Class Bib Currency Swap

(Multicurrency — Cross Border)

ISDA.

International Swap Dealers Association, Ipe.

MASTER AGREEMENT

dated gs of . 22 March 2007

BARCLAYS BANK PLC PARAGON MORTGAGES {NO. 14) PLC
as ("Party A™) and as ("Party B")
“and CTTICORP TRUSTEE COMBANY LIMITED (as “Trustee™
have entered and/or anticipate entering into one or more transactions {each a “Transaction™) that are ot will
be governed by this Master Apreement, which inchudes the scheduie {the “Schedule™), and the documents
and other confirming evidence (zach a “Confirmation™) exchanged between the parties confirming those
Transactions.

Accerdingly, the parties agree as follows: —
1. Tnterpretation

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

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

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

2 Obligations
(a) General Conditions,

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

(ii) Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely transferable funds and in the manner customary for payments in the required currency. Where
settlement 15 by delivery (that is, other than by payment), such delivery will be made for receipt on
the due date in the manner customary for the relevant obligation unless otherwise specified in the
relevant Confirmation or elsewhere in this Agrezment,

(iii} Each obligation of each party under Section 2(a)}(i) is subject to (1) the condition precedent
that no Event of Default or Potential Event of Default with respect 10 the other party has occurred
and is continuing, (2) the condition precedent that no Early Termination Datc in respect of the
relevant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedent specified in this Agreement.
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(t) Change of Account. Either party may change its sccount for receiving a payment or delivery by
giving notice to the other party at least five Local Business Days prior 10 the scheduled date for the payment
or delivery to which such change applies unless such other party gives timely natics of a reasonable objection
to such change.

(¢) Netrirg. If on any date amounts would otherwise be payable:-
(1) :nthe same currency; and
(i) in respect of the same Transaction,

by cach party to the other, then, on such date, each party's obligation to make payment of any such amount
will be automatically satisfted and discharged and, if the aggregate amount that would otherwise have been
payable by one party exceeds the aggregate amount that would otherwise have been payable by the other
party, replaced by an obligation upon the party by whom the larger aggregate amount would bave been
payable to pay to the other party the excess of the larger aggregate amount over the smaller agpregale amount,

The parties may elect in respect of two of more Transactions that a net amoust will be determined in respect
of all amounts payable on the same date in the same cwrrency in respect of such Transactions, regardless of
whether such amounts are payable in cespect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifving that subparagraph (i1} above will not apply te the Transactions
identified as being subject to the election, 1ogether with the starting date (in which case subparagraph (i)
above will not, or will cease to, apply to such Transactions from such date). This election may be made
separately for Jifferent groups of Transactions and will apply separately to cach pairing of Offices through
which the parties make and receive payments or deliverics.

(d) Deduction or Withholding for Tax

(1) Gross-Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmexntal revenue authoniy, then in
sifect. If u party 15 so required to deduct or withhold, then that party {(“X™) wilh—

(1) promptly notify the vther party (*Y”") of such requirement;

(2) pay to the relevant authorities the full amount required to be deducted or witbheld
(including the full amount tequired to be deducted or withheld om any additional amount
paid by X 1o Y under this Section 2(d)} prompily upon the ¢arlier of determining that such
deduction or withholding is required or receiving notice that suca ameunt has been assessed
against Y;

(30 promptly forward w0 Y an official receipt {or a certified copy), or other documentation
reasonably acceptable to Y, evidencing such payment to such authorities; and

{d) if such Tax is an Indemnifiable Tax, pay to Y, in addition te the pavment o which Y is
otherwisc entitled under this Agresment, such additional amount a3 is pecessary 1o ensure that
the ner amount actually received by Y (free and clear of Indemnifiable Tuxes, whether assessed
apzainst X or Y) will equal the full ainount Y would have received had ne such deduction or
withholding been required. However, X will not be required to pay any additional amount to
Y to the extert that it would net be required to be paid but for;—

(A} the failure by Y to comply with or perform anyv agreement contained in
Section 4(al(i), 4(a){111) or 4(d); or

(B) the failure of a representation made by Y pursuant to Secnion 3(f) to be accurate and
true unless such failure would net have occurred but for (1) any action taker by a taxing
authonty, et brought tn & cowrt of competent jurisdiction, on or after the date on which a
Transaction is entered into (regardless of whether such actien is taken or brought with
respuect 0 a party to thus Agreement) or (II) a Change in Tax Law.

