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MASTER AGREEMENT

dated as of .22, March 2007

BARCLAYS BANK PLC PARAGON MORTGAGES (NO, 14) PLC
as ("Party A"} as ("Party B")

FE T O TS 1.« SO PR e SRS
and CITI{ORP TRUSTEE COMPANY LIMITED (as "Trustec")
have entered and/or anticipate entering into one or more transactions (each a “Transaction™) that are ot will
be governed by this Master Agreement. which includes the schedule (the “Schedule™), and the documents
and other confimming evidence (each a “Confirmation”) exchanged between the parties confirming those
Transactions.

According[y. the parties agree as follows, —
i Interpretation

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

()] Inconsistenrcy. In the event of any inconsistency between the provisions of the Schedule and the
ather provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
between the provisions of any Confirmation and this Master Agreement (including the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction,

(c) Single Agreement. All Transactions are entered into jn reliance on the fact that this Master
Agreement and all Coofirmations 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.

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

{ii} Paymenis 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 Confirmatiot or otherwise pursuant to this Agreement, in
freely transferable funds and in the manner customary for payments in the required currency, ‘Where
settlement is by delivery (that is, other than by payment), such delivery will be made for receipt on
the due date in the manner customary for the relevant obligation unless otherwise specified in the
retevant Confirmation or elsewhere in this Agreement.

(il}) Each obligation of eack party under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Defzult or Potential Event of Default with sespect to the other party has octurred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the
relevant Transaction has occurred or been effectively designated and (3) cach other applicable
condition precedem specified in this Agreement,
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(b) Chiange of Account, Either party may change its account for receiving a payment or delivery by
glving notice 1o the other party at least five Local Business Days prior to the scheduled date for the payment
or delivery tc which such change applies urless such otber party gives timely notiz¢ of a reasonable objection
to such change.

(c} Nering. 1f on any date amounts would otherwise be payable:—
(1)  inthe same currency: and
(ii) in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obiigation t¢ make payment of any such amount
will be autormatically satisfied and discharged and, if the apgregate amount that would otherwise have been
pavable by one party exceeds the aggregate amount that would otherwise have been payable by the other
party, replaced ty an oblipation upon the party by whom the larger aggrepate amount would have been
payable 1o pay to the other party the excess of the larger aggregale amount over the smaller apgregate amount.

The partics may elect in respect of two ot more Transactions that a net amount will be determined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The slection may be made in the
Schedule or a Confirmation by specifying that subparagraph {i1) above wilt not apply 0 1he Transactions
identified 4s being subjec: to the election, together with the starting date (in which case subparagraph (ii)
above will not, or will cease to, apply to such Transactions from such date). This election may be made
scparately for differcot groups of Transactions and will apply separately te each natqing of (ffices through
which the parties make and recerve payments or delivenes,

(d) Deduction or Withholding for Tax.

(i) Gross-Up. ANl payments under this Agreement will be made without any deduction or
withholding for or on account af any Tax unless such deduction ur withholding is required by any
applicable law, us modified by the practice of any relevant governments! revenue authoriry, then in
effect. If 2 party is o required ro deduct or withhold, then that party ¢ *X7') will:~

(1) promptly notify the nther party (“Y”} of such requirement:

(2) pay 10 the relevanmt awthorities the full amount required 10 be deducted or withheld
(toctuding the full amount required to be deducted or withheld ‘rom any additional amount
paid by X 1o Y under this Section 2(d)} promptly upon the earlier of determining that such
deduction or withholding is required or receiving fotice that such amount has been assessed
against Y,

(3} promptlv forward to Y an official receipt (or a certified copy 1, or other documentation
reasonably acceptable to Y, evidencing such payment to such authenties: and

(4) if such Tax is an Indemnifiabie Tax, pay to Y. in additton tc the payment to which Y is
otherwise entitied under this Agreement, such additional amount as s ecessary 1o ensure trat
the net amount actually received by Y {free and clear of Indemnifizble Taxes, whether assessed
against X or Y) will equal the full amount Y would have received had no such deduction or
withhwlding been required. However, X will not be required to pay any additiona: amount to
Y to the extent that it would net be required to be paid but for:—

(A) the failure by Y to comply with or perform any agresment coutained in
Scction 4(a)(i), 4a)(iii} or 4(d); or

(B) the failure of a representation made by ¥ pursuant to Section 3(f) 10 be zecurate and
true unless such failure would not have occurred but for (1) any action taken by a taxing
authority, or brought in a court of competent jurisdiction, on or after the date on which a
Transaction is entercd inw (regardiess of whether such acticn 1s aker or brought with
regpect to a party to this Agreement) or (I1) a Change in Tax Law.
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(ity  Liability. 1f -
(1} X is required by any applicable law, as modified by the practice of any relevant
govermental revenue authority, to make any deduction or withholding in respect of which X
would not be required to pey an additional amount to Y under Section 2(d)(i}(4);

(2} X does not so deduct or withhold; and
(3) a liability resulting from such Tax is sssessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y
will promptly pay to X the armount of such liabtlity (including any related liability for interest, but
including any related hability for penalties only if Y has failed to comply with or perform any
agreement contained in Section 4(a)(1), 4(a)(iii) or 4(d)).

{e) Defauit Interest, Other Amounts, Prior 10 the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of amy
payment obligation will, to the extent permitted by law and subject to Section 6(¢), be required to pay interest
(before as well as afier 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 acrual payment, at the Default Rate. Such interest will be caleulated on the basis of
daily compounding end the actual number of days elapsed. If, prior to the occurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the performance of
any obligation required to be settied by delivery, it will compensate the other party on demand if and to the
extent provided {or i the selevans Confirmation or elsewhere in this Agreement.

3, Representations
Each party represents to the other party (which representations will be deemed to be repeated by each party

on each date on which a Transaction is entered into and, in the case of the represemtations i Section 3(f), at

all times unti] the termination of this Agreement) that—

(a) Basic Representations.
(1)  Serqrus. It is duly organised and validly existing under the laws of the jurisdiction of its
organisation or incorporation and, if relevant under such laws, in good standing;
(i)  Powers. 1t has the power to execuie 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 Agreemen: anc any obligations it has under any Credit Support Docurnent to which it is
a party and has taken al! necessary action to authorise such execution, delivery and performance;

(ii)  Ne Vielation or Conflict. Such exccution, delivery and performance do not violate or conflict
with any law applicable to it, any provisien of its constitutionsl documents, any order or judgment
of any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

(iv)  Consents. All governmental and other consents that are required to have been obtained by it
with respect to this Agrecment or any Credit Support Document 1o which it is 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)  Obligarions Binding. lts obligations under this Agreement and any Credit Suppont Document
to which it ts a party constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptey, 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)),

3 ISDA® 1992



() Absence of Certain Events. No Event of Default or Potential Event of Letzult or, to its knowledge,
Tetmination Event with tespect 10 it has oecurred and is continuing and 1o such ¢vent of clreumstance would
oceur as a resu t of {13 entering into or performing its obligations under this Agreemcat or any Credit Support
Deocument to which it 1s a panty,

6] Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, iribunal, governmental body,
agency or official or any arsitrator that is likely to affect the legaiity, validity or enforceability syainst it of
this Agreement or any Credit Support Docunent to wiich it is a party or its abihty to perforrn its obligations
under this Agreéement or such Credit Support Document.

(d} Accuracy of Specified Information. All applicable information that is furnished in writing by or on
behalf of it 10 the other panty and is identified for the purpose of this Section 3(d) in the Schedule 15, as of
the date of the wiommation, wue, accurate and complete in every matenial respect

(e} Payer Tax Representation. Bach representation specified in the Schedule s betng made by it for
the purpose of this Secaon 3e) is accurate and true.

(f} Payee Tax Representations. Each representation specified in the Schedule as heing made dy it for
the purpose of this Section W) s accurate and true,

4. Agreements

Each party agrees with the other that, so long as either party has or may have any obligation under this
Agreement or under any Credit Support Document to which it is 4 party:—

(a} Furnish Specified Information. [t will deliver to the other party or, in ¢ertain cases under

subparagraph (iii) below, to such government or taxing authority as the other pany rezsonably directs;—
(1) any forms, documents or certificates relaling to taxation specified in the Schedule or any
Cenfumation;

(1) any cther documents specified in the Sehedule or any Confinmation; and

(ii1) wupon reasonable dermnand by such other party, any form or document that may be required or
reasonably requested in writing in ocder to allow such other party or its Cred.t Support Provider 1o
make a payment under this Agreement or any applicable Credit Suppor Document without any
deduction or withhelding for or on account of any Tax or with such deduction or withholding at a
reducec rate (5o long as the completion. execution or submission of such form or document would
not materially prejudice the legel of commercial position of the party in receipt of such demand),
with any such form or docurnent to be accurate and completed in a manner reasonabiy satisfactory
to such other party and to be executed and to be delivered with any reasonably required cemification,

in each case by the date specified in the Schedule or such Confinmation or, if nore is specified. as soon as
reasonably practicable

(b) Maintain Authorisations. It will use all reasonable efforts to maintain in full force and effect all
consents of any governmentul or other authority that are required to be abtained by it with respect to thrs
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 future.

(c) Comply with Laws, Tt will comply in all material respects with all applicable laws und vrders to
which it may be subject if failure so to comply would materially impair its ability 10 perform its obligations
under this Agreement or any Credit Support Document 10 which it is a pary.

(d) Fax Agreement. It will give notice of any failure of a representation made by it under Section 3(f)
to be accurate and true promptly upon leaming of such failure.

(2) Payment of Stamp Tax. Subject to Sectian 11, 1t will pay any Stamp Tax levied or imposed upon
it or in respect of its executior of performance of this Agreement by a jurisdiction in wiech it is incorporated,
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organised, managed and conirolled, or considered to have its seat, or in which a branch or office through
which it is acting for the purpose of this Agreement ts located (“Stamp Tax Jurisdiction™) and will indemnify
the other party against any Stamp Tax levied or imposed upon the ather party or in tespect of the other party’s
execution or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp
Tax Junisdiction with respect to the other party.

s. Events of Default and Termination Events

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

(i) Failure to Pay or Deliver. Failure by the party to meke, 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 feilure 1s givento the party;

(i) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i} or 2{e) or to give notice of a Termination Event or any agreement or obligation
under Section 4(a)(i), 4(a)(iii) or 4(d)) 10 be complied with or performed by the party in accordance
with this Agreement if such failure is oot remedied on or before the thirtieth day afier notice of
such failure is given to the party;

(ui) Credit Support Default,

(1) Failure by the party or any Credit Support Provider of such party to comply with ot
perform any agreement or obligation to be 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 Suppert Document to be in full force and effect for the purpose of this Agreement
(in either casc 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 pan, 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 to have been
incarrect or misleading in any material respect when made of repeated or deemed to 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 Spectfied Transaction, (2} defauits,
after giving effect to any applicable notice requiretnent or grace period, in making any payment or
delivery due on the last payment, delivery or exchange date of. or any payment on early termination
of, a Specified Transaction (or such default continues for at least three Local Business Days if there
is no applicable notice requirement or grace period) or {3) disaffims, disclaims, repudiates or
rejects, in whole or in part, a Specified Transaction (or such action is taken by any persen or entity
appointed or empowered to operate it or act on its behalf);

(vt} Cross Defauit. 1If “Cross Default™ is specified in the Schedule as applying to the party, the
oceurrenee or existence of (1) a default, event of default or other similar condition or event (however
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebtedaess of any of them (individually or collectively) in an aggregate ameuni of not Jess than
the applicable Threshold Amount {as specified in the Schedule) which has resulted in such Specified
Indebiedness beceming, or becoming capable at such time of being declzred, due and payable under
such zgreements or mstrurnents, before it would otherwise have been cue and payable or (2) a default
by such party, such Credit Support Provider or such Specified Emity (individually or collectively)
in malking one or more payments on the due date thereof in an aggregate amouns of not less than the
applicable Threshold Amount under such agreements or instruments (aftet giving effect to any
applicabl: notice requirement or grace penod);

(vil} Bankrupeey. The party, any Credit Support Provider of such parmy ot any applicable Specified

Entity of such party; —
{1} is dissolved (other than pursuant {0 a consolidation, amalgatnation or merger); (2) becomes
insalvent or ts unahle ta pay its debts or fails or adrits in writing 14 inability genecally 1o pay
its debts as they become due; (3) makes a general assignment, arfangement 0f COMposition
wiith or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptey or
insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its
winding-up or liquidation, and, in the case of any such proceeding or petition instituted or
presented against if, such proceeding or petition (A) results in & judgment of insolvency or
bankrupicy or the entry of an order for relief of the making of an order for its winding-up or
liquidation or (B) is not dismissed, discharged, stayed or restrained in each case within 30 days
of the institution or presentation thereof: (3) has a resolurion passed for its winding-up, official
mapagement or liquidation (other than pursuant 10 a consolidation, amalgamation or merger);
(6) seeks or becomes subject to the appointment of an adrudnistraior, provisional liquidator,
conservator, raceiver, trustee, custodian or other simrlar official for it or for all or substantially
all its assets; (7) hes a secured party take possession of all or substantially all its assets or has
a distress, execution, attachmen:, sequestration or other legal process levied, enforced or sued
on or against all or substantially ail its assets and such secured party maintains possession, or
any such process is not dismissed, discharged, stayed or restrained, in ¢ach case within 30 days
thereafter: {8) causes or is subject 1o any event with respect to it which, under the applicable
taws of any jurisdiction, bas an analogous effect to any of the everts specified in clauses (1)
to {7} (inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acis; or

(viii) Merger Without Assumption. The party or any Credit Support Provider of such party
consolidates or amalgamates with, or merges with or into, or transfers all o- substanrially al! its assets
o, anether entity and, at the time of such consolidation, amalgamation, merger or trangfer: —
(1) the resulting, surviving or ransferee entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an agreerment
reasonably satisfactory to the other party to this Agreement; or

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

{b) Termination Evenrs. The occurrence at any time with respect to 2 party or, if applicable, any Credit
Support Provider of such party or any Specified Emity of such party of any event specificd below constituies
an Illegality if the even: :s specified in (f) below, a Tax Event if the event is specified in (i1} below or a Tax
Event Upon Merger if the event is specified in(iii) below, and, if specified to be applicatle, a Credit Event
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Upon Merger if the event is specified pursuang to (iv) below or an Additional Termination Event if the event
1s specified pursuant to (v) below: —

(©)

(i)  Hlegality. Due to the adoption of, or any change in, any applicable law sfter the date on which
a Transaction i3 entered into, of dus 1o 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 result of a breach by the party of Section 4(b)) for
such party (which will be the Affected Party). —

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

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent
or other cbligation which the party (or such Credit Support Provider) has under any Credit
Support Document relating to such Transaction;

(i)  Tax Event, Due to (x) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such
action is taken or brought with respeet to a party to this Agreement) or (y) a Change in Tax Law,
the party (which will be the Affected Party) will, or there is a substantial likelihoed that it will, on
the next succeeding Scheduted Payment Date (1) be required to pay to the other party an additional
amount in respect of an Indemnifiable Tax under Section 2(d)i)(4) (except in respeet of tnterest
under Section 2(e), 6(d)(ii) or 6(e)) or (2) receive 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 Section 2(e),
6(d)(it) or 6(e)) and no additional amount is required to be paid in respect of such Tax under
Section 2(d)i)(4) (other than by reason of Section 2(d)}i)(4)(A) or (B));

(i11)  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(¢)} or
(2) recetve a payment from which an amount has been deducted or withbeld for or on account of
any Indemnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section 2(d)(i}{4){A) or (B)), in either case as a result of a party
consolidating or amalgamating with, or merging with or into, or transferring al] or substantially af
its assefs to, another entity (which will be the Affected Party) wheee such action does not constitute
an event described in Section S(a)(viit);

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

(v}  Additional Termination Event. If any “Additional Termination Event” is specified in the
Schedule or any Confirmation as applying, the occurrence of such event (and, in such event, the
Affecizd Panty or Affecied Panies shall be as specified for such Addiional Termination Eveni in
the Schedule or such Confirmation),

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

give tise to an Event of Default alse constitutes an legality, it will be treated as an Ulegality and will not
constitute an Fvent of Default,
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6. Early Termination

(a) Right 1o Terminate Following Event of Defauit. If at any time an Event of Default with respect to
a party (the “Defaulting Party’™) has occurrad 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 reievam Event of Defauls,
designate a day not carlier than the day such notice is effective as an Eerly Termination Date in respect of
all outstanding Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as
applying to a party, then an Early Termination Date in respect of all outstanding Transactions will occur
immediately upon the oscurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii)(1), {2}, {3}, (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 upon the
ocenrrence with respect to such parry of an Event of Default specified in Section Sfa)viW4) or, 10 the extem
anaiogous therete, (8).
{t) Right to Terminate Following Termination Event.
{1)  Morice. 1¥ a Termination Event occurs, an Affected Party will, promptly upon becoming aware of
i1, notify the other party, specifying the nature of that Termination Event and each Affected Transaction
and will also give such other informatior: about that Termnation Event as the other party may reasonably
require.
(1) Transfer to Avoid Termination Event. If either an Hlegality under Section 5(b)(i¥1) or a Tax
Event cceurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate
an Early Termination Date under Section 6(b)(iv), use 2li reasonzble efforts (which will not require
such party to incur & loss, excluding immaterial, incidental expenses) to transfer within 20 days after
it gives notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event
ceases Lo exIst.

