marivies up 10 15
years (%) years (%) vears (%)

A-2 4.25 5.50 7.50

A-3 5.75 8.25 17.25

BB+ or tower 7.75 11.25 36.50

Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is 2 GBP Interest Rate Cap or GBP Interest Rate Swap

Counterparty rating Remaining Term (as Remaining Term (as Remaining Term {as
defined in the 2000 defined in the 2000 defined in the 2000
IS8DA Definitions of J5DA Definitions of ISDA Definitions of
Transacrion up to 5 Transaction up to 10 Transaction up to 15
years years, bur greater than  years, but grater than
%) 5 years 10 years

(%) (%)

A-2 4,25 5.50 7.50

A-3 5.75 8.25 17.25

BB+ or lower 7.75 11.25 36.50

UK/1155984/01 -29- 261214770-40170281
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Where the Collateralised Transaction is a USD/GBP cross currency swap transaction:

Execution Version

Appendix B - Fitch Volatility Cushion (%)

(%) Weighted Average Life (Years)

il N . - e e
Notes” rating, 1 2 3 4 5 6 7 8 9 10 11 12 13 i >=15
AA-orbetter | 1.1 2.4 2.8 5.1 6.2 7.3 2.5 9.6 10.7 1.8 12.8 13.9 14.9 15.9 16.8
At or A 0.8 1.7 2.7 3.6 4.4 52 6.0 6.8 7.0 8.4 9.1 9.8 10.6 1.2 1.9
A-/BBB+ 0.7 1.5 23 31 3.9 4.5 52 59 6.6 7.3 7.9 R.6 9.2 9.8 104
Where the Collateralised Transaction is a EUR/GBP cross currency swap transaction:

(%) Weighted Average Life (Years)

“Notes' rating | 1 2 3 4 5 6 7 8 9 W 1 12 13 M4 ==15
AA-orbetter | 0.9 2.1 32 4.2 5.0 5.8 6.7 7.5 8.4 9.2 10.00 10.8 116 124 132
A+ or A 0.6 1.5 23 3.0 36 4.1 4.7 5.3 5.9 6.5 7.1 1.7 8.3 8.8 94
A-/BBB+ 0.6 1.3 2.0 2.6 3.1 3.6 4.1 4.6 5.2 5.7 6.2 6.7 7.2 7.7 8.2
Where the Collateralised Transaction is a USD/AUD cross currency swap transaction:

(%) L Weighred Average Life (Years)
Nots ratng 1123 4 5 6 8 9 il 12 3 =15
AA- or better | 1.4 31 4.7 6.2 7.7 9] tn.5 1.9 13.3 147 16.0 17.4 18.7 1ve 212
At or A 1.0 22 3.4 4.4 5.5 6.5 1.5 8.4 9.4 10.4 11.4 12.3 13.2 14,4 15.0
A-(BBB 4 L“().9 E.9 2.9 3.9 4.8 5.6 6.5 7.4 8.2 1 9.9 10.7 115 12.3 13.1
Y
UK 119598401 - 30 - 261214/70.40179281
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Where the Coilateralised Fransaction is a EUR/AUD cross currency Swap transaction:

(%) Weighted Average Life (Years)

Notes' rating | 1 2 3 4 5 6 7 8 9 o 11 12 13 14 > =15
AA-orbeter | 1.2 29 4.5 5.9 7.2 8.5 9.7 1.0 123 135 148 160 172 184 196

A+ or A 0.9 2.1 3.2 4.2 5.1 6.0 6.9 7.8 8.7 9.6 105 113 122 13.0 139 i
A-/BBB+ 0.8 1.8 2.8 3.6 4.4 5.2 6.0 6.8 7.6 8.4 9.1 9.9 0.6 114 (2.

Where the Collateralised Transaction is a GBP Libor hasis swap transaction:

(%}

Notes' rattng
AA- or better | 0.06
A+ or A 0.04
A-/BBB + 0.04

Where the Collateralised Transaction is a GBP iuterest rate cap or 2 GBP interest rate swap transaction:

Weighted  Average  Life
(Years)
VC (%}

1 2 3 4 5 6 7 8 9 16 1!