]
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(i)  Liability. If: —

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

{2y X does not so deduct or withhold, and
(3} aliability resulting from such Tex is assessed directly against X,

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

(e) Default Interest, Other Amounts. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction. a party that defaults in the performance of any
payment obligation will, 10 the extent permitted by faw and subject to Section 6(c), be required to pay interest
(befare as well as after judgment) on the overdue amount to the other party on demand in the same cumrency
as such overdue amount, for the penod from {and including) the original due date for payment to (but
excluding) the date of actual payment, at the Default Rate. Such interest will be calculated on the basis of
daily compounding and the actual number of days elapsed. If, prior o the oceurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, 8 party defaults in the performance of
any obligation required to be scitled by delivery, it will compensate the other party on demand if and to the
extemt provided for in the relevent Confirmation or elsewhere in this Agreement,

3. Representations

Fach party represents to the ather party (which represcatations will be deemed to be repeated by cach party

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

all times until the termunation of this Agreement) that.—

(a) Basic Representations.
(i)  Srarus. 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. Tt has the power to execute this Agreement aod 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 Agreernent and any obligations it has under any Credit Support Docurnent to whigh it is
a party and has taken all necessary action to authorise such execution, delivery and performance;
(i) No Vielation or Conflict, Such execution, delivery and performance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment
of any court or other agency of government applicable {0 it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;
(iv)  Cansents. All govermental and other consents that are required to bave been obtained by it
with respect to this Agreement or any Credit Suppert Docament to which it is 2 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. Its obligations under this Agreement and any Credit Support Document
to which it is a party constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency,
moratortum or similar laws affecting creditors’ rights generally and subject, as to enforceability, to
equitable principles of general application {regardless of whether enforcement is sought in a
proceeding in equity or at law)).
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{b) Absence of Certain Events. No Event of Default or Patential Event of Default or. to its knowledge,
Tetmination Even: with respect to it has occurred and is continuing and no such event or circumstance would
oceur as a result of itg entering into or perforring its obligations under this Agreement or any Credit Support
Document to which it is a party.

(c) Absence of Litigation. There is not pending or, 1o its knowledge, threatened against 1t or any of us
Affiliates any action, suit or proceeding at law or in equity or before any coun, tribunal, governmental body,
agency or official or any arbitrator that is likely to affect the legality, validiry or =rforceability against it of
this Agreement or any Credit Support Document to which it is a party or its abilit to perform its obligations
under this Agreement or stch Credit Support Document.

(d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on
behalf of it to the other pariy and is identified for the purpose of this Section 3{d} in the Schedule is, as of
the date of the .nformation. true, accuratz ahd complete i every matetial respect

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

) Puyee Tax Representations. Each representation specified in the Scheduie ds being made by it for
the purpose of this Sectior 3(f) is accurate and true.

4. Agreements

Each party agrees with the other that, so long as either party has or may have any obligation under this
Agreement or under any Credit Support Document to which it is 2 party:—

{a) Furnish Specified Information. 1t will deliver to the other party or, in certain cases under
subparagraph (iii) below, to such government or taxing autbority as the other party reasonably directsi—

(1) any forms, documeats or certificates refating to taxation specificd in the Schedule or any
Confinmation:

{1y any other documents specified in the Schedule or any Conflrmatior; and

i) upon reasonable demand by such other party, any form or dozument that may be required or
reasonably requested in wrting in order to aliow such other party or its Credit Support Provider to
make @ payment under this Agreement or any applicable Credit Support Document without any
deduction or withbolding for or on account of any Tax or with such deduction or withholding at a
reduced rate (5o long as the completion, ¢xecution or subrnission of such forn or document would
not materially prejudice the legal or commercial position of the panty in receipt of such demand),
with any sach form or document to be accurate and completed in & macner reasonably satisfactory
o such other party and to be executed and 10 be delivered with any reasonably required centification,

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

(b) Maintain Authorisations. 1t will use al| reasonable efforts to maintain ic full force und effect all
consents of any governmental or other authority that are required to be obtained by it with respect to this
Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain
any that may become recessary in the future.