1f the Affected Parry is not able to make such a transfer it will give notice to the other party to that
effect withir such 20 day period, whereupon the other party may effect such 2 transfer within
30 days afier the notice is given under Section 6(b)(1).

Any such transfer by a pamry under this Section 6(b)(i) will be subject 10 and conditional upon the
prior writien ¢onscht of the other party, which consent will not be wihheld if such pther party's
policies in effect at such time would permit it to enter into transactions with the transferee on the
terms proposed.

() Two Affecred Parties. If ar legality under Section 3(b)1)(1) or 2 Tax Fvent 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 6(b){i) on action to avojd that Termmatien Event.

(V) Right to Terminase, If. —
(i) atransfer under Section 6(b){ii} or an agreement under Section &(bj(i11), as the case may

be, has not been effected with respect to all Affected Transactions within 30 days after an
Affectzd Party gives notice under Section 6(b)(i); or

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

eiher party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the cage of 2 Tax Event or an Additional Termination Event if there is mare
than one Affecied Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Merger or an Additional Termination Event if there is only cne Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Tenmination Event is then
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(©

(d)

(2)

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

Effect of Designation.
{1)  If notice designating ar Early Termination Date is given under Section 6(a) or (b), the Early

Termination Date will occur on the date so designated, whether or not the relevant Event of Default
or Termination Event is ther continuing.

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

Caleulations.

(i)  Srarement. 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 pravide to the other party a statement (1) showing, in reasonable detail, such calculations
(including all refevant quotations and specifying any amount payable under Section 6(¢)) and (2) giving
details of the relevant account to which any amount payable to it is to be paid. In the absence of written
confirmation from the source of'a quotation obtained in determining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the existence and accuracy of such
quotation.

(1) Payment Date. An amount calculated as being due in respect of any Early Termination Date
under Section 6{e) will be payable on the day thet notice of the amount payable is effective (in the
case of an Early Termination Date which is designated or occurs as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which noiice of the amount payabie
is effective (in the case of an Early Termination Date which is designated as a result of a Termination
Event). Such amount will be paid together with (to the extent permitied under applicable law)
interest thereon (before as well as aftet judgment) in the Terrmination Currency, from (aad including)
the relevant Early Terrination Date to (but excluding) the date such amount is paid, at the
Applicable Rate. Such interest will be caleulated on the basis of daily compounding and the actual
oumber of days clapsed.

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

shall apply based on the parties” election in the Schedule of a payment measure, 2ithet “Market Quotation”
or “Loss”, and a payment method, either the “First Method” or the “Second Method", If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation”
or the “Second Method”, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to any Set-off.

(i)  Events of Defauis. [f the Early Termination Date results from an Event of Default: —

(L) First Method and Market Quotation. 1{ the First Metbod 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 Settiemert Amount (determined by the Non-defaulting Party) ir respect of the
Terminated Transuctions and the Termination Currency Fquivalent of the Unpaid Amounts owing
to the Nen-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amounts
owing te the Defaulting Party.

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

(3) Second Method and Market Quotation. If 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 Tenminated Transactions end the Termination Currency
Equivalent of the Unpaid Amouats owing to the Non-defaulting Party less (B) the Termination
Curreney Equivaient of the Unpaid Amounts owing to the Defaulting Party. If that amount is
a positive munber, the Defaulting Perty will pay it to the Non-defanlting Party; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

(4) Second Method and Loss. If the Second Method and Loss apply, an amotint will be payable
equal to the Non-defaulting Party’s ].oss in respect of this Agreement. If that amount 1 a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it Is a negative
numbet, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

(i) Termination Events. If the Early Termination Date results from @ T ermination Bvent: —

(1} One Affecied Parry. 1f there is one Affected Party, the arnount pavable will be determined
it accordarce with Section 6(e)(1)(3), if Market Quotation applies. or Section 6{e)(i)(4), if Loss
applies, except that, in either case, references to the Defauling Party and 1o the Nop-defauling
Party will be deemed 10 be references 10 the Affected Parry and the party which is not the
Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are being
rerminated. Loss shall be calculated in respect of all Terminated Transactions.

{2} Two Affecied Parties. If there are two Affected Parties: —

(A) 1f Market Quotation applies, each party wil] determine a Settlement Amount in
respect of the Terminated Transactions, and an amount will be payable equal 1o (I} the
sum of (a) one-half of the difference between the Settlement Amount of the pany with
the higher Settlement Amount {*X”) and the Settlement Armount of the party with the
lower Settlement Amount (“Y™) and (b} the Termination Curreecy Equivalent of the
Unpaid Amounts owing to X less (II) the Terrnination Currency Egquivalent of the Unpaid
Amounts owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or,
if fewer than all the Transactions are being terminated, in respect of ail Terminated
Transactions) and an amount will be payable equal to one-haif of the difference between
the Loss of the party with the higher Loss (“X™) and the Loss of the party with the lower
Loss (*Y™).
1f the amount payable is a positive number, Y will pay it to X; if it is a negative number, X
will pay the absolute value of that amount to Y.

(i) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs
because “Automatic Early Termination” applies in respect of a party, the amount determined under
this Section #{¢) wili be subject to such adjustraents as are appropriate and permitted by law to
reflect any payments or deliveries made by one party to the other under this Agreement (and retained
by suck other party) duning the period from the relevant Early Termination Date to the date for
payment determined uoder Section 6{d)(1i).

(iv)  Pre-Estimare. The parties agrec that if Market Quotation applies an amount recoverable under
this Section 6ic) is a reasonable pre-estimate of loss and not a penalty. Such amount is pavable for
the loss of hargain and the loss of protection against future risks and except as otherwise provided
in this Agreement neither party will be entitled to recover any additicna) damages as a consequence
of such losses
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7. Transfer

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

(a) a party may rmake such a transfer of this Agreerment pursuant to a copsolidation or amalgamation
with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but without
prejudice 1o any other right or remedy under this Agreement), and

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

Any purported fransfer that is not in compliance with this Section wiil be void.
8. Contractual Currency

(a} Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agreement for that payment (the “Contractual Currency™). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied by any tender in any currency other than the Contractnal
Cumrency, 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 corverting the currency so tendered into the Contractual
Currency, of the full amount in the Convractual Currency of all amounts pavable i 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 additional amomt in the Contractual Currency
as may be necessary to corpensate for the shonfall. If for any reason the amount in the Contractual Currency
so received exceeds the amount in the Contractual Currency payable in respect of this Agreement, the party
receiving the payment will refund promptly the amount of such excess,

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect
of this Agrecment, (ii) for the payment of any amount relating to any carly termination in respect of this
Agreement or (iil) in respect of a jidgment or order of anothes court for the payment of any amount described
in (i) or (i} above, the party seeking recovery, afier recovery in full of the aggregate amount to which such
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other
party the amount of any shortfall of the Contractual Currency received by such party as a consequence of
sums paid in such other currency and will refund promptly to the other party any excess of the Contractual
Currency received by such party &5 2 consequence of sums paid in such other currency if such shortfall or
such excess arises or results from any variation between the rate of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order
and the rare of exchange at which such party is able, acting in a teasonable manner and in good faith in
converting the currency received into the Conractual Currency, to purchase the Contractual Currency with
the amount of the currency of the judgment or order actually received by such party. The term “rate of
exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion inte the Contractual Currency.

(c) Separate Indemnities. To the extent perminted 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 suffered a loss had an actual exchange or purchase been made.

11 ISDA® 1992



9. Miscellancovs
[€) Entire Agreement. This Agreement constitutes the entire agreernent atd understanding of the parties
with respect 10 it subject matter and supersedes all oral communication «rd prior writings with respect
thereto.
by Amendments, No amendment, modification or waiver in tespect of this Agreement will be effective
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the
parties or corfirmed by an exchange of telexes ot electronic messages on an electronic messaging system.
(<) Survival of Obligations. Without prejudice to Sections 2(aj(iii) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of any Transaction
) Remediey Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges previded in this Agreemen: are cwmulatve and not exclusive of anv rights, powers, remedies
and privileges provided by law.
{e) Counterparts and Confirmations.
(1) Tius Agreement (and each amendment, modification and waiver in respect of it) may be
executed and delivered in counterparts (including by facsimile transmission). cach of which will be
deemed &n original,
{ii) The parties intend that they are legally bound by the terms of ¢ach Transaction from the moment
they agree to those terms (whether corally or otherwise). A Confirmaiion shall be cmered into as
5001 as practicable and may be executed and delivered in counterparts {including by facsimile
transmission) or be created by an exchange of telexes or by an exchanpe of electronic messages on
an electronic messaging system, which in each case will be sufficient for ali purposes to evidence
a binding supplement to this Agreement, The parties will specify therewn or through ancther effective
means that any such counterpart, telex or electonic message constitutes a Confirmation.
(fi No Waiver of Righrs. A failure or delay in exercising any right, power or priviiege in respect of this
Agreement will not be presumed to operate as 4 waiver, and a single or partial xercise ot anv right, power
or privilege will not be presumed to preclude any subsequent or further exercise. of that right, power or
privilege or the exercise of any other right, power ot privilege.

{g) Headings. The headings used in this Agreement are for convenience of reference anly and are not
to affect the construction of or to be taken into consideration in iplerpreting this Agreernent,

10. Offices; Multibranch Parties

(a) If Section 10¢a) is specified wn the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office represents to the other party thai, notwithstanding the
place of hooking office or junisdiction of incorporation or organisation of such party, the obligations of such
party are the same a5 if it had entered into the Transaction through its head or home office. This representation
will be deerned to be repeated by such party on each date on which a Transactisr is entered into,

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

(<) If a party is specificd as & Multibranch Party in the Schedule, such Maltibranch Party may make
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office through which it makes and receives payments or deliverics with respect 1o a Transaction will be
specified in the relevant Confirmation,

11 Expenses

A Defaulting Farty will, on demand, indemnify and hold harmless the other party for and agaiost all
reasonable cut-of-pecket expenses, including legal fees and Stamp Tax, incurred by such other party by
reascn of the enforcement and protection of its tights 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 Trapsaction, including,
but not limited to, costs of collection.

12, Notices

(a) Effectiveness, Any notice or other communication in respect of this Agreernent may be given in any
manner set forth below (except that a notice of other communication under Section 5 or § may not be given
by facsimile transmission or electronic messaging system) to the address or nwnber or in accordance with
the electronic messaging system details provided (se¢ the Schedule) and will be deemed effective as
indicated:—

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

(iii} if sent by facsimile transmission, on the date that transmission is received by a respousible
craployee of the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will not be met by a transmission report generated by the sender’s facsimile
machine);

(iv) if sent by certified or registered mail (atrmail, if overseas) or the equivalent {return receipt
requested), en the date that mail is delivered or its delivery is anempted; or

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

uanless the date of that delivery (or attempted delivery) ot that receipt, as appliceble, is not a Local Business
Day or that communication is delivered (or attempied) or received, as applicable, after the close of business
on a Local Business Day, in which case that communication shall be deemed given and effective on the first
following day that is a Local Business Day.

M Change of Addresses. Fither 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 Jurisdiction

(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 Agreement
{“Proceedings™), each party irevoacably:—

(1) submits to the Jurisdiction of the English courts, if this Agreement is expressed to be governed
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Count located in the Borough of Manhatian in New York City, if this
Agreement is expressed to be governed by the laws of the State of New York; and

(if) waives any objeclion 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 Sectien 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
Jurisdictions 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 hehalf, service of process in any Proceedings. 1f for any
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reason any patty's Process Agent is unable to act as such, such party will promptly notify the other party
and within 3% days appoin: a substitute process agent scceplable to the other party The parties inevocably
consent 10 setvice of process given in the manner provided for notices in Secuon 12. Nothing in this
Agreement will affec: the right of either party 10 serve process in any other manoer permitied by law.

(d) Waiver of Immunities. Each party irrevocably waives, to the fullest extsnt permiteed by applicabie
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immuaity
on the grounds of sovereignty or other simular grounds from (i) suit, (11} jurisdiction of any court, {iii) relief
by way of Wjunction, ordet for specific performance or for recovery of propery. {iv) attachment of its assets
(whether before or afier judgment) and (V) execution or enforcement of aty jadgment to which it or its
revenues or assels mipht otherwise be entitled in any Proceedings in the cours of any junsdiction and
irrevocably agrees. to the extent permired by applicable law, that it will not claim any such immunity 1o any
Proceedings.

14, Definitions

As used in this Agreement —

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

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

“Affected Transacrions” means (g) with respect 1o any Termination Event consisting of an [legalty, Tax
Event or Tax Evert Upon Merger, all Transactions affected by the occurrence of such Tenmination Event
and (b) with respect te any other Termination Event, all Transactions.

“Affiliate” means, subject to the Schedule, in relation to any person, any emtiry controlled. directly or
indirectly, by the person, any entity that controls, directly or indirecily, the pesson or any entity directly or
indirectly under common control with the person. For this purpose, “cantrol™ o' any entity or person means
ownership of a majority of the voting powers of the entity or person.

“dppiicable Rate” meansi—~

{a}  inrespect of obligations payable or defiverable (or which would have been but for Section 2{a)iii))
by a Defaulting Party, the Default Rate;

{b)  inrespect of an obligation 1o pay an amount under Section 6(e) of either party from and after the date
(deterrmined in accordance with Section 6(d)(i1)) on which that amount is payable, the Default Rate;

(¢)  inrespect of ail other obligations payable or deliverable (or which would have been but for
Section 2(a)(iii)) by a Non-defaulting Party, the Non-default Rate; and

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

“Change int Tax Law” means the enactment, promulgation, execution or ratification of. or any change in or
amendment to, any law (of 11 the application or official interpretation of any law) that occury on or after the
date on which the relevant Transaction is entered into.

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

“Credit Event Upon Merger” has the meaning specified in Section 5(b).
“Credit Support Document” means any agreement or instrument that js specified as such in this Agreerment.
“Credit Supporr Provider"” Las the meaning specified in the Schedule.

“De¢fauit Rate” means 2 rate per annum equal to the cost (without proof or evidence of any acrual cost) to
the relevam pavee (as cenified by 1) if' it were to fund or of funding the relevant amount plus 1% per anoum.
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“Defauiting Party” has the meaning specified in Section 6(a).