0.5 1.0 1.7 2.3 29 34 4.0 4.7 53 6.0 6.6

12 13 14 > =15

7.2 7.9 8.5 9.1

UK/s1195984/01
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APPENDIX C-1 VALUATION PERCENTAGES

Table 5A
Valuation Percentage
Where Rated Liabilities are EURO Denominated

“SECOND TRIGGE -

NSTRUME

EURO Cash
Sterling Cash
. U.S. Dollar Cash

100% 100% 1009 009

99% 98% 97% 6% |
98 % 97% 94% 939, | A
i}

' Fixed-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Deparument with

Remaining Mawrity

| < | vear
1to 2 years

;210 3 years

fii08 years
510 7 years

. 7w 10 years

l 10 to 20 vears

't > 20 vears

All Marurities

< 1 vear

I 10 2 veurs
12 to 3 vears

‘ 3 10 5 vears
5107 vears
17 to 10 vears
1 1U to 20 years
> 20 years

Floating-Rate U.S. Agency Debentures

| All Malturities

< 1 year
1 11t0 2 years
% 2 to 3 years
“3to 5 years
5to 7 years
|70 10 vears
10 to 2Q years

98% 97% 94% 93%

98% 97% 3% 92 % I

98% 97% 924 91%

98 % 97% 91% W% |

98% 91% 90% 88% i

98 % 97% 88% 874

98% 97% 85% 83%

9B % 97% 283% 1%

Floating-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Department
98 % 97% $3% 92%
Fixed-Rate U.S. Agency Debentures with Remaining Mawricy -

98 % 9% 936 92%

98% 97% 93% 91%

98% PT% 921 % S0%

98 % ¥ % 90% BO%

98 % 97% 89% 87% ‘

98% 97% 874 86% ‘\

98 % 7% 84 % B2% |

98% 97% 82% BO% ’ ——

98% 97% 2% 91% ‘
} Fixed-Rate Euro-Zone Government Bonds Rated Aad or Above with Remaining Maturity J

100% 100% 100% 100% {

100% 100% 954 99% |

100% 100% 98% 58% !

100% 100% 96 % 96%

100% 100% 95% 94 %

100% 100% 949 93% i

100% 100% 89% 88% :

-32- 261214770-40170281
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> 20 years 100% 100% - 87% 86%
Floating Rate Euro-Zone Government Bonds Rated Aa3 or Above
Al Maturities 100% 100% 99% 99%
Fixed-Rate United Kingdom Gilts with Remaining Maturity
< 1 year 99% 98% %6 % 95%
1 to 2 years 9% 98% 95% 94%
2 to 3 years 9% 98% 94 % 93%
3 to 3 years 9% 98% 93% 92%
510 7 years 99% 98% 92% 91%
7 to 10 years 59% 98% 91% 9%0%
10 w0 20 years 9% B % 87% 85%
> 20 years 99% 98% 85% 34%
| Floating-Rate United Kingdom Gilts
LAII Maturities 9% 98% 96 % 95%
UK/1195984/01 -33- 261214/70-40170281




Credit Support Annex to A2h Currency Swap

APPENDIX C-2 (Moody's TABLE 4A-2)

Execution Yersion

0.15%
More than ! but less than 2 0.30% 1.20%
More 2 but less than 3 0.40% T 130%
More than 3 but less than 4 0.60% ; 1.40% |
More than 4 but less than 5 0.70% | 1.50% .
More than 5 but less than 6 0.80% i 1.60%
More than 6 but less than 7 1.00% ! - 1.60% .y
More than 7 but less than 8 1.10% i 1.70% 1
| More than 8 but less than 9 i 1.20% 1.80% ‘
! More than 9 but less than 10 1.30% 1.90%
More than 10 but less than 11 1.40% 1.90% :
More than 11 but less than 12 1.50% _ 2.00% i
More than 12 but less than 13 1.60% 2.10%
More than 13 but less than 14 | 1.70% 2.10%
More than 14 but less than 15 1.80% 2.20%
More than 15 but less than 16 1.90% 2.30%
More than 16 but less than 17 2.00% 2.30%
More than 17 but less than 18 2.00% | 2.40%
. More than 18 but less than 19 2.00% ! 2.40%
' More than 19 but less than 20 2.00% 2.50% B
More than 20 but less than 21 2.00% . 2.50%
More than 21 but less than 22 2.00% ' 2.50% |
More than 22 but less than 23 ¢ 2.00% 2.50% }
More than 23 but less than 24 2.00% 2.50% !
More than 24 but less than 25 2.00% 2.50%
More than 25 but less than 26 2.00% 2.50%
More than 26 but less than 27 2.00% 2.50% -
More than 27 but less than 28 2.00% 2.50% i
i More than 28 but less than 29 2.00% 2.50%
| More than 29 but Jess than 30 2.00% 2.50% :
! 30 or more 2.00% 2.50% g

UK/1195984701 -34-
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APPENDIX C-3 (Mcody's Table 4B-2)