) Comply with Laws. It will comply in all material respects with all applicable laws and orders to
which it may be subject if fatlure so to comply would materially impair its ability to perform its abligations
under this Agreement or any Credit Support Document to which it is a party.

(dy Tax Agreement. 1t will give notice of any failure of a representation made by it under Section 3(f)
1o be accurate and true prompily upon learning of such failure.

{e) Payment of Stamp Tax. Subject to Section 1, it will pay any Stamp Tax levied or imposed upon
it or in respect o its exccution or performance of this Agreement by a jurisdiction :n which it s incorporated,
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through
which it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction™) and will indemnify
the other party against any Stamp Tax levied or imposed upen the other party or in respect of the other party's
execution or performance of this Agreernent by any such Stamp Tax Jurisdiction which is not also a Stamp
Tax Jurisdiction with respect to the other party.

s Events of Default and Termination Events

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

(i) Failure 1o Pay or Deliver. Failure by the party to make, when dug, any payment under this
Agreement or delivery under Section 2(a)(i) or 2(¢) required to be made by it if such failure is not
remedied on or before the third Local Business Day after notice of such fatlure is given to the party;

{ii) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation {(other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or to give notice of a Termination Event or any agreement or obligation
under Section 4(a)(i), 4(a)iii} or 4(d)) to be complied with or performed by the party in accordance
with this Agreement if such failure is not remedied on or before the thirtieth day after notice of
such failure is given to the party;
(iii) Credit Support Defauit.
(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to 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 ¢lapsed,;

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

(3) the party or such Credit Support Provider disaffims, 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 deemned to have been made or repeated by the party or any Credit Suppon
Provider of such party in this Agreement or any Credit Support Docwmnent proves to have been
incorrect or misleading in any material respect when made or repeated or deemed to have been made
or repeated;

(v) Default under Specified Transacrion. The party, avy 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 accurs a liquidation of, an
acceleration of ohligations under, or an early termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace period, in making any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on early termination
of, a Specified Transaction {or such default continues for at least three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms. disclaims, repudiates or
rejects, in whole or in par, a Specified Transaction {or such action is taken by any person or entity
appointed or empowerec to operate it or act on its behalf);

(vi) Cross Defauls. If “Cross Default™ is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of default or other similar condition or event (however
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described) iz respeet of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instuments relating to Specified
Indebredness of any of them (individually or collectively) in an aggregate emoumnt of not less than
the applicable Threshold Amount {as specified in the Schedule) which hes resulted ia such Specitied
Indebledness becoming, or becoming capable at such time of being declared, due and payable under
such apreernents or instrurments, before it wonld otherwise have been dut and payable or (2} 2 default
by such party, such Credit Suppont Provider or such Specified Entity ¢:ndividuaily or collectively)
in making one or more payments on the due date thereof in an aggregate amount of not less than the
applicable Threshold Amount under such agreements or instruments (acier giving effect (o any
applicable notice requiretnent or grace period);

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

(1} is dissolved (other than pursuant to & consolidation, amalgamatiin or mexger), (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its innbility generally to pay
its debts as they become due; (3) makes a general assignment, arrangement or composition
with or for the benefit of its creditors; {4) institutes or has institured against it a proceeding
seeking a judgment of msolvency or bankruptey or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its
winding-up or liguidaton. and, in the case of any such proceeding or petition instituted or
presented against it, such proceeding or petition (A) resulis in a judgment of insolvency or
bankruptey ot the entry of an order for relief or 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
ol the instirution or presentation thereof; {5) has a resolution passed for its winding-up, official
management or liquidation {other than pursuant to a consolidation, amalgamation or merger);
(6) sceks or becomes subject to the appointment of an admintstrator, provisional liquidator,
consenvator, receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets, (7) has a secured party take possession of all or substentialiy all its assets or has
a distress, execution, attachment, sequestration or other legal process isvied, enforced or sued
on or aganst ali or substantially all its assets and such secured party maintains possession, of
any such process is not dismissed, discharged, stayed or restrained, t cach case withun 30 days
thereafter; (8) causes or is subject to apy event with respect 10 it which, under the applicable
Taws of any jurisdiction, has 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. ar acquiescence in, any of the foregoing acts; or