“Early Termination Date” means the date determined in accordance with Sectioa 6(a} or 6{(b)(iv).
“Event of Defawit” has the meaning specified in Section 5(a) and, if applicable, in the Scheduie.
“Iilegality” has the meaning specified in Section 5(b).

“Indemnifiable Tax" means any Tax other than a Tax that would not be imposed in respect of a payment
under this Agreement but for a present or former connection berween the jurisdiction of the government or
taxation authority imposing such Tax and the recipient of such payment or a person related to such recipient
{including, without limitation, a connection arising from such recipient or related person being or having
heen a citizen or resident of such jurisdiction, or being or having been organised, present or engaged in &
rrade ot business in such junsdiction, ot having or having had a permanent establishment or fixed place of
business in such jurisdiction, but excluding a connection arising solely from such recipient or related person
having executed, delivered, performed its obligations or received a payment under, or enforced, this
Agreement or & Credit Support Document).

“faw" includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of
any relevant governmental revenue authority) and “lawfil” and “unlawfii” will be construed accordingly.

“Local Business Day” means, sutject to the Schedule, a day on which commercial banks are open for
business (inciuding dealings in foreign exchange and foreign curmrency deposits) (a) in relation to any
obligation under Section 2(a)(i), in the place(s} specified in the relevant Confirmation ot, if not so specified,
25 otherwise agreed by the parties ir 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 different, in the principal financial centre, if any, of the cumrency of such payment, (c) in
relation to any notice or other communpication, including notice contemplated under Section 5(a)(i), in the
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated
by Section 2(b), in the place where the relevant new account is to be located and (d) in relation to
Scction 5(a)(vi(2), in the relevant locations for performance with respect to such Specified Trapsaction,

“Loss" megns, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and
a party, the Termination Currency Tiquivalent of an amount that party reasonably determines in good faith to be
its total losses and costs (or gain, in which case expressed 4s 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 incurred as & result
of its terminacing, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain
resulting ffom 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
Bie)(1iM2)(A) applies. Loss does not include a party's legal fees and out-of-pocket expenses referred to under
Suction 11, A party will determine its 1oss as of the relevant Early Termination Date, or, if that is not reasonably
practicable, as of the earliest date thereafier as is reasonably practicable. A party may (but need not) determine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Market Quotation” means, with respect to one or more Terminated Transactions and & 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 10 such party {expressed as a negative number)
or by such party (expressed as a positive numbet) in consideration of an agreement hetween such party (taking
into account any existing Credit Support Document with respect to the obligations of such party) and the
quoting Reference Market-maker to enter into & transaction (the “Replacement Transaction™) that would
have the effect of preserving for such party the economic equivalent of any payment or delivery (whether
th underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group
of Terminated Transactions that wauld, but for the occurrence of the relevant Early Termination Date, have
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been required after that date. For this purpose, Unpaid Amounts in respect of t1e Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, sny 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 b2 ncluded. The Replacement
Transaction would be subject to such documentation as such party and the Refirence Market-maker may, in
good faith, agree, The party making the determination (or its agent} ~ill request each Reference
Market-maker (¢ provide its quotation to the extent reasonably practicable as of the same day and tme
(without repard to cifferent time zones) on or as soon as reasonably practicable after the relevant Early
Terminatien Yate. The day and time as of which those quotations are 1o be obtzined will be selected in good
faith by the party obliged to make a determination under Section 6(e), and, if zach party is so obliged, after
consultation with the other. }f more than three Guotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard 10 the quotations having the highest and lowest values. If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
disteparding, the highest and lowest quotations. For this purpose, if more than one quotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. If feswer than three quotations
are provided, it will be deerned that the Market Quotation in respect of such Tenmunated Transaction or group
of Terminate¢ Transactions cannot be determined.

“Non-default Rate” means 2 rate per annum equa) to the cost (withowt proof er evidence of any actual cost)
to the Non-de’auliing Partv (as certifted by it) if it were to fund the televant amaount,

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

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

“Potential Event of Default” means any event which, with the giving of notice or the lapse of ume or both,
would coustitute an Event of Defaulr.

“Reference Market-makers” means four leading dealers in the rejevant market selected hy the party
determining a Market Quctation in good faith (a) from among dealers of the highest credit stauding which
satisty all 1he criteria that such party applies generally at the time in deciding whether to offer or to make
an extension of credil and (b to the extent practicable, from among such dealers having an cffice in the same
city.

“Relevant Jurisdiceion” means, with respect to a party, the jurisdictions {a) in which the pany is
incorporated, orgamsed, mapaged and controlled or considered 10 have its seat. (b} where an Oftice through
which the party is acting for purposes of this Agreement js Jocated, (c) in which the party executes this
Agreement and (d) in relation to any payment, from or through which such paviment is made.

“Scheduled Paymens Date” means a date on which & payment or delivery is 1o be mede under Section 2{(a)i)
with respect to & Transaction.

“Set-off” means set-off, offset, combination of accounts, right of retention or withholding or similar right
or requiremeat to which the payer of an amount under Section € is emitled or subject (whether arising under
this Agreernent, another contract, applicable law or otherwise) that is exercised by, or imposed on, such
payer.

“Sertlement Amount™ means, with respect to a party and any Early Termination Date, the sum of: —

(a)  the Termination Currency Equivalent of the Market Quotations {whether positive or negative) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quotation i3 determined;
and

(b) such party's Loss (whether positive or negative and without reference 0 any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
determined or would not (in the reasonable belief of the party making the determination) produce a
commercially reasonable result.

“Specified Entity” has the meanings specified in the Schedule.
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“Specified Indebredness” means, subject to the Schedule, any obligation (whether present or future,
contingent or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (including ant agreement with respect
tbereto) now existing or hereafter entered into between one party to this Agreement (or any Credit Suppont
Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
a rate swap transaction, basis swap, forward rate transaction, commedity swap, commodity option, equity or
equity index swap, equity or equity index option, bond aption, interest tate opiion, foreign exchange transaction,
cap transaction. floor transaction, collar transaction, currency swap transaction, cross-currency rate swap
transaction, gurrency option or any other similar transaction (including any option with respect to any of these
tramsactions), (b} any combination of these transactions and (c) any other transaction identified as a Specified
Transaction in this Agreement or the relevant confirmation.

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

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

“Tax Event” has the meaning specified in Section 5(b),
“Tax Event Upon Merger” has the meaning specified in Section 5(b).

“Terminated Transactions” means with respect to any Early Termination Date (a) if resulting from a
Termination Event, all Affected Transactions and (b) if resulting from an BEvent 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 amourit denominated {n a currency other
than the Termination Curtency (the “Other Currency™), the amount in the Termination Currency determined
by the party making the relevant determipation as being required to purchase such ammount of such Other
Currency as al the relevant Early Termunation Date, or, if the relevant Market Quotation or Loss (as the case
may be), is determined as of a later date, that later date, with the Termination Currency at the rate equal to
the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such
Qther Currency with the Temnination Currency at ot about 11:00 am. (in the city in which such foreign
e¢xchange agent is Jocated) 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 orly one party is obliged to make a determination under Section 6(¢), be
selected in good faith by that party and otherwise will be agreed by the parties,

“Termination Event” means an lilegality, 2 Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event,

“Termination Rate” means a rate per annum equal to the aritimetic mean of the cost (without proof or
evidence of any actual cost) to each party (as certified by such party) if it were 10 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)(si})) to such party under Section 2(a)(i) on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for
Section Ha)(iii)) required to be settled by delivery to such party on or prior to such Early Termination Date
and which has not been so settled as at such Early Termination Date, an amount equal to the fair market

17 ISDA® 1992




value of that which was (or would have been) required to be delivered as of the originally scheduled date
fo: delivery, tn each case together with (to the extent permitted under applicable law) interest, in the currency
of such amouwaty, from {and inciuding} the date such amouants or obligations were or would have been required
10 have been paid or performed to (but excluding) such Early Termination Date. at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the zctual nuinber of days
elapsed. The fa:r marker value of any obligation referred to in clause (b above shall be reasonably
determined by the party obliged to make the determination under Section 6{¢’ or, if each party is so obliged,
it shall be the average of the Termination Currency Equivaients of the tair market values reasonably
determined by both parties.

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

PARAGON MORTGAGES
BARCLAYS BANK PLC (NO. 14) PLC —

w’mne of Partyy

(Name of Party)

Byl i s BYT i R N e T g g
l\iame: ‘ (Ve
Title: Title:

Date: Date:

And for the purpose of receiving
notices I accordance will Sections S and 6

CITICORP TRUSTEE COMPANY LIMITED

Name:

itle: A
Dae  dillian Hamblin
Director

18 ISDAE 1992
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SCHEDULE TO THE MASTER AGREEMENT

in relation 1o the

Class A2c Notes
(the "Relevant Notes")

dated as of

22 March 2007

between

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

[&)] CITICORP TRUSTEE COMPANY LIMITED (the "Trustee”, which expression
shall include its successors and assigns and which has agreed o 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 1o 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 $ay(vii}, none
Section 5(b)(iv), none
and in relation to Party B for the purpose of:
Section S(a}v), none
Section 3(a}{vi), none
Section 5(a)(vii}, none

Section 3(b)iv}), none.
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(b)

y

(3

e)

0

(]

" Specified Transaction” will heve the meaning specified in Section 14.

The "Cross Defauk” provisions of Section 5(a)(vi) will not apply to Party B and will
apply to Party A. Where applicable, the following shall apply with respect to Section
S{ay(vi):

(0] “Specified Indebtedness” shall have the meaning specified in Section 14,
cxcept that indebtedness or obligation in respect of deposits received in the
erdinary course of the banking business of such party shall not constitute
Specified [ndebtedness.

(ii) "Threshold Amount” means, in relation to Party A, ar amount equal 10 3% of
Party A's shareholders' equity (determined in accordance with generally
accepted accounting principles in Party A's jurisdicton of incorporaiion or
organization) as at the end of Party A's most recently compieted fiscal vear,

The "Credit Event Upon Merger" provisions of Section 3¢bi(iv) will not apply
Party A and will not apply to Party B.

The "Autematic Early Terminotion” provision of Section %z) will nov apply 1w
Party A and will not apply w Party B.

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

"Termination Currency” means Sterling.

Part 2 Tax Representations

()

Payer Representations. For the purpose of Section 3(e) of this Agreement, Party A
and Party B will each make the following represeniation:

It 1s not required by any applicable law, as modified by the practice of any relevant
goveramental revenue authority, of any Relevant Jurisdiction to make any deduction or
withholding for or on account of any Tax from any payment (other than inerest under
Section 2(e), 6(dXii) or 6{e) of this Agreement) to be made by it to the other party
under this Agreeimemt, In making this representation, it may rely on;

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

{ii the sausfaction of the agreement contained in Section 44ai(i) or 4(a) it
of this Agreement and the aceuracy and effectiveness of any document
provided by the other party pursuant to Section 4ia)i) or 4caj(iiiy of

this Agreement; and
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(ifi) the satisfaction of the agreement of the other party comtained in
Section 4(d) of this Agreement,

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

(b)  Payee Representations.

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

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

(i) it is resident in the United Kingdom or in a jurisdiction with which the
United Kingdom has a double tax treaty which makes provision,
whether for relief or otherwise, in relation to interest.

Part 3 Agreement to Deliver Documnents

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 to he delivered are:

Party required (o FormiDocumeni/Certificate Date by which 10 be  Covered by
deliver document delivered Seciion 3{d}
Representation

Party A and Evidence satisfactory to the other On signing of this Yes
Party B party as to the authority of its Agreement and

signatories to this Agreement and to  relevant

each Confirmation including Confirmation as

specimen signatures of such applicable.

signatories
Party B Certified copy of board resolution ~ On signing of this Yes

Agrecment

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

Part 4 Miscellancous
(a) Addresses for Notices. For the purpese of Section 12(a) of this Agreement:

Any notice relating to a 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 nozices or communications to Party A {other than by facsimilet:
g
Address: Barclays Bank ple
5, The North Colonnade
Canary Wharf
London, Ei4 4BB
Attention Derivatives Director, Legal Division

Telephone No: +44 (0)20 7773 2224
Facsimile No: +44 (0)20 7773 4932
Address for notices or communications to Party B:

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

Attention: Swaps Administration, Finance Department
Facsimile No: 0121712 2699

Frmail Address:  Company_Secretary@Paragon-group.co.uk
With a copy to the Trustee:

Address: Citigroup Centre, 14th Floor
Canada Squate
Canary Wharf
Londen E14 5LB

Attention: Agency & Trust
Facsimile No: 020 7500 5248

()] Process Agent. For the purpose of Section 13(¢) of this Agreement:
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(@

{e)

[64)

h)

0]

Party A appoints 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(¢} of this Agreement;
Party A is not a Multibranch Party.

Party B is not a Multibranch Party,

Calculation Agent. The Calculation Agent is Party A.

Credit Support Document

Details of any Credit Support Document:

In respect of Party A: Any Third Party Credit Suppert Document.
In respect of Party B: None.

"Third Party Credit Support Document” means any agreement or instrument
(including any guarantee, insurance policy, security agreement or pledge agreement)
entered into pursuant to Section 5(g) (Ratings Event), whose terms provide for the
guarantee of Party A's obligations under this Agreement by a third 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 10 Party B, none.

Governing Law. This Agreement is governed by, and shall be censtrued 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. Eagland
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 5 Other Provisions

(a)

No Set-Off
) All payments under this Agreement shall be made without set-off or
counterclaim, except as expressly provided for in Section 6 or this
Schedule.
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()

o

(il Section 6(e) shalt be amended by the deletion of the following sentence:
"The amount, if any, payable in respect of an Early Termination Date
and determined pursuant to this Section will be subject to any Set-eff."

Security Interest

Nowwithstanding Section 7, Party A hereby agrees and consents to the assignment by
way of securitv by Party B of its interests under this Agreement (without prejudice to,
and after giving effect to, any contractal netting provision contazined in this
Agreemen() to the Trustee {or any successor thereto) pursuant o and in accordance
with the Deed of Charge {as defined in Part 5 hereof) and ackrowledges notice of such
assignment.  Each of the parties hereby confirms and agrees that the Trustee shall not
be liable for any of the obligations of Party B hereunder.

Disapplicativn of certain Events of Defaunlt

Section 3(a)(ii), Section 5{a)(iil), Section 5(a)iv), Section 5{a)'vi, Section 3(a)vii}(2),
(5, (6), (71 and (9) will not apply in respect of Party B, Sectien 3ta)(vii}(4) will not
apply to Party B3 1o the extent that it refers 10 proceedings or peritions instiruted 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 S(ay(viii2), {5), (6). {7) and (9).

Amendment of certain Termination Events

(a) With respect to the "Tax Event Upon Merger” provisions of Section S(h)(iii),
Party A may not designate an Early Termination Dat under Section 6(b){iv}
in respect of a Tax Event Upon Merger if it is an Affected Party, or if there
are no Withhelding Compensation Amounts due but unpaid w Party A,

() Section 3(b)(ii) shall apply, provided that if a Tax Event occurs the Affected
Party may designate & day as an Early Terminaton Date under Section
6(b)iv) in respect of all Affected Transactions which is oo earlier than the
lawr oft {a) 15 March 2012; and (b) the date that is 'wo vears following the
date that Party A notifies Party B that 2 Tax Event has occurred and only if
such Tax Event is continuing; and (c) the date 5 dayvs after anv Withholding
Compersation Amounts remain due but unpaid to Party A,

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

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

he the Detauliing Party),

Additional Termination Event

UR: 11523214 - 29 - 2612;4:70-4017028)
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(g}

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

"Repayment pursuant fo 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
taws or regulations.”