Potential Increase of Mid-Market Valuation of Swaps

Execution Version

t or less 0.50% 6.10%
More than 1 but less than 2 1.00% 6.30%
More than 2 but less than 3 1.50% 6.40%
More than 3 but less than 4 1.90% 6.60%
More than 4 but less than 5 2.40% 6.70%
More than 5 but less than 6 2.80% 6.80%
More than 6 but less than 7 3.20% 7.00%
More than 7 but less than 8 3.60% 7.10%
More than 8 but less than 9 4.00% 7.20%
More than 9 but less than [0 4.40% 7.30%
More than 10 but less than 11 4.70% 7.40%
More than 11 but less than 12 5.00% 7.50%
More than 12 but less than 13 5.40% 7.60%
Mare than 13 but less than 14 5.70% 7.70%
More than 14 but less than 15 6.00% 7.80%
\[ More than 15 but less than 16 6.30% 7.90%
’ More than 16 but less than 17 6.60% 8.00% |
More than t7 but less than 18 6.90% 8.10% ‘
More¢ than 18 but less than 19 7.20% 8.20%
More than 19 but less than 20 7.50% 8.20%
More than 20 but less than 21 7.80% 8.30%
More than 21 but less than 22 8.00% 8.40%
More than 22 but less than 23 8.00% 8.50%
More than 23 but less than 24 8.00% 8.60%
More than 24 but less than 25 8.00% 8.60%
More than 25 but less than 26 8.00% 8.70%
; More than 26 but less than 27 | 8.00% 8.80%
E More than 27 but less than 28 8.00% 8.80%
‘i More than 28 but less than 29 8.00% 8.90%
More than 29 but less than 30 8.00% 9.00%
30 or more 8.00% 9.00%
UK/1195984/01 -35- 261214/70-4017078}
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APPENDIX C-4 (Moody's Table 4B-3)

Potential Increase of Mid-Market Valuation of Transaction Specific Hedges

age Li T m
¢ in yeats ily, e [ Daily..
! 1 or less 0.65% i 6.30%
| More than 1 but less than 2 1.30% L 6.60%
' More tan 2 but less than 3 ] 1.90% 6.50% |
¢ Mote than 3 bur less than 4 | 2.50% 7.10%
| More than 4 but less than 5 3.10% | B 7.40%
" More than 5 but less than 6 3.60% i 7.70%
More than 6 but less than 7 4.20% | 7.50% %
More than 7 but less than 8 | 4.70% | 8.20%
More than § but less than 9 5.20% 8.40%
More than 9 Hut less than 10 5.70% 8.60%
More than 10 but less than 11 6.10% . 8.80% )
Mare than 11 bus less than 12 6.50% 9.00% g
More than 12 but less than 13 7.00% 9.20%
| More than 13 but less than 14 7.40% " 9.40% :
" More than 14 but less than 15 7.80% 9.60% !
More than 15 bu: less than 16 8.20% 9.80% _—A
More than 16 but less than 17 8.60% 10.00%
More than 17 but less than 18 9.00% 10.10%
More than 18 but less than 19 9.40% 10.30%
{ More than 19 but less then 20| 9.70% o 10.50% _
@ore than 20 but less than 21 | 10.00% 10.70% |
[ More than 21 but Jess than 22 10.00% 10.80% \
! Mote than 22 but less than 23 10.00% I 11.00% |
More than 23 but less than 24 10.00% 11.00% !
Morte than 24 but less than ZSA:L 10.00% 11.00% i
More than 25 bu less than 26 | 10.00% 11.00% i
More than 26 bul less than 27 10.00% 11.00% '
Mare than 27 but less than 28 10.00% | 11.00% -
| More than 28 but fess than 29 10.00% ! 11.00% g
' More than 29 but less than 30 10.00% | 11.00%
L 30 o more | 10.00% ] 11.00%
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IN WITNESS WHEREOQF, the parties have executed and delivered this document as of the
date specified on the first page of this document.

Signed for and behalf of: Barclays Bank PLC

on;

by:
BY .o
Name
Title

Signed for and bebalf of: Paragon Mortgages (No.14) PL.C

on:

by:

Signed for and bebhalf of; Citicorp Trustee Company Limited

on:

by:
By NN
Nae: Jillian Hamblin
Tidle; Director
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IN WITNESS WHEREOF, the parties have ¢xecuied and delivered this documen: as of the
date specified on the first page of this document.

Signed for ang behalf of: Barclays Bank PLC

on:
P !
Name: e S P  P ]

by:
Title: mew-c-fEre

kI

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

BY . tiinni e

Name;

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

B it

Name

Title .

i
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