(viil) Merger Without Assumption. The pany of any Credit Support Provider of such panty
consolidates or amalgarnates with, or merges with or into, or transfers all o- substantialty all its assets
to, another entity and, at the time of such consolidation, amalgamation, merger or transfer: —

(1) the resubting, surviving or transferee 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 agreement
reaschably satisfactory to the other party to this Agreement; oy

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

Termination Events, The occurrence at any time with respect to a party or, if applicable, any Credit

Support Provider of such party or any Specified Entity of such party of any event specified below constitutes
an [llegality if the event is specified in (i) below, a Tax Event if the event is specified in (3i) below or a Tax
Event Upon Merger if the eventis specified in (iti) below, and, if specified to be applicable, a Credit Event
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Upon Merger if the cvent is specified pursuant to (iv) below or an Additional Termination Event if the cveat
is specified pursuant to (v) below:—

(c)

(1) Hiegality. Due to the adoption of, or any change in, any applicable law after the date on which
a Transaction is entered ioto, or due to the promulgation of, or any change in, the interpretation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unlawful (ather than as a result of & breach by the party of Section 4(b)) for
such party (which will be the Affected Party): —

(1) to perform any absclute 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 obligation which the party (or such Credit Support Provider) has under apy Credit
Support Document refating to such Transaction;

(ii)  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 (regardiess 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 likclihood that it will, on
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an additiona!
amount in respect of an Indemnifiable Tax under Section 2(d)(i)4) (except in respect of interest
under Section 2(c), 6{(d)(1i} or 6(¢)) or (2) receive a payment from which an amount is required to
be deducted or withhe!d for or on account of a Tax {except in respect of interest under Section 2(e),
6(d)(ii) or &(e)) and no additional amount is required to be paid in respect of such Tax under
Section 2(d)(:)(4) {other than by reason of Section 2(d)}iI{4XA) or (B));

(iii)  Tax Event Upon Merger. The party (the “Burdened Party™) on the next succeeding Scheduled
Payment Date wiil either (i} be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2{d)(i}4) (except in respect of interest under Section 2(e), 6(d){ii) or 6(e)) or
(2) receive a payment from which an amount has been deducted or withheld for 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 amulgarnating with, or merging with or into, or transferring all or substantially all
its assets to, another entity (which will be the Affected Party} where such action does not constirute
an event described in Section S(a) viii);

(iv)  Credir 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 ¢vent described in Section 5(a)(viii) but the
credirworthiness 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 actiou
(and, in such event, X or its successor or transferee, as epproprate, will be the Affected Party);, or

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

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

give Tise to an Event of Defauit also constitutes an Illegality, it will be treated as an lilegality and will not
constitute an Event of Defanl:.
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6. Early Termination

(a} Right (o Terminare Following Event of Defauit. If at any time an Event of Default with respect to
a panty (the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting
Pamy’) may, by not more than 20 days notice to the Defaulting Party specifying the relevamt Event of Defaulz,
designate a day not carlier than the day such notice is effective as an Early Termination Date in respect of
all outstanding Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as
applying to a party, then an Early Termination Date in respect of all outstanding Transactions will oceur
immediately vpon the occurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii){1), (3}, {5), {6) or, to the extent analogous thereto, (8), and as of the time immediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
oceurrence with respect to such party of an Event of Default specified in Section 5(a)(vit){4) or, ta the extent
analogous thereto, (8).
{b) Right 1o Terminate Following Termination Event.
{1y Norce. If 2 Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it, notify the other party, specifying the nature of that Termination Event and each Affected Transaction
and wili also give such other information about that Termination Evenr as the other party may reasonably
require
(iiy Trunsfer to Avoid Termination Evenr. If either an [llegality under Section 5(b)(i)(1) or a Tax
Event accurs and shere is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdenad Party is the Affected Party, the Affected Party will, as 2 condition to its right to designate
an Early Termination Date under Section 6(b)(iv}, use all reasonable ¢fforts {which will not require
such party to incur « loss, excluding irmunaterial, incidental expenses) tc transfer within 26 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 10 exist

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

Any such uansfer by a panty under this Section 6(b)(i1) will be subject 10 and conditional upon the
prior wrinten consent of the other party, which consent will not be withheld if such other party’s
policies in effect at such time would permit it 1o enter into transactions with the transferce on the
terms proposed.