In connection with this Additional Termination Event, all Transactions shali be
Affected Transactions 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) (Redemption for Taxation or Other
Reasons)y or Condition 5(d) (Optional Redemption in Full) shall not constitute an
Addittonal Termination Event with respect 1o 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

t In the event that the short-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 to this
Agreement in support of its obligations under this Agreement provided
that such posting of collateral shall be subject to (i) if required by S&P
at the time of such posting, Party A obtaining legal opinions satisfactory
o S&P in relation to such posting and (ii) if the short-term, unsecured
and unsubordinated debt obligations of Party A (or its successor) or any
Credit Support Provider from time to time in respect of Party A cease to
be rated at least as high as "A-2/BBB+" by S&P, the monthly valuation
of Party B's Exposure (as defined in the Credit Support Annex to this
Agreement), by two independent third parties that would be eligible and
willing to be transferees of Party A's benefits and obligations under this
Agrecement, on the following basis: (x) the valuation may only be
obtained from the same entity up to four times in any twelve month
period; (v) Party B's Exposure, for the purposes of coliateral posting in
accordance with the Credit Support Annex shall be deemed to be equal
to the highest of the higher of the two independent third party valuations
hids 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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(B)

(s

(D

()

(B)

independent third party valuations and its caiculations pursuant (o
Paragraph 3(%) of the Credit Support Annex in relation to the day on
which the monthly independent third party valuzrions are obtained; or

subject to Part 3(¢), transfer all of its rights and obligations with respect
1o this Agreement to a replacement third party having (or whose Credit
Support Provider has) short-term, unsecured and unsubordinated debt
cbligations are rated at least as high as the S&P Required Ratiag or such
other lower rating as is commensurate with the ratings assigned (o the
Notes by S&P from time to time; or

obiain a guaraniee or procure another person o become co-obligor in
respect of the obligations of Party A under this Agreement or 1ake such
other action as Party A may agree with S&P as will result in the rating
of the Notes then outstanding following the taking of such action being
rated no lower than the rating of the Notes immediately prior to such
downgrade; ot

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

If any of Part S(g)(i}B), Part 5(g}(i(C) or Part3 (gHI)(D) above are
satisfied at any tme, all collateral {or the cquivalent thereof, as
appropriate) transferred by Parry A pursuant tc Part 3(g)(iA) will be
re-transferred to Party A and Party A will not be required 1o ransfer any
additional collateral,

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

subject to Part 5{q}, wransfer all of its rights and obligations with respect
w0 this Agreement to a replacement turd parly {who may, without
limuation, be an Affiliate of Party A) whose, or which is unconditionaily
and irrevocably guaranteed by an entity whose shost-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 vith the ratings assigned
to the Notes by S&P from time to Lime; or

obizin a guaranmee or procure another person (who may, without
limitation, be an Affiliate of Party A) to become co-obligor in respect of
the obligations of Party A under this Agreement or take such other
action as Party A may agree with S&P as wiil result in the rating of the
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{iii)

(iv)

v

(A)

Notes then outstanding following the taking of such action being rated no
lower than the rating of the Notes immediately prior to such downgrade.

If any of Part 5(g)(ii)(A) or Part 5(g)(iifB) above are satisfied at any
time, all collateral (or the equivalent thereof, as appropriate) transferred
by Party A pursuant to Part 5(g)(i{A) will be re-transferred to Party A
and Party A will not be required to transfer any additional collateral.

If Party A does not take any of the measures described in
Part S(giMA), Part S(g)(i)(B} or Part S(g}i)(C) or Part S{(p)(iXD)
above such failure shall not be ov give rise 0 an Event of Default but
shall constitute an Additional Termination Event with respect to
Party A and shall be deemed to have occurred on the thirtieth day
following the relevant S&P Rating Event with Party A as the sole
Affected Party and all Transaciions shall be Affected Transactions.

If Party A does not take any of the measures described in
Part 5(g)(ii)(A) or Part 5(g)ii)(B) above such failure shall not be or
give 1ise 10 an Event of Default but shall constituie an Additional
Termination Event with respect to Party A and shall be deemed to have
occurred on the thirtieth day foltowing 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

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

Moody's First Rating Trigger Collateral. Party A has failed to comply
with or perform any obligation to be complied with or performed by
Party A m 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 Moody's Second Rating
Trigger Requirements apply and 30 or more Local Business Days have
elapsed since the last time the Moody's Second Rating Trigger
Requirements did not apply and (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 substantially all of
Party A's 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
Agreemerit) 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) to provide an Eligible Guarantee in
respect of all of Party A’s present and futire obligations under this
Agreement,

I'or the purpose of this Agreement:

“Eligible Guaranice” means an unconditional and irrevocable guarantee that is
provided by a guarantor as principal debtor rather than surety and is directly
enforceabie by Party B, where either (A) a law firm has given a Jegal opinion
confirming that none of the guaramtor’s payments to Party B under such
guarantee will be subject 10 withholding for Tax or (B) such guarantee provides
that, in the event that any of such guarantor’s payments to Party B are subject to
withholding for Tax, such guarantor is required to pay such additional amount
as is necessary to ensure that the net amount actually received by Parry 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 Second Trigger Required Ratings or (B)
whose present and future obligations owing to Party B are guaranteed pursuant
to an Eligible Guarantee provided by a guarantor with the Moody's First
Trigger Required Ratings and/or the Moody's Second Trigger Required
Ratings.

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

“Moody's Short-term Rating” means a rating assigned by Moody's under its
short-term rating scale in respect of an entity’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 furure 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 Raung, if such rating is
“Prime-1" and its Jong-term, unsecured and unsubordinated debt or
counterperty obligations are rated “A2" or above by Moody’s and (B) where
such entity is not the subject of a Moody's Shert-term Rating, if its long-term,
ursecured and unsubordinated debt or covnterparty obligations are raed “Al1"
or above by Moody’s.

The “Moody's Second Rating Trigger Requirements” shall apply so long as
no Relevant Entity has the Moody's Second Trigger Required Ratings.
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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 Short-term Rating, if such rating
is “Prime-2" or above and its long-term, unsecured and unsubordinated debt or
counterparty obligations are rated “A3” or above by Meody'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 ©f counterparty obligations are rated “A3"
of above by Moody's.

Far 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 practicabie,
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
Moady's First Trigger Required Ratings and/or the Moody's Second Trigger Required
Ratings or (B) a trapsfer to an Eligible Replacement of all or substantially all of its
rights and obligations under this Agreement (provided that Party B shall determine in
its sole discretion, acting in a commercially reasonable manner, whether or not a
transfer relates to all or substantially all of Party A's rights and obligations under this
Agreement).

Notwithstanding Sections 5(a)(i) and 5(a)(iii), any failure by Party A to comply with or
perform any obligation to be complied with or performed by Party A under the Credit
Support Annex enered inmo between Party A and Parry 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 Loca) Business Day after notice of such failure is
given to Party A.

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

In relation 10 each occurrence of a Fitch Ratings Level 1 Event {(except
where a previous Fitch Ratings Level [ Event is continuing):

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

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

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

(i) an Additional Termination Event with respect to Party A
shall be deemed o have occurred on the first Business Day
immediately following the Fitch Ratings Level 1 Cure
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(B)

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

provided that if 2 Firch Ratings Level 2 Event or a Fitch Ratings Leve! 3
Event occurs on the same date as such Fitch Ratings Level | Evemt or
during suck Fitch Ratings Level | Cure Period, such Fitch Ratings Level
1 Event shall be deemed not to have occurred.

Fitck Ratings Level 2 Event

In refation to each occurrence of a Fiich Ratings Level 2 Event (except
where a previous Fitch Ratings Level 2 Event is continuing):

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

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

n such non-occurtence shall not be o7 give rise o an Event of
Default; but

(ii) an Additiopal Termination Evemns with respect to Party A
shall be deemed to have occurred on the first Business Day
immediately following the Fitch Ratings level 2 Cure
Period with Party A as the sole Affected Party and all
Transactions shall be Affected Trarsactons,

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

Fitch Ratings Level 3 Event

In relation 1o each occurrence of a Fitch Ratings Level 3 Event (except
where a previous Fiich Ratings Level 3 Event is continuing):

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

(2, if a Fitch Ratings Level 3 Cure Event dozs not occur within the
Fitch Ratings Level 3 Cure Period:

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

(i) an Additional Termination Event with respect to Party A
shall be deemed to have occurred on the first Business Day
immediately following the Fich Ratings Level 3 Cure
Period with Party A as the sote Affected Party and ait
Transactions shall be Affected Transactions.

Fiteh downgrade definitions
In this Agreement:
"Fiteh” means Fiwch Ratings Ltd.

"Fitch Minimum Rated Entity” 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

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

"Fitch Ratings Level 1 Cure Event” means in relation o a Fitch
Ratings Level I Event the date following such Fitch Ratings Level 1
Event upon which one or more of the following occurs:

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

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

“Fitch Ratings Level 1 Cure Period” means in relation to a Fitch
Ratings Level | Event the period of 30 days after (but excluding) the
date wpon which such Fitch Ratings Level 1 Event occuss,

"Fitch Ratings Level 1 Event” means any date upon which neither
Party A (or its successor), nor any Credit Support Pravider or co-obligor
of Party A, is a Fitch Minimum Rated Entity and as a result the then
currem 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 Leve) 2 Event the date following such Fitch Ratings Level 2
Event upon which one or more of the following occurs:

{1y Collateral: Party A delivers Eligible Credit Support pursuant 10
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 weeklv basis (Party A's
OB, O

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

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

'Fitch Ratings Level 2 Event” means any date upon which neither
Party A (or its suceessor), nor any Credit Support Provider or co-obliger
of Party A, is a Fitch Ratings Level 2 Minimum Rated Entitv and as a
result the then current tating of the Relevant Notes may in the
reasonable opinion of Fitch be downgraded or placed on credit watch for
nossibie downgrade.

‘Fitch Ratings Leve] 2 Minimum Rated Entity” means ai any time a
person who satisfles both of the following:

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

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

"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-Coliateral Cure Event occurs.

"Fitch Ratings Level 3 Cure Period" means in relation 1o a Fitch
Ratings Level 3 Event the period of 30 days after (bur excluding) the
date upon which such Fitch Ratings Level 3 Event occurs.

"Fitch Ratings Level 3 Event” means the first day vpon which neither
Party A (or its successor), nor any Credit Support Provider or co-obligor
of Party A, is a Fitch Ratings Level 3 Minimum Rated Entity and as a
result the then current raung of the Relevant Notes may in the
reasonable opinion of Fitch be downgraded or placed on credit watch for
possible downgrade.

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

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

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

rated at that time ar least as high as "BBB-" by Fitch.
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"Fitch Ratings Non-Collateral Cure Entity' means at any time a
person {(who may, without limitatian, be an Affiliate of Party A):

(13 who (or whose Credit Suppert 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 corunensurate 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) Transfer: Subject to Part 5(q), Party A transfers all of its rights
and obligations with respect to this Agreement to a replacement
third party which is a Fiich Ratings Non-Collateral Cure Entity: or

(2)  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

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

s to Repre ions

0]

“(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 is entering into this Agreement and each Tramsaction as
principal and not as agent of any person.

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 those
obligations preferred by operation of law, "

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

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

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

(it} Section 3(a){v) shal} 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’.

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

Recording of Conversations

Each parry consents to the recording of the telephone conversations of trading and
marketing personnel of the parties. Party A agrees (0 obtain a1y necessary consent of,
and give notice of such recording to, such personnel of it.

Relationship berween 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

Each partv will be deemed 10 represent to the other party on the date on which it enters
into & Transaction that (absent a writien agreement between the parties that expressly
imposes affirmative obligations to the contrary for that Transaction);

(a) Non Reliance. Tt is acting for its own account, and it has made its own
decisions to enter into that Transaction and as 10 whether that Transaction is
appropriate or proper for it based upon advice from such advisers as it has
deemed necessary, Tt is not relying on any communication (written or oral) of
the other party as investiment advice or as a recommerdation te enter into that
Transaction; it being understood that information and explanations related to
the terms and conditions of a Transaction shall not be considered investment
advice or a reconunendation to enter into that Transaction. It has noi received
fram the other party any assurance or guarantee as (o the expected results of
that Transaction.

L
£
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[t))]

©

Tax

Assessment and Understanding. 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. ",

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

(ii) Party B will, on each Interest Payment Date {as defined in the Terms
and Conditions relating to the Notes), subject to and in accordance with
the order of priority of payments, as further agreed hetween Party A
and Party B pursvant to the Deed of Charge, pay to Party A an amount
or amounts ("Withholding Compensation Ameunts") which are,
following any withholding or deduction made by Party B pursuamt to
Secticn 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 amecunt equal 1o 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, rogether
with, to the extent not paid on any previous [nterest Payment Date, an
amount equal to any Withheld Amount in respect of any previous
Interest Payment Date.

"Additional Amounts” in Part 5(k) shall mean additional amounts (if any)
paid by Party A to Party B in accordance with Section 2(d)(i}(4) of this
Agreement.

"Withheld Amount” in Part 5(k) shall mean, in respect of each Interest
Payment Date, an amount equal to any withholding or deduction 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 amounts payable by it under this Agreement on such Interest Payment
Date, in accordance with Section 2(d) of this Agreement.

This paragraph is the "Withholding Compensation Amounts Provision” referred to in
certain of the Relevant Documents (as defined in the Deed of Charge).
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(A)

(B}

[§0]}

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

to the extent that Party A obtains any Tax credit. allowance, set-off or
repayment from the tax authorities of any jursdiction relating to any
deduction or withholding giving rise to such pavmens, it shall forthwith
pay 1o Party B so much of the cash benefit {as calculated below) relating
thereto which it has received as will leave Pariy A in subswantially the
sarne 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 »een payable by Pary A
but for the obining by it of the said Tax credit, allowance or set-off
and, in the case of a repayment, shall be the amount of the repayment
together, in either case, with any related imterest or similar payment
obtained by it and shall be taken io be received, in the case of a Tax
credit, atlowance or set-off, on the date when Party A hecomes entitled
10 the Tax credit, allowance or set-off if Party A has made a provision
for the additional amount of Tax otherwise pavable 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
miade and, in the case of a repayment. on the date when the repayment is
made;

it will use all reasunable endeavours to obtain anyv Tax credit, allowance,
set-off or repayment as soon as is reasonably practicable and shall supply
Party B with 2 reasonably detailed explanation of irs calculation of the
amount of any such Tax credit, allowance, set-off or repayment and of
the date on which it becomes entitled to the same, or in the case of

repayvment, the same is received; and

it will use all reasonable endeavours to utilise in accordance with its
accounting policies any Tax credit, allowance or set-off which would

otherwise be unutilised.

Where Partv B pays a Withholding Compensation Amount as a result of the
withholding of a Withheld Amount, Party B undersakes to use reasonable endeavours to
identity 1o Party A the withholding or deduction that has given risc o such payment.

(0 Security, Enforcement and Limited Recourse

UK/ 1152321406

(A

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

no sum shall be pavable by or on behalf of Party B w it except in
accordance with the provisions of the Deed of Charge:
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(B)

{0

)

(iv)

A)

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

{1y 1t shall not take any steps wharsoever to direct the Trustee to
enforce any security created by or pursuant to Clause 3 of the
Deed of Charge; and

(2) it shall not take any steps for the winding up, dissolution or
reorganisation, or for the appointment of a receiver, administrator,
administrative receiver, trustee, liquidator, sequestrator or similar
officer of Party B or of any or all of us 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 ta all sums due and payable by Party B to Party A, Party A
agrees that it shall have recourse only to funds available for the purpose
pursuant and subject to the order of priority of payments set out in the
Deed of Charge.

Noetwithstanding 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 respeci 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 pursuant te 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 (I}(ii) above, then

payment by Party B of the shortfali (and the corresponding payment
obligaticn of Party A with respect to such shortfall (being the full
amount Party A would olherwise owe on such date less the actual
amount payable by Party A determined in accordance with Part S
(DGVHC) below)) will nat then fall due but will instead be deferred until
the first Party A Payment Date thereafter on which sufficient funds are
available to Party B (subject to Part 5 (D(i) or Part 3 {I}(ii) above);
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(B)

failure by Party B to make the full payment under such Transaction
{after the application of Section 2(c) to such Transaction) shall not
constitute an Event of Default for the purpose o 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 so that Party A will be
obligated to pay the Equivalent Percentage of the amount it would
otherwise owe under that Transaction.

"Equivalent Percentage” means the percentage ootained by dividing the
amoun: pajid by Party B by the amount it would have paid absent such
limitation.

(v}

(vity

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

Following the calculation thereof, Party B sha!l notify Party A at least
iwo Business Days in advance of the relevant Payment Date of the
wmnount of any shortfall, the payment of which oy Party B is deferred in
accordance with Part 5 (1)(iv) above,

If any payment of any amounts by Party A and Party B is deferred in
accordance with Part § (1)(iv) ebove then the arnount so deferred on the
Party A Floating Amount shall, subject o the terms of this Agreement,
be payable on the next Party A Payment Dute (together with an
additional floating amount gccrued thereon at the appiicable Party A
Floating Rate) and the Party A Floating Amount due on such date shall
be deemed to include such amounts. The amount so deferred on the
Party B Floating Amount shall, subject to the terms of this Agreement,
be payable on the next Party B Payment Date (together with an
additional floating amount accrued thereon zccrued at the applicable
Party B Floating Rate) and the Party B Floating Amount due on such
date shall be deemed to include such amounts.

Condition Precedent

Secticn 2(a)iii) shall be amended by the deletion of the words "or Potential Event of
Default” in respect onty of the obligations under Section 2(a)(i) of Party- A,

Representations

Secticn 3(h) shall be amended by the deletion of the words "or Potentizl Event of
Default” in respect of the representation given by Party B only. For the purpose of
Section 2{c), Party A shall be deemed to have no Affiliates.
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(0) Additional Definitions
16} Definition of "Notes”

For the purpose of this Agreement, "Class A Notes", “Class B Notes",
"Class C Notes" and "Notes" have the same meaning as indicated in the Deed
of Charge (as defined below).

(i) Definition of "Deed of Charge”

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

(iii) Definitions

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

The provisions of the Definitions are incorporated by reference in and shall be
deemed to be part of this Agreement and each Confirmation as if set forth in
full in this Agreement and in each such Confirmation.

In the event of any inconsistency between the provisions of this Agreement
and the Definitions, this Agreement will prevail,

Words and expressions used in this Schedule which are not defined herein or
in the Definitions shall have the same mcanings 2as are given to them in the

Confirmation.

Terms defined or referred to in the Conditions (as defined in the Deed of
Charge) and the Relevant Documents (as defined in Condition 3 of those
Conditions) shall, where the context permits, bear the same respective
meanings in this Agreement, [In 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, Party B will be entitled (but not obliged in the event that it does not
designate an Early Termination Date) to proceed in accordance with Section 6 of the
Agreement subject to the following:
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(i) For the purposes of Section 6(d)(i), Party B's obligation with respect to the
extent of information to be provided with its celeulations is limited 1o
information Party B has already received in writing which Party B ig able o
release without breaching any contractuzl obligations or the provisions of any
law app.icable to Party B.

{ti}  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 Terminated Transaclions, a
Firm Offer which is (1) made by a Reference Market-rnaker that is an Eligible
Replacement, {2) for an amount that would be paid 10 Party B (expressed as a negative
number) or by Party B (expressed as a positive number) in consideration of an
agreament between Party B and such Reference Market-maker to enter into a
ransaction (the "Replacement Transaction™) that would have the effect of preserving
for such party the economic equivalent of anv payment or delivery {(whether the
underlying obligation was absolute or contingent and assuming the satisfaction of each
applicable condition precedent) by the parties under Section 2(a)(i} in respect of such
Terminated Transactions or group of Terminated Transactions that would, but for the
occurrence of the relevant Early Termination Date, have been required after that Date,
{2y made on the basis that Unpaid Amounts in respect of the Terminated Transaction or
group of Transactions are to be excluded but, without limutation, any payment or
detivery that woutd, but for the relevant Early Termination Date, have been required
(assuming satisfaction of each applicable condition precedent) afier that Early
Termination Date is to be included and (4) made in respect of a Replacement
Transacuon with terms substantially the same as those of this Agreement (save for the
exclusion of provisions relating to Transactions that are not Termipated Transactions).”
(li)  The definition of "Setlement Amoumt” shall be deleted n its endrety and
replaced with the following:

"Settlement Amount’ means. with respect to any Early Termination Date, an amount
{as determined by Party B) equal to:

{a) if 2 Market Quotation for the relevam Terminated Transaction or group of
Terminated Transactions is accepted by Party B so as to become legaily
binding on or before the day falting ten Local Business Days after the day on
which the Early Termination Date is designated (or such later day as Party B
may specify in writing w Party A, which in any event will noet be jater than
the Early Terminaticn Date) (such day, the “Latest Settlement Amount
Determination Day"), the Termination Currency Ecuivalent of the amount
(whether positive or negative) of such Market Quotation; or

b If, on the Latest Seulement Amount Determination Day, no Market Quotation
for the retevant Terminated Transaction or group of Terminated Transactions
hat been accepted by Party B so as to become legally binding and one or more
Marker Quoetations have been made that remain capable of becoming legaily
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{vii)

(viii)
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binding upon acceptance, the Settlement Amount shall equal the Termination
Currency Equivalent of the amount (whether positive or negative) of the
towest of such Market Quotations (for the avoidance of doubt, the lowest of
such Market Quotations shall be the lowest Market Quotation of such Market
Quolations expressed as a positive number or, if any of such Market
Quotations is expressed as a negative number, the Market Quotation expressed
as a negafive number with the largest absolute value); or

If, on the Latest Settlement Amount Determination Day, no Market Quotation
for the relevant Terminated Transaction or group of Terminated Transactions
has been accepted by Party B so as to become legally binding and no Market
Quotations have been made that remnain capable of becoming legally binding
upon acceptarice, the Settiement Amount shatl 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 8 Firm Offer is made in respect of a Replacement Transaction
with commerciai 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 at least one Market
Quotation before the Latest Sertlement Amount Determination Day.

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

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

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 eatitled to accept only the fowest 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 4 positive number or, if any such Market Quotations is expressed
as a nepative number, the Market Quotation expressed as 4 negative number
with the largest absolute value).

If the Settlement 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 10 the absclute value of the
Senlement Amoeunt in respect of the Terminated Transactions, {2) Party B shall pay to
Party A the Termination Currency Equivalent of the Unpaid Amounts owing to Party
A and (3) Party A shail pay to Party B the Termination Currency Equivalent of the
Unpzid Amoums owing to Party B, Provided that, (i) the amounts payable under (2)
and (3) shall be subject to netting in accordance with Section 2{c) of this Agreement
and (ii) notwithstanding any other provision of this Agreement, any amount pavable by
Party A under (3) shail not be netted-off against any amount pavable by Party B under
.

Transfers
Transfers by Party A:

Section 7 of this Agreement shall not apply t0 Party A, who shall be required 1o
comply with, and shall be bounc by, the following:

Without prejudice to Section 6(b}(ii), Party A may twansfer all its interest and
obligations in and under this Agreement upon providing ro less than five Business
Days' prior written notice to the Trustee (save that where @ transier has eken place
pursuant to Part 5(g) notice may be contemporaneous with transfery, to any other entity
(a "Transferee"; provided that:

(i (A) the Transferee's short-term unsecured and unsubordinated debt
obligations are then rated not less than "F1" by Fitch and not less than
"A-1" by S&P ior its equivalent by any substitute rating agency) or
such Transferee's obligations under this Agreement are guaranteed by
an ecntity whose long-term, unsecured and unsubordinated debt
cbligations are then rated not less than "A-" by S&P and whose fong-
term, unsecured and unsubordinated debt obligations are then rated not
less than "A+" by Fiuch and (B) the Transferee is an Eligible
Replacement (as defined in Part S{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 payments made under this Agreement (unless the
Transferee is required to pay an additional amount in respect of such
Tax pursuant to Section 2¢d)(i)(4));

(i) (judged as of the time of wransfer) a Termination Event or an Event of
Default will not immediately occur under this Agreement as a resuli of

such transfer;

(i1 {except where agreed otherwise by Party B) no additional amount wili
be payable by Party B to Party A or the Transferee on the next
succeeding Interest Payment Date as a result of such transfer; and
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Schedule to the Master Agreement for A2c Curtency Swap Execution Version

(r)

(s}

0]

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

Foliowing 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 to any other entity save with Party A's prior writlen
consent except that such consent is not required in the case of a transfer, charge or
assignment to the Trustee as contemplated in the Deed of Charge. For the avoidance
of doubt, Party A hereby agrees and consents to the assignment by way of security by
Party B of its imerests under this Agreement to the Trustee (or any successor thereto)
pursuant o and in accordance with the Deed of Charge and acknowledges notice of
such assignment. Party A and Party B acknowledge that the provisions of this
Agreement and any Transaction hereunder will be subject 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, damage, loss or liability had Party A complied 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 Trangaction made under this Agreement:

0] Section 2(c)(ii) of the Agreement will not apply to amounts in respect
of the same Transaction; and

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

Rights of Third Parties
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Schedule ta the Master Agreeinens for A2c Currency Swap Execution Yersion

(uy

(v)

(v

(x)

A person who is not a party 10 this Agreement has no right urder the Contracts (Rights
of Third Partes) Act 1999 to enforce any term of this Agreement provided that this
shall not affect any rights of any third party which may be granted in respect of this
Agreement pursuant to the terms of the Deed of Charge.

Principal Paying Agent Payment

Party A hereby undertakes with Party B that, unless otherwise agreed between the
partics, and until duly requested, it will make all payments of al! sums payable in
respect of this Agreement direct to the Principal Paying Apewr in respect of the Notes.
Partv B agrees that payment by Party A made in accordance with this prevision of an
amount due to Party B shall discharge the liability of Party A pro ramio in respect of
that payment only.

Successors

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

Benefis of Agrecment

Any Jegal entity into which Party A is merged or converted or any legal entity resulting
fram any imerger of conversion to which Party A is a party shall, (o the extent
permitied by applicable law, be a party to tis Agreement in place of Party A without
any further act o¢ formality.

Change of Account
Section 2(n) s hereby amended to read in its entirety as follows:

"Change of Account. Party A may change its account for receiving payment or
delivery by giving notice to Party B at least ten Local Business Days prior 10 the
scheduled date for payment or delivery to which such chanpe applies unless Party B
gives timely notice of a rcasonable objection 10 such change. Party B may change its
account for receiving payment or delivery by giving notice to Party A at least ten Local
Business Dayvs prior to the scheduled date for payment or celivery to which such
change applies unless Party A gives timely notice of a reasonable objection to such
change.”,

Inconsistency

Int the event of an inconsistency among or between any of the folowing documents, the
relevant document first listed below shall govern:

[tH] Confirmation;
G Schedule; and

(i) Diefinitions.
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Schedule to the Master Agreement for A2¢ Currency Swap Execution Version

()

(aa)

Severability

Any provision of this Agreement which is prohibited (for reasons other than those
constituting an illegality) or unenforceable in any jurisdiction shall, as to such
Jjurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions of the Agreement or affecting the validity or
enforceability of such provision in any other jurisdiction unless the severance shall
substantially impair the benefits of the remaining portions of this Agreement or change
the reciprocal obligations of the parties.

Transfer or Restructuring to aveid a Termmination Event
Section 6(b){i) shal! be replaced by the following:

"If either an [llegality 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 lllegality 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 efforts (which wili not require such party to incur a loss, excuding
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 10 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 will give notice to the ather party to that effect within
such 20 day period, whereupon the other party may effect such a transfer or cause such
a resfructuring 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 conditionat
upon the prior written consent of the other party, which consent wilt not be withheld if
such other party's policles in effect at such time would permit it to enter into
transactions with the transferee 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 restrucruring 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 a Tax Event or Tax Event Upon
Merger Party B may withhold consent to any such restructuring for so long as it has
paid to Party A all Withholding Compensation Amounts then due and payable.

K/1152321/04 -45 - 261214/70-40170281



Schedule 1o the Master Agreement for A2c Currency Swap Execution Yersion

(bh)  Moody's Notifications

Notwithstanding any other provision of this Agreement, this Agreement shall not be
amerded and no transfer of any rights or obligations under this Agreement shall be
made (other than a transfer of all of Party A's rights and obligations with respect to
this Agreemen: in accordance with Part 5(q) and Part 5(aa) above) unless Moody's has
been given prior written notice of such amendment or transfer.
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Signed for and behalf of:
on:
by:

Signed for apd behalf of:
on:
Dy:

Signed for and bebalf of:
on:
by:

UK/1195952/01

Barclays Bank PLC

Paragon Mortgages (No.14) PLC

By: .77 L O PN

John P ey

Citicorp Trustee Company Limited
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Signed jor and behalf of: Barclays Bank PLC

on
by:
By: OWJL—%) ...........
Name; s Herm@ gt rAdgeri—d
Title: D&l TS~
Signed for and behalf of: Paragon Mortgages (No.14) PLC
on:
by:
By
Name:
Titte:
Signed for and behalf of: Citicorp Trustee Company Limited
on:
by:
By: ...
Name:
Tide:
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Class AZc Currency Swap

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

ISDA.

International Swaps and Derivatives Association, [nc.

CREDIT SUPPORT ANNEX

to the Schedule to the

ISDA Master Agreement

dated as of ., ...... 22 March 2007

between b p AGON MORTGAGES

....................................... Cand NOIMRLE

("Parry 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 (o above
and is part of its Schegule. For the purpases of this Agreement, including, without lmitation, 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).

FParagraph 1. Interpretation

Capitalised terms not otherwise defined in this Annex or elsewhere in this Agreement have the meanings
specified pursuant to Paragreph 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 will prevail, and in the event of any inconsistency between Paragraph 11 and the other

This document is not intended to creale a chirge or other security inlerest over the assets transforrod under its terms. Persons intending to establish
n iollateral arrangement based an tha creatien of 4 charge or other security inferest should consider using the ISDA Credit Support Deed (English law)
or the ISDA Credit Support Annex (New York law), as sppropriate.

This Crodit Support Anncx has been prepared for use with ISDA Master Agreements subject to English Isw. Users should consult their logal
#dviser 85 to the proper use and offect of this form sxd the smangements it contémplates. In pabicular, users yhould consuld therr logal advisers if they
wish to have the Credit Suppert Annex made subject 10 3 goverming law other than Engiish lsw er to have the Credit Support Annmex subject to 3
ditferam govemning law tham that governing the rest of the ISDA Master Agreament {eg., English law for the Credit Suppom Annex and New York law
for the rest of the [SDA Master Agreement)
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provisions of this Annex, Paragraph 11 will prevail. For the avoidance of deuby, references to “transfer’ m
this Annex reean, in relation to cash, payment and, in relation to other assets, deiivery.

Paragraph 2. Credit Support Obligations

{(a) Delivery Amount. Subject to Paragraphs 3 and 4, upon a demand made by the Transferee on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Trensferor's Minumum Transfer Amount, then the Transferor will transfer to the Transferec Eligible Credit
Suppert having a Value as of the date of transfer at least equal 10 the appliceble Delivery Amount (rounded
pursuant to Paragraph 11(b)(ii{}(D}). Unless otherwise specified in Paragraph 11(b), the "Delivery
Amount” applicable to the Transferor for any Valuation Date will equal the amount by which:

6] the Credit Support Amount
exceeds

(i) the Value as of that Valuation Date of the Transferer's Credit Suppont Balance (adjusted
t0 include any prior Delivery Amount and to exclude any prior Retum Amount, the wansfer of
which, in either case, has not yet been completed and for which the relevant Settlement Day falls on
or after such Valuation Date).

{b) Return Amount.  Subject to Paragraphs 3 and 4, upon a demand made by the Transferor on or
promptly following a Valuation Date, if the Retum Amount for that Valuation Date equals or exceeds the
Transferee's Minimum Transfer Amount, then the Transferse will transfer to the Transferor Equivalent
Credit Support specified by the Transferor in that demand having a Value as of the date of transfer as close
as practicable 1o the applicable Return Amount (rounded pursuant to Parsgraph P1(b)(ii)(D)) and the
Credit Support Balance will, upon such transfer, be reduced accordingly. ['nless otherwise specified in
Paregraph 11(b), the "Renun Amount” applicable to the Transferee for any Valuation Date will equal the
amount by which: ©

(i) the Valug as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
to include any prior Delivery Amount and te exclude any prior Return Amount, the transfer of
which, in cither case, has not yet been completed and for which the re evant Settlement Day falls on
or after such Valuation Date)
exceeds
{if) the Credit Support Amount.
Paragraph 3. Transfers, Caleulations and Exchanges
(a) Transfers. All wansfers under this Annex of any Eligible Credit Support, Equivalent Credit
Support, Interest Amount o Equivalent Distributions shall be made in actordance with the instructions of

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

i) in the case of cash, by transfer into one or more bank accounts specified by the recipient;
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(iiy  in the case of certificated securities which cannot or which the parties have agreed will not
be delivered by book-¢ntry, by detivery 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 will be delivered by book-entry, by
the giving of written instructions (including, for the avoidance of doubt, instructions given by telex,
facsimile transmission or electronic messaging systen) to the relevant depository instition or
other entity specified by the recipient, together with a written copy of the instuctions 10 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 Settlement Day relating to the date such demand is
received; if & demand is received after the Notification Time, then the relevant transfer will be made not
Tater than the close of business on the Settlement Day relating to the day after the date such demend is
received.

()] Caleulations, 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 Vaiuation 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 calculation).

ey Exchanges.

0] Unless othenwise specified in Paragraph 11, the Transferor may on any Local Business
Day by notice inform the Transferee that it wishes to transfer to the Transferec Fiigible Credit
Support specified in that notice (the "New Credit Suppont") in exchange for cerain Eligible Credit
Support (the "Original Credit Suppont™) specified n that notice comprised in the Transferors
Credit Support Balance.

(i) If the Transferee notifies the Transferor that it has consented to the praposed exchange,
(A) the Transfzror 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 Transferce will he 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 receives the New Credit Suppon, unless
otherwise specified in Paragraph 11(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 Resolution

(a) Disputed Calculations or Valuations. If 2 party (a2 "Disputing Party") reasonably disputes (1) the
Valuvation Agent's calculation of a Delivery Amount or a Return Amount or (i} the Vajue of any transfer
of Eligible Credit Suppert or Equivaient Credit Suppor, then:

(1) the Disputing Party will notify the other party and the Valuation Agent (if the Valuation
Agen: is not the other parrv) not later than the close of business on the Local Business Day
following, ir: the case of (1} above, the date that the demand is received under Paragraph 2 or, in the
case of (1T} above, the date of wansfer;

(2) in the case of (I) above, the appropriate party will transter the undisputed amount to the
other party not iater than the close of business on the Sewtlement Dav following the date that the
demand is received under Paragraph 2;

{3} the parties will consult with each other in an attetapt 10 resolve the digpuie; and

{4) if they fail w0 resolve the dispute by the Resolution Time, then:

)

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

atherwise specified in Paragraph 110(¢), the Valuation Agent will recalculate the Exposure

and

(i)

the Value as of the Recalculation Date by:

(Al utilising any calculations of that part of the Exposure attributable to the
Transactions that the parties have agreed are not in dispute;

®) calculating that part of the Exposure atributable to the Transactions in
dispute by seeking four actual quotations at mid-market from Reference Market-
makers for purposes of calculating Murket Quotation, and 1aking the arithmetic
average of those obtained; provided that if four guotations are not evailable for a
perticilar Transaction, then fewer than fowr quotations may be used for that
Transaction, and if no quotations are available for 2 particular Transaction, then
the Valuation Agent's original calculations will be used for the Transaction; and

) utilising the procedures specified in Paragraph !1{e)ii) for calculating the
Value, if dispned, of the outstanding Credit Support Dalance,

in the case of u dispute involving the Value of anv tanster of Eligible Credit

Support or Equivalent Credit Suppont, the Valuation Agent wil' recalculate the Value as of
the date of rransfer pursuant to Paragraph 11(e)(ii).

Following a recalcuiation pursuant to this Paragraph, the Valuation Agent will notify each pary (or the
other party, if the Valuation Agent Is a parly) as soon as possible but in any event not later than the
Notification Time on the Local Business Dey following the Resolution Time. The appropriate party will,
upon demand following such notice given by the Valuation Agent or a resclution pursuam to (3) above and
subject to Paragraph 3(n), make the appropriate transfer
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[} No Event of Defauit. The failure by a party to make a transfer of any amount which is the subject
of a dispute to which Paragraph 4(a) applies will not constitute an Event of Default for as long as the
procedures set out in this Paragraph 4 are being carried out. Far the avoidance of doubt, upen 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. Trinsfer of Title, No Security Inferest, Distributions and Interest Amouat

(a} Transfer of Tide. FEach 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, clairs,
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} Ne Security Interest. Nothing in this Annex is intended 10 create or does create in favour of either
party any morigage, charge, lien, pledge, encumbrance or other security interest in any cash or other
property transferred by one party to the other party under the terins of this Annex.

ic) Distributions and Interest Amount.

(1) Diseributions, The Transferee will wansfer to the Transferor not later than the Settlement
Day following each Distributions Date cash, securities or othes property of the same type, nominal
value, description and amount as the relevant Distributions ("Equivalent Distributions”) 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).

(ii) Jrierest Amount. Unless otherwise specified in Paragraph 11(f)iii), the Transferee will
wransfer to the Transferor ot the times specified in Paragraph 11(D)(iD) the relevant [nterest 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

1 an Early Termination Date is designated or deemed to ocour as a resalt of an Event of Default in relation
tc a party, an amount cqual to the Value of the Credit Support Balance, determined as though the Early
Termination Date were a Valuation Date, will be deemed to be an Unpaid Amount due to the Transferor
(which may or may not be the Defaulting Party) for purposes of Section 6(e). For the avoidance of doubt,
if Market Quotation is the applicable payment measure for purposes of Section 6(e), then the Market
Quotation determined under Section 6{e) in relation to the Transaction constituted by this Annex will be
deemed 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 wil) be limited to the Unpaid Amount
epresenting the Value of the Credit Support Balance,
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Paragraph 7. Represcntation

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

Paragraph 8. Expenses

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

Paragraph 9. Miscetlaneous

(a) Defaul! Interest.  Other than in the case of an amount which is the subject of a dispute under
Paragraph 4(z), if u Transferce 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 {to the extent
permitted under applicable law) an amount equal to intersst at the Default Ratz multiplied by the Value on
the relevamt Valuation Date of the items of property that were required o be transferred, from {and
including) the date that the Equivalent Credit Support, Equivalent Distributions or Interest Amount were
required to be transierred to (but excluding) the date of transfer of the Equivalent Credit Support,
Equivalent Distributions or Interest Amount. This imterest will be calculaied on the basis of daily
compounding and the actuai 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 1Z of this Agreement.

(d) Specifications of Certain Marters. Anything referred to in this Annex as being specified in
Paragraph 11 aiso may be specified in one or more Confirmations or other documents and this Annex will
be conswued accordingly.

Paragraph 10, Definitions

As used in this Annex:

"Base Currency” means the cutrency specified as such in Paragraph 11(a)(i).
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"Base Currency Equivalent” means, with respect to an amount on & Valuation Date, in the case of an
emount denominated in the Base Currency, such Base Currency amount and, in the case of an amount
denominated in 3 currency other than the Base Cumrency (the “Other Currency™), the amount of Base
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined by
the Valuation Agent for value on such Valuation Date.

“Credit Support Amonnt" means, with respect to a Transferar on a Valuation Date, () the Transferee’s
Exposure plus (ii) all Independent Amounts applicable to the Transferor, if any, minus (iii) all Independent
Amounts applicable to the Transferee, if any, minus (iv) the Transferor's Threshald; 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 Balance” means, with respect to a Transferor on a Valuation Date, the aggregate of all
iligible 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 Eligible 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 transferrd pursuant to Paragraph 5(c)i) or (ii) will form part of the Credit Support
Balance.

"Delivery Amount” has the meaning specified in Paragraph 2(a).
"Disputing Party’" has the mecaning specified in Paragraph 4.

"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 holder of sceurities 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 to any Eligible Credit Support comprised in the Credit Support
Balance other than cash, each date on which a holder of such Eligibie Credit Support is entitled to reccive
Distributions 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.

"ENlgible Currency” means each currency specified as such in Paragraph |1{a)ii), if such cwrency is
freely available.

"Equivalent Credit 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.

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

"Exchange Date” has the meaning specified in Paragraph [1(d).
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"Exposure” means, with respect to a party on a Valuation Date and subject to Paragraph 4 n the case of a
dispute, the amount, if any, that would be pavable to that party by the uther party (expressed as a positive
number) or by that party to the other party (expressed a3 a negative number) pursuant to Section &(e)}(ii)(1)
of this Agreement if all Transactions (other than the Transaction constituted oy this Annex) were being
terminated as of the relevant Valuation Time, on the basis that (i) that party is not the Affected Party and
(i} the Base Currency is the Termination Currency; provided that Market Quotations will be determined by
the Valuation Agent on behalf of that party using its estimates at mid-market of the amounts that would be
paid for Replacement Transactions (as that term is defined in the definition o *Market Quetation™).

"Independent Amount” means, with respect to a party, the Base Currency Equivalent of the amount
specified as such for that party in Paragraph 11 (b)(iii)(A); if no amount is spacified, zero.

"Interest Amount” means, with respect to an Interest Period, the aggrepate sum of the Base Currency
Equivalents of the amounts of interest deterrnined for each relevant currency and calculated for each day in
that Interest Period on the principal amount of the portion of the Credit Support Balance comprised of cash
in such currency, determined by the Valuation Agent for each such day as follows:

(x)  the amount of cash in such currency on that day; multiplied by
(v)  the relevant Interest Rate in effect for that day; divided by

(z) 360 (or, in the case of pounds sterling, 365).
"Interest Period" means the period from (and including) the last Local Business Day on which an Interest
Amount was transferred (or, if no Interest Amount has yet been transferred, the Local Business Day on
which Eligible Credit Support or Equivalen: Credit Support in the form of cash was transferred to or
received by the Transferce) to (but excluding) the Local Business Day cn which the current Interest
Amount is transferred.

"“Interest Rote” means, with respect to an Eligible Currency, the rate specified in Paragraph 11(0)(i) for
that currency,

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

O] in relation to a transfer of cash or other property (other than securities} under this Annex, a
day on which commercial banks are open for business (including dealings in foreign exchange and
foreign currency deposits}) in the place where the relevant account is lacated and, if different, in the
principal financial centre, if any, of the currency of such payment;

(i) in relation to a wansfer of securities under this Annex, a day on which the clearance system
agreed between the parties for delivery of the securities is open for the acceptance and execution of
settlement {nstructions or, if delivery of the securities is comemplated by other means, a day on
which commercial banks are upen for business (including dealings in foreign exchange and foreign
currency deposits) in the place(s) agreed between the parties for this purpose;

8 ISDA® 1995
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(iiiy in relation to a valuation 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 of
location of the Valuation Agent and in the place(s) agreed between the parties 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 Amount’ means, with respect to a party, the amount specified as such for that party
in Paragraph 11(b)(iii)(C): if no amount is specified, zero.

"New Credit Support” has the meaning specified in Paragraph 3(c)(i).
"Notification Time " has the meaning specified in Paragraph 11(c)(iv).
"Recalculation Date” means the Valuation Date that gives rise to the dispute under Paragraph 4;

provided, however, that if a subsequent Valuation Date occurs under Paragraph 2 prior to the resolution of
the dispute, then the “Recalewlation Date” means the most recent Valuation Date under Paragraph 2.

"Resalution Time" has the meaning specified in Paragraph 11(c)(i).

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

""Sestlement Day" means, in relation to a date, (i) with respect to a transfer of cash or other property (other
than securities), the next Local Business Day and (il} with respect to a transfer of sccurities, the first Local
Busingss Day afler such date on which settlement of a trade in the relevant secunities, if effected on such
«ate, would have been seftled in accordance with customary practice when setiling threugh the clearance
siystem agreed between the partics for delivery of such securities or, otherwise, on the market in which such
securities are principally 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'"" means, with respect 10 a party, the Base Currency Equivalent of the amount specified as such
for that party in Paragraph 11()(ii}B); if no amount is specified, zerc.

"Transferee” means, in relation to each Valuation Date, the party in respect of which Exposure is a
positive number and, in relaticn 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 3 Transferee, the other party.
"Valuation Agent” has the meaning specified in Paragraph 11(c)(i).

"Valuation Date" means each datz specified in or otherwise determined pursuant to Paragraph 11(c)(ii).

9 ISDAS 1995



"Valuativn Percentage” teans, for any item of Eligible Credit Suppor, the percentage specified in
Paragraph 11(b(ii).

"Valuation Time' nas the meaning specified in Paragraph 1 1{c)(iii}.

"Value" means, for any Valuation Date or other date for which Value s caleulated, and subject to
Paragraph 4 in the vase of a dispute, with respect to:

(1) Eligible Credit Support comprised in a Credit Suppont Balance tnat is:
(A ar. amount of cash, the Base Currency Equivalent of such amount multiplied by
the applicable Valuation Percentage, if any; and
A
(B) a security, the Base Currency Equivalent of the bid price obtained by the
Valuation Agent multiplied by the applicable Valuation Percentage, if any; and
(i) items that are comprised in a Credit Support Balance and are not ligible Credit Support,
ZEro.
-
o
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ISDA®
International Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX
to the
Schedule to the ISDA Master Agreement
in refation to the
Class A2c Notes
dated as of 22 March 2007
berween
(1) BARCLAYS BANK PLC ("Pavty A");
2 PARAGI)N MORTGAGES (NO.14) PLC ("Party B"); and

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

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

Paragraph 11. Elections and Variables
(@) Base Currency and Eligible Currency.
(i) "Base Currency” means US Dollars.

6] "Eligible Currency” means the Base Currency and each other currency
specified here: Euros and Pounds Sterling,

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(W)(1) shall be reduced by a percenage agreed by the parties and
approved by the relevant rating agency (other than Moody's) ("Additional Valuvation
Percentage”), such Additional Valuation Percentage being 6% or such lower
percentage as apreed by the parties and approved by the relevant rating agency.

) Credit Support Obligations.
(i) Delivery Amount, Return Amount and Credit Support Amount.

(A) "Delivery Amouni”; Paragraph 2(a) shall apply, as amended (I) by
deleting the words "upon a demand made by the Transferee on or

UK/1195991/01 -1 - 261214/70-40170281
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UK/1195991/01

promptly following a Valuation Date” and inscriing in leu thereof the
words "not later than the close of business on each Valuation Date" (I1)
by deleting in its entirety the scntence beginning “Unless otherwise
specified in Paragraph 11(b)" and inserting in lteu thereo! the following:

"The "Delivery Amount” applicable to the Transferor for any Valuation

Date will equal the greatest of:

1]

12}

the greater of (i) zero and (if) the amount by which (a) the Credit
Support Amount (calculated according 10 the Fitch Requirements)
for such Valuation Date exceeds (b) the Vulue (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 an¢ t exclude any
prior Return Amount, the transfer of which, in each case, has not
yet been campleted and for which the relevanm Settlement Day falls
on or after such Valuation Date);

the greater of (i) zero and (ii) the amount by which (a) the Credit
Support Amount (calculated according to Moody's Requirements)
for such Valuation Date exceeds (b) the Value (determined using
the appliceble 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 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
Serlement Day falls on or after such Valuation Date); and

the greater of (i) 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 Valuation Percentages in Paragraph [H{bi(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
Sentlement Day falis on or after such Valation Dae.”

Provided that, in respect of any Valuation Date, the Value of
Eligible Credit Support to be transferred under Paragraph 2(z)
shall be calculated using the applicable Valuation Percentages for
the rating agency whose criteria have resulted in the greatest
amount under (1), (2) and (3) of this Paragraph 11(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
to the Transferee sufficient Eligible Credit Support to ensure that,
immediately  following such transfer, none of the amounts

- 12 - 201214/70-40170281

B

g



Credit Support Annex to A2¢ Currency Swap Execution Version

VK/1195931/01

(B}

calculated under (1), (2) and (3) of this Paragraph 11{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 Yeu thereof the

following:

"The "Remrn Amount” applicable to the Transfercc for any Valuation
Date will equal the least of;

()

€3]

3

the greater of (i) zero and (i) the amount by which (a) the Value
fdetermined using the Fitch Valuation Percentages in Paragraph
LI{b)iD)) 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
Seutement 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 5(g)(viY(A) or Part S(g)(vi)(B) of the Apreement 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 (i) the amount hy which (a) the Value
(determined using the 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 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
Serlement Day falis on or after such Valuation Date) exceeds (b)
the Credit Support Amount (calculated according w Moody's
Requirements) for such Valuation Date; and

the greater of (1} zero and (i) the amount by which (a) the Value
(determined using the S&P Valuation Perceniages in Paragraph
1LY as of such Valuation Date of the Transferer's Credit
Support Balance (adjusted to include any prior Delivery Amount
and to exclude any prior Rerurn Amount, the transfer of which, in
each case, has not yet been compieted and for which the reievant
Settiement Day falls on or after such Valuation Date} exceeds (b)
the Credit Support Amount (calculated according ta 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 5(g)(iXD) of the Agreement
are satisfied at any time, the Return Amount for the purposes of

- 13- 261214/70-40170281
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(i)

satisfying the S&P Requirements shall be determined on the basis
that the Threshold applicable to Party A is infinity."

Provided that, in respect of any Valuation Date, the Value of the
Eligible Credit Support to be transferred under Paragraph 2(b)
shall be calculated using the applicable Vah:ation Percentages for
the rating agency whose criterfa have resulted in the lowest amount
under {1}, (2) and (3} of this Paragraph 11{b)(i3(i1} and provided
further that, in no event shall the Transferse be required to transfer
any Equivalent Credit Support under Paragraph 2(b) if,
imumediateiy following such transfer, any of the amounts calculated
under (1), (2) and (3) of Paragraph 11bi(iXi) (Delivery Amount)
would be greater than zero.

1 "Credit Support Amount" has the meaning specified under the relevant
definition of Ratings Agency Requirement.

Eligible Credit Support. The following items will qualify as "Eligible Credit
Suppeort” for Party A:

ICollateral Type Valuation [Valuation Valuation |
; i Percentages Percentages [Percentages ’
Y
- in respect of in respect of S&Pin respect of
1
Mooedy's Fitch
kA) icash in an Eligible Currency jAs set out in 100% 100%
i Appendix C-1 i
o l
iB) Negotiazle debt obligations fin relation to In relation to In relation to
denominated 1a an Eligible residual maturity fresidual marurity  [residual maturity
| iCurrency issued by: fs setout in the  las set out in e las set out in the
i E‘)rrcspond'mg corresponding corresponding
; the Government of the rder under order under order under

|
|

United Kingdom;
the Federal Republic of |

Germany,

the Republic of France; i

lealy;

the Nethertands;

Sweden;
Belgium:
Ausiria:
Finland,
Luxembourg;
Pormgal:
Spain;

L'Collatera] Type: Coltateral Type:  Collateral Type:

UK/ 19399141
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Collateral Type

Valuation
{Percentages

fin respect of

alnation
{Percentages

in respect of S&P

aluation
[Percentages

in respect of

issued by:

’ the US Government
National Morigage
Association;

the US Federal Home
Loan Mortgage
Corporation;

the US Student Loans
Marketing Association; or
a US Federal Home Loan
Bank,

‘(wuh local and foreign currency
Lssucr ratings equal to or greater

han AA- Dy S&P, AA- by Fiteh

esidual maturity
ras set out in the

corresponding

rder under
rollatcral Type:

fln relation to
residual maturity
as set out in the
corresponding
lorder under
Collateral Type:

esidual maturity
@as set out in the
[:orrcsponding
prder under
‘Coliateral Type:

Moody's Fitch
— t
the Republic of Ireland; |
ar
the U.S, Treasury
Department,
with local and foreign currency
issuer ratings equal to or greater
than AA- by S&P, AA- by Fitch
and Aa3d by Moody's) having a
remaining time to maturity of:
i) Inot more than one year; 5 set out 9e% F)'I.S%
ppendix C-1
i) Imore than one year but not more [As set out To be agreed [To be agreed
\;han 5 years, rAppendix C-1 berween Party A fbetween Party A
land S&P land Fitch J‘
i) knore than 5 years but not more  |As set out ITo be agreed To be agreed |
an 10 years; or lAppendix C-1 berween Party A fhetween Party A J
nd S&P nd Fitch :
i |
iv)_Enore than 10 years. JAs set out 0 be agreed To be agreed
| IAppendix C-1 etween Party A fbetween Party A }
d S&P land Fitch \
(C) [Negotiahle debt obligations n relation to n relation to

+
|
J
i

1K 1195991/01
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oltateral Type

[Valuation
Percentages

in respect of
t\ioody's

Valuation
[Percentages

lin respect of S&PLin respect of

Valuation

Perce ntages ’

fand Aa3 by Moody's) having a
i lremaining time 1o maturity of:

1

j?ich {
|

(1l not more than one year;

IAS set out in
Appendix C-1

97.5%
i

|

¥ii) 'more than one year but not more
khan 5 yEars;

t

IAS set out in

Appendix C-1

To be agrecc

To be agreed

tween Party A hetween Party A ‘

and S&P

jand Fitch

than 10 years: or

il1) tmore than 3 years but nol more  {As set out in

Appendix C-1

i

T'o be agreed
between Party
and S&P

'To be apreed

;A between Party A

and Fitch

Kiv) :tmorc than 10 years.
i I

|
]

}As set out in
Appendix C-1

F() be agreed

between Party A between Party A

To be agreed

fremaining time to marurity of
less than 3 months.

|
|

|
i ‘ and S&P f‘md Filch }
(D) Commercial Paper denominated : s set out in iTo be agreed i99.5 % l
: lin an Eligible Currency (with a [.i\ppendix C-1 |bclween Party A }
rating eyual to or greater than A-ﬁ ‘zmd S&P :
1+ by 8&P, P-1 by Moody's ‘
and F1 -+ by Fitch with a i | ;
i '

{E) ‘Such other items as agreed

| between Party A and the Rating
‘Agencies‘ from time to time,
twhich Party B can tawfully
receive from, and transfer back
o, Party A as required, that will

ero of such
E‘lgher percentage
in respect of
t«hich Moody's

a5 provided a
written ratings

To be agreed

and S&P

To be agreed

between Party A between Party A

and Fitch

fualify as Eiigible Credit atfirmation.
Support.
(i) Thresholds,

1Al "Independent Amount” means, for Party A anc Party B, with respect

o each Transaction, zero.

UK/ 119589 /1
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(B)

©)

"Threshold" means with respect to Party A: infinity, provided that for
so long as no Relevant Entity has the S&P Required Rating, the
Moady'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 Fich Minimum Regquired 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 to such
party shall be zero.

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

{c) Valuation and Timing.

(i)

(i)

(i)

(iv}

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

"Valuation Date” means each Local Business Day.

"Yaluation 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(ci(ii).

(e Dispute Resolution.

(M

1JK/1195991/01

"Resolution Time" means 2:00 p.m., London time. on the Local Business
Day (cllowing the date on which natice is given that gives tise to a dispute
under Paragraph 4,

S17- 261214/704017028)
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(i)

(i}

"Value' For the purpose of Paragraph 4(a)(4)(i)(Cs 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

a¢ follows:

(A)

with respect to any Eligible Credit Support or Fquivalent 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 securides exchange on whick such Securities are
listed, multiplied by the applicable Valuation Percentage: or {y) where
any Securities are not listed on a national securities exchange, the bid
price for such Securities quoted as at the close of business on such date
by any principal market maker (which shall not be and shall be
independent from the Valuation Agent) for such Securities chosen by the
Valuation Agent, multiptied by the applicable Valuation Percentage; or
(z} if no such bid price is listed or quoted for such date, the last bid price
listed or quoted (as the case may he), as of the day next preceding such
date on which such prices were available, multiplied by the applicable
Vajuation Percentage; plus (b} the accrued interest where applicable on
sueh Securities {except to the exent 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 Equivaient of the amount
thereof; and

with respect 10 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 determuped in any reasonable
manner chosen by the Valuation Agent, mubliplied by the applicable
Valuation Percentage.

“Alternative” The provisions of Paragraph 4 will apply.

[¢3) Distribution and Interest Amount.

1)

UK15599701

“Interest Rate" The “fnterest 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 at the close of
business in New York on such day.

The overnight rate fixed for such day, as set
forth under the heading "EONIA™ on Telerate

- 18- 261214/7-4017028;
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(1)

(ki)

(iv}

v)

LK/1165991401

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 not be created ot increased by that
transfer, and on any other Local Business Day on which Equivalent Credit
Support is transferred to the Transferor pursvant 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.

"Alternative 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 foliowing:

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

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

"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
hoider of securities of the same type, nominal value, description and amount
as such Eligible Credit Support would have received from time to time.

- 19 - 261214/70-40170281
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(vi) "Distribution Date” means, with respect to any Eligible Credit Support
comprised in the Credit Support Balance other than cash, each date on which a
holder of such Eligible Credit Support would have received Distributions or, if
that date is not a Local Business Day, the next following Local Business Day.

(£) Addresses for Transfers.

Party A:

USD CASH

Account With BARCUS33 Barclays New York
Beneficiary: BARCGRB33 Barclays Capital Londor
Acconnt No: 050035428 1
Reference: COLLATERAL

EUR CASH

Account With: BARCGR22 Barclays Bank PLC
Beneficiary: BARCGB33 Barclays Capital London
Acconnt No: 44295577

Reference: COLLATERAL

GRP CASH

Account With: BARCGB22 Barclays Bank PLC
Sort Code: 20-00-00

Beneficiary BARCGB33 Barclays Capital London
Account No: 50654140

Reference: COLLATERAL

Party B: To be advised
(h) Other Provisions.
(i Transfer Timing. gy

(A7 The final paragraph of Paragraph 3(a) shall be deleted and replaced with
the following:

"Subject to Paragraph 4, and uniess otherwise specified, any transfer of
Eligible Credit Support or Equivalent Credit Support (whether hy the
Transferor pursuant to Paragraph 2(a) or by the Transferce pursuant to
Paragraph 2(b)) shall be made not later than the close of business on the
Sertlement Day.”

By The definition of Settlement Day shall be deletec und replaced with the

follewing:

UK/ 1195591 1), -20 - 20121477041 028 |
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(i}

(i)

(iv)

UK/11959910]

"Settlement Day" means the next Local Business Day after the Demand
Date*,

(C) For the purposes of this Paragraph 11(h)(i}:
"Demand Date" means, with respect to a transfer by a party:

() 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 (o receive notice of the
demand by the Transferee to make a transfer of Eligible Credit
Support; and

(i) in the case of a transfer pursuant to Paragraph 3({c)(li}{A), the date
on which the Transferee has given its consent to the proposed
exchange.

For the avoidance of doubt, on each Demand Date the Transferor shall deliver
to the Transferee and the Trusiee a statement showing the amount of Eligible
Credit Support 1o be delivered.

Early Termination.

The heading for Parzgraph 6 shall be deleted and rteplaced with "Early
Termination” and the following shall be added after the word "Default” in the
first line of Paragraph 6, "or a Termination Event in relation to al! (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, al transfer and other taxes and other costs
involved in the transfer of Eligible Credit Support either from the Transferor
to the Transferce or from the Transferee to the Transferor hereta.

Cumulative Rights,

The rights, powers and remedies of the Transferee under this Annex shall be
in addition to 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 exercised successively or
concurrently without impairing the rights of the Transferce in the Credit
Support Balance created pursuant to this Annex.
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Single Transferor and Single Trunsferee.

Party A and Party B agree that, notwithstanding anything to the contrary in
this Amnex, (inctuding, without limitation, the recital hereto, Paragraph 2 or
the definitions in Paragraph 10), (a) the term "Transferze" 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 will be required to make Transfers of
Eligible Credit Support hercunder; and (d) in the calculation of any Credit
Support Amount, where the Transferee's Exposure would he expressed as a
regative numbder, such Exposure shall be deemed 5o be zero

KRatings Agency Requirement.

'Rating Agency Requirement” means the Moody's Requirenients, the S&P
Requirements and the Firch Requirements, as defined below,

Moody's Requirements

"Credit Support Amount” shali mean with respect to u Transferor on &
Valuation Date the greater of the Moody's First Trigger Credit Support
Amount und the Moody's Secend Trigger Credit Support Amount.

"Moody's First Trigger Credit Support Amount’ means, for any Valuation
Dale, the excess, if any, of

M {A) for any Valuation Date on which (I) the Moody's Second Rating
Trigger Requirements do not apply or (I1) less than 30 Local Business
Days have elapsed since the occurrence of u Moody's Second Rating
Event, an amount equal to the greater of (a) zcro and {b) the sum of the
Transferee's apgregate Exposure for all Transactions and the aggregate
of Moody's Additional Collateralized Amounss for all Transactions.

For the purposes of this definition, the "Moody's Additionsl
Collateralized Amount” with respect to any Transaction shall mean the
product of the applicable Moody's First Trigger Factor set forth in
Appendix €-2 and the Party A Currency Amount for such Transaction
fur the Calculation Period which includes such Valuation Dare; or

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

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

(il (A) for any Valuation Date on which Moedy's Second Rating Trigger
Requirements apply and 30 ot more Local Business Days have elapsed
since the last time the Moody's Second Rating Trigger Requirements did
not apply, an amount equal to the greatest of (a} zero, (b) the aggregate
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amount of the Next Payments for all Next Payment Dates and (c) the
sum o©f the Transferee's aggregate 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:

(@) 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 Caleulation Period which includes such
Valuation Date; or

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

(B) for any other valuation Date, zero, over
the Threshold for Party A for such Valuation 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 by Party B under
Section 2(a) on such Next Payment Date (in each case, after giving
effeci 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 Caleculation Period otherwise is not a specific dollar
amount that is fixed at the inception of the Transaction,

S&P Requirements,

"Credit Support Amount' shall mean with respect (0 a Transferor on a
Valuation Date:

@

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 Notional Amount(s) as defined
in the Confirmatton for each outstanding Transaction under
the Agreement multiplied by the relevant percentage set out
in the relevant Table in Appendix A, over

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

{B) the sum of the Transaction Notional Amount(s) as defined
in the Confirmation for each outsianding Transaction under
the Agreement multiplied by 0.1 multipiied by the relevant
percentage set out in the Tabk in Appendix A, over

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

"Credit Support Amount" shall mean at any time for the purposes of
the Fitch Reguirements with respect to a Transferor on a Vajuation Date
the greater of zero and the result of the following formula:

{max[MV plus VC muitiplied by 105 per cent mulitiplied by N;0]) -
Threshold for Party A for such Valuation Date

where:
"max’ means maximum;
"MYV" means the Transferee's Exposure;

"VC" means the applicable volatility cushion at that tiffie determined by
reference to percentages set out in the relevant zable in Appendix B (and
for such purpose calculating the relevant Weighted Average Life
assuming a zere prepayment rate and zero defauit rate in relation to the
Mortgages 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 :rsering the words “"and
shall provide each party (or the other party, if the Vaiaation Agent is a party)

with a description it reasopable detail of how such calculations were made.,

upon request” after the word “calculations” in the third lipe thereof,

.24 - 260213:70-40170281
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Demands and Notices.

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

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
Agencics, seek two quotations from Reference Market-makers; provided that
if two Reference Market-mnakers are not available to provide a quotation, then
fewer than rwo 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 guotation is
obtained, the guotation representing the greatest amount of Exposure shall 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 rale transaction
between Party A and Party B enlered into pursuant to the Agreement as
evidenced by a Confirmation;

"Fitch” means Fitch Ratings Lid and includes any successors thereto;

"Fitch Minimum Required Ratings™ 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 debr obligations are
rated at that time al least as high as "A +" (or its equivalent} by Fitch,

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

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

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

"Moody's” means Moody’s Investors Service Limited and includes any
successors thereto;
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“Party A Currency Amount™ has the meaning specified in the Confirmation;
"Rating Agencies” means Moody's, S&P and Fiwch;
"Relevant Entity" has the meaning specified in the Schedule,

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

"S&P Required Rating” has the meaning 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 to Party A in respect of a Cross Currency Swap
Transaction, {ii) in respect of an Interest Rate Swap Transaction, the Notional
Amourt of such Interest Rawe Swap Transaction, ar (1) in respect of an
Inerest Rate Cap Transaction, the Notional Amount of such Inerest Rate Cap
Transactipn, and in each case, as at such Valuation Date.
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Appendix A - S&P Volatility Buffers

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

Counterparty rating Maturities wp 10 5 Maturities up to 10 Mawmurities up 1o 15

years (%} years (%} years (%)
A-] 6.00 7.00 7.50
A-2 9.00 11.25 13.25
A-3 11.00 15.50 18.25
BB+ or lower 15.2% 21.00 26,50

Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is 8 EUR/GRP cross currency swap transaction

Counterparty rating | Maturities wp 1o 5 Muaturities up w 10 Mawrities up to 15
years (%) years (%) years (%)

A-1 4.50 5.50 6.25

A2 6.50 1.75 9.25

A-3 7.75 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 a USD/GBP cross currency swap transaction

Counserparty rating Maturities up 10 5 Matrities up 1o 10 Mawrities up to 15
years (%) years (%) vears (%)

A-2 8.00 9.25 10.75

A-3 9.50 12.00 14.50

BB+ or lowet 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 10 5 Mawrities wp to 10 Mawrities uwp 10 15
years {%) years (%) years (%)

A-2 575 7.00 8.25

A-3 7.00 8.00 10.00

BB+ or lower 9.00 [1.25 13,75

UK/ 1195991/01 -27- 261214/70-401 730281
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Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a USD/AUD cross currency swap transaction

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

A-l 9.00 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

Transaction is a USD/AUD cross currency swap transaction

the Collateralised

Counterparty rating

Maturities
years (%)

up

to 5 Mawurities up
vears (%}

o 10

Maturities up 10 15

years (%)

A-1
A-2
A-3
BB+ or lower

12,50
15.75
22.00

16.00
2075
30,00

1975
25.25
43.50

Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where

Transaction is a EUR/AUD cross currency swap transaction

the Collateralised

Cownterparty rating Maturiies up 1o 5 Maturities up e 10 Marurities up 1w 15
years (%} years (%) years (%)

A-l 9.25 11.00 13.00

A-2 15.50 20,75 27.75

A3 19.75 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 EUR/AUD cross currency swap transaction

Counterparty raring Maturities up 10 5 Maturiies wup ro 10 Marurities up o 15
vears (%) years (%) years (%)

Al

A-2 13.00 16.00 20.25

A-3 16.00 21.50 27.75

BB+ or lower 22.50 32.60 43.75

LUK/ 1195991401
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Volatility Buffer far Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a GBP Libor Basis Swap

Counterparty rating

Mararisies  up

o 5 Maturities up to 10 Marrities up to 15

years (%) years (%) 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

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

Counterparty raling

Remaining Term (as
defined in the 2000
15DA Definitions of
Transaction up to 3

Remaining Term fas
defined in the 2000

1SDA Definitions of
Transaction up to 10

Remaining Term (as
defined in the 2000

1SDA Definitions of
Transaction up to {5

years vears, but greater than  years, but grater than
L (%) 5 years 10 years
(%) (%)
A-2 4.25 5.50 7.50
A-3 5.75 8.25 [7.25
BB+ or lower 7.75 11.25 36.50

JK/1195991/01
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Appendix B - Fitch Volatility Cushion (%)

Where the Collateralised Transaction is a USIYGBP cross currency swap transaction:

T

(%) Weighted Average Life (Years)

Notes' rating | 1 z 3 4 5 6 7 8 9 ! 1 12 13 4 =—15
AA-orbetter | 1] 2.4 1.8 5.1 6.2 7.3 8.5 9.0 10.7 1.8 12.8 139 14.9 i5.6 168
At or A 0.8 §. 2.7 36 4.4 5.2 6.0 6.8 1.6 8.4 9.1 9.3 0.6 112 119
A-/BBB+ 0.7 1.5 2.3 31 3.9 4.5 5.2 5.9 6.6 7.3 7.9 8.6 9.2 9.8 10.4
Where the Collateralised Transaction is 2 FUR/GBP cross currency swap transaction:

(%} Weighted Average Life (Years)

Notes® rating | 1 2 3 4 5 6 7 3 9 o 11 12 13 14 >=15
AA- orbetter | 0.9 2.1 3.2 4.2 5.0 5.8 6.7 1.5 8.4 9.2 10,00 10.8 1.6 124 132
A+ or A 0.6 1.5 2.3 3.0 3.6 4.1 4.7 5.3 5.9 6.5 7.1 7.7 83 88 94
A-/BBR+ 0.6 1.3 2.0 2.6 3.1 3.6 4.1 4.6 5.2 3.7 6.2 6.7 7.2 17 8.2
Where the Collateraiised Transaction is a USD/AUD cross currency swap trausaction:

%) | Weighted Average Life | Year})“

Noles' rating i 2 3 4 5 6 7 8 9 10 8] 12 13 14 >=15
AA-orbetier | 1.4 3.1 4.7 6.2 7.7 .1 0.5 1190 13.3 147  16.0 17.4 18.7 199 212
A+ orA 1.0 2.2 3.4 4.4 3.5 6.5 7.5 §.4 9.4 104 114 12.3 132 i1.1 15.0
A-/BBB + 0.9 1.9 2.9 3.9 1.8 5.6 6.5 7.4 8.2 9.1 9.9 10.7 11.5 12.3 13.1
VK/1195991/01 -30 - B 261214/70-401 70281
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Where the Collateralised Trancaction is 2 EUR/AUD cross curvency swap iransaction:

(%) Weighted Average Life (Years)

Notes' rating | ! 2 3 4 5 6 7 8 9 10 i1 2 13 14 > =15
AA-orbetter | 1.2 2.9 4.5 5.9 7.2 8.5 9.7 11.0 12.3 13.5 14.8 16.0  17.2 18.4 19.6

A+ or A 0.9 2.1 3.2 4.2 5.1 6.0 6.9 7.8 8.7 9.6 s 13 122 13.0 139

A-/BBB+ 08 1.8 28 16 4.4 5.2 6.0 6.8 1.6 8.4 9.1 8.9 10.6 1.4 12.1

Where the Collateralised Transaction is a GBP Libor basis swap transactivn:

(%)

Notes' rating

AA- or better | 0.00

A+ or A 0.04

A-/BBB+ 0.04

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

Weighted  Average  Life | 1 2 3 4 5 6 7 8 9 1o 12 13 14 >=15
(Years)

VO (%) 0.5 1.0 1.7 23 29 34 4.0 4.7 53 6.0 6.6 7.2 7.9 8.5 9.1
UK/ 11959910 -31-
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APPENDIX C-1 VALUATION PERCENTAGES

Valuation Percentage
Where Rated Liabilities are U.S, DOLLAR Denor inated

" INSTRUMENT ai eekly. . Daily
EUROQ Cash 100% 100 % 100 %
Sterling Cath 98 % 97 % 94%
 U.S. Dollar Cash 98% 97% G5 % 9%

! Fixed-Rate Negotiable Treasury Debt Issued by The U.S, Treasury Deparunen: with !
Remaining Mamrity

< | year 100% 100% 100% 100 %
110 2 years 100% 106% 995t 99%
210 3 years 100% 100% 984 98 %
310 5 years 100% 100% 97 % Q7%
. 510 7 years 100% 100% 96% 95%
"7 1o 10 years 100% 100% 949 949
10 10 20 years 100% 100% S0% BY Y
‘ > 20 years 100% 100% 8BS, B7%
Floating-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Department
Al Maturides 100% 100%
" Fixed-Rate U.S. Agency Debentures with Remaining Matrity -
| <1 year 100% 100% 597 995,
| 1102 years 100% 100% 99 93%
2103 years 100% 100% 98 57%
i 3105 years 100% 100% 96% 96%
| 5w 7 years 100% 100% 93% 94%
171010 vears 100% 100% 93% 93%
10 to 20 yeass 100% 100% 899 88%
i > 20 vears 100% 100% 874 86%
' Floating-Rate U.S. Agency Debentures
! All Maturities 100% 100% 984 98 :
!T:ixed—Rate Furo-Zone Governmen: Bonds Raied Aa3 or Above with Remaining Marurity |
| < | year 98% 57% 04¢ 93% |
i to 2 years 98 % 971% 3% 92% .
P23 vears 98% 97% 99 1% '
3105 years 98% 97% 90 89 l
| 5t 7 vears 98% 97% 89% 87%
17 0 10 years 98% 974 88 86%
10 to 20 years 98 % 97% 84 % 82%
> 20 years 98 % 97% 82% 80%

[N
[S9]
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Floating Rate Euro-Zone Government Bonds Rated Aa3 or Above

Execution Version

All Maturities 98% 97% 93% N2%
Fixed-Rate United Kingdom Gilts with Remaining Maturity

< 1 year 98% 9% 94% 93%
1 to 2 years 98% 97% 93% 92%
2 to 3 years 98% 7% 9% 91%
3 10 5 years 98% 97% 91% 90%
510 7 years 98% 97% 90% 89%
7to 10 years 98% 97% 89% 88%
10 to 20 years 98% 97% 86% 84%
> 20 years 98 % 97% 84% 82%
Floating-Rate United Kingdom Gilts

All Maturities 98% 87% 94% 93%
UK/ 119599101 -33- 261214/7040170281
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APPENDIX C-2 (Moody's TABLE 4A-2)

Execution Version

. - Currency Hedges
ke o Daily,
1 or less 1.10% _‘
More than I but less than 2 0.30% ! 1.20% .
More 2 but less (han 3 0.40% 1.30% o
More than 3 bul less than 4 0.60% ;_ T40% |
I More than 4 but less than 5 0.70% : 1.50% T
More than 5 but less than 6 0.80% ‘ 1.60%
More than 6 but less than 7 1.00% 1.60% Wi
i More than 7 bu: ess than 8 1.10% - 1.70% i
| More than & but ess than 9 | 1.20% 1.80%
© More than 9 but iess than 10 1.30% 1.50%
More than 10 but less than 11 1.40% 1.90%
More than 11 but less than 12 h 1.50% 2.00%
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 bur 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% 7.40% i
| More than 18 but less than 19 i 2.00% 2.40% |
More than 19 but less than 20 | 2.00% 2.50%
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% o 2.50%
| More than 23 but less than 24 2.00% 2.50%
More than 24 but less than 25 2.00% 2.50% 1
| More than 25 but less than 26 2.00% 2.50% !
More than 26 but less than 27 1 2.00% 2.50%
More than 27 but less than 28 2.00% 250% S
More than 28 but less than 29 2.00% 2.50%
More than 29 but less than 30 2.00% 2.50% :
F‘ 30 or more : 2.00% 2.50%

UK/ 195891101 -34 -
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APPENDIX C-3 (Moody's Table 4B-2)

Potential Increase of Mid-Market Valuation of Swaps

1 or less 0.50% 6.10%
More than | but less than 2 1L.O0% 6.30% -
More than 2 but Jess than 3 1.50% 6.40%
Moare than 3 but iess than 4 1.90% 6.60%
More than 4 but less than 5 2.40% 6.70%
More than 5 but fess than & 2.80% 6.80% i
More than 6 but less than 7 3.20% 7.00% ]
More than 7 but less than 8 3.60% 7.10% _E
More than 8 but less than 9 4,00% 7.20%
More than 9 but less than 10 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%
More 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 [6 but less than 17 6.60% 8.00%
More than 17 but less than 13 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% T
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 B.00% 8.60%
More than 24 but less than 25 8.00% 8.60% j
More than 25 but less than 26 8.00% 8.70%
More than 26 but less than 27 J 8.00% 8.80%
Mote than 27 but less than 28 | 8.00% 8.80%
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% i
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APPENDIX C-4 (Moody's Table 4B-3)

Potential Increase of Mid-Market Valuation of Transaction Specific Hedges

L or less : 6.30%
More than 1 but less than 2 1.30% 5.60%
More than 2 but less than 3 1.90% : 6.90%
More than 3 but less than 4 2.50% 7.10% B
More than 4 but less than § 3.10% 7.40%
More than 5 but less than 6 3.60% 7.70%
| More than 6 but less than 7 4.20% : 790% =
[ More than 7 but less than 8 4.70% . 8.20%
More than 8 but less than 9 5.20% : 8.40%
More than 9 but less than 10 5.70% : 8.60%
More than 10 but tess than 11 6.10% 8.80%
Maore than 11 but less than 12 6.50% ! 9.00%
More than 12 but jess than 13 7.00% i 9.20%
© More than {3 but less than 14 7.40% 9 40%
Mote than 14 bul less than 15 7.80% ! 9.60%
More than 15 but less than 16 8.20% 9.80%
More than 16 bul less than 17 8.60% 10.00% |
More than 17 but less than 18 9.00% B 10.10%
More than 18 but less than 19 9.40% 10.30% ’
More than 18 but less than 20 9.70% 10.50%
More than 20 but less than 21 10.00% 10.70%
Moze than 21 but less than 22 . 10.00% 10.80%
More than 22 but less than 23 10.00% 11.00%
More than 23 but less than 24 10.00% 11.00%
More than 24 but less than 25 10.00% 11.00%
More than 25 but less than 26 10.00% 11.00%
More than 26 but less than 27 10.00% 11.00%
More than 27 but less than 28 | 10.00% 11L.00% -
More than 28 but less than 29 10.00% 11.00%
More than 29 but less than 30 10.00% 11.00% o
30 or more ' 10.00% 11.00%
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IN WITNESS WHEREOF, the parties have execured 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 e
Name
Title:
Signed for and behalf of: Paragon Mortgages (No.14) PL.C
on:
by:
Signed for and bebalf of: Citicorp Trustee Company Limited
on:
by:

UK/1195981/01 -37- 261214770-40170281



Credit Suppart Annex w0 A2c Currency Swap Execution Yersion

IN WITNESS WHEREOQF, the parties have executed and delivered this documem as of the
date specied on the first page of this documeat,

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

Title: et .

Sigued for and behalf of: Paragon Mortgages (No.14) PLC
on:
by:
Name:
Title:
Signed for and behalf of: Citicorp Trustee Company Limited
on:
by:
BY.
Name:
Title:

UK/1195991.01 ~-37- 261214/70-40170281
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