(i) Twe Affected Parties. 1f an Ilegality under Section 5(b)(i)(1) or a Tax Event occurs and there
are two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days
after notice thereof is giver under Section 6(b)(i) on action to avoid that Termination Event.

{iv) Right to Terminate, If. —

(1) a transfer under Section 6(b)(ii) or an apreement under Secticn 6(b)(iii), as the case may
be, has not been effected with respect 1o all Affected Transactions within 30 days after an
Affected Party eives notice under Section 6(b}(i); or

(2) an IHegality under Section 5(b)(i)(2), & Credit Event Upon Merger or an Additional
Termination Event oceurs, or a Tax Event Upon Merger occurs and the Burdencd Party is not
the Affected Party,
cither party in the case of an {llegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or an Additional Termination Event if there 13 more
than one Affected Party, or the party which s not the Affected Party in the case of 2 Credit Event
Upon Merger or an Additional Termination Event if there is onty one Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Termination Event is then
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(d)

(e)

continuing, designate a day not carlier than the day such notice is effective as an Early Termination
Date in respect of al! Affected Transactions,

Effect of Designation.

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

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

Calculgtipns.

(1) Srarement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, sach party will meke the calculations an its part, if any, contemplated by Section 6(e)
and will provide to the other party a statement 1) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(e}) and (2) giving
details of the relevant accaunt 1o which any amount payable to it is to be paid. In the absence of wrinen
confirmation from the source of a quotation obtained m determining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the existence and accurscy of such
quotation,

(ii)  Payment Date. An amount calculated as being due in respect of any Early Termination Date
under Section 6(¢) will be payable on the day that notice of the amount payable is effective (in the
case of an Early Termination Date which is designated or occurs as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which notice of the amount payabie
is effective (in the case of ap Farly Termination Date which is designated as a result of a Termination
Event). Such amount will be paid together with (to the extent permitted under applicable law)
interest thereon {before as well as after judgment) in the Termination Currency, frora (and including)
the relevant Early Termination Date to {(but excluding) the date such amount is paid, at the
Applicable Rate, Such interest will be calculated on the basis of daily compounding and the acrual
pumber of days elapsed

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

shall apply based on the parties’ election tn the Schedule of a payment measure, either “Market Quotation”
or “Loss”, and a payment method, cither the “First Method” or the “Second Method™, If the parties fail to
designate a payment measure or paytrent method in the Schedute, it wil 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
Ternuination Date and determined pursuant to this Section will be subject to any Set-off.

(i)  Events of Defanle. [f the Farly Termination Date results from an Event of Default: -—

(1) First Method and Market Quotaiion. If the First Method and Market Quotation apply, the
Defaulting Party will pay 10 the Non-defaulting Party the excess, if a positive nurnber, of {A) the
sum of the Seitlement Amount (determined by the Non-defaulting Party} in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amounts
owing to the Defaulting Party,

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

(3} Second Method and Marker Quatarion. If the Sceond Method and Market Quotation apply,
an amount will be payable equal 1o (A) the sum of the Scttlement Amount (determined by the
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Non-defaulting Party) in respect of the Terminated Transactions and the Termination Currency
Equivalent of the Unpaid Amounts owing 1o the Non-defaulting Parry less (13) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaultng Party. If that amount is
2 positive number, the Defaulting Party will pay 1t to the Noa-defuultng Panty, if it is & negative
number, the Non-defaulting Party wifl pay the absalute value of thul armount to the Defaulting
Party,

{4} Second Methad and Loss. 1f the Second Method and Loss apply, an ame:nt will be payable
equal w0 the Non-defauiting Party’s Loss in respect of this Agreement. If that amount is a
positive number, the Defauliing Party will pay it to the Non-detaulting Party; if it is a negative
number, the Non-gefaulting Party will pay the absolute vaiue of that amount to the Defaulting
Pary.

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

(1) One Affected Party. I there is one Affected Party, the amount pavable will be determined
i accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(eHi)(4), tf Loss
applies, except that, in either case, references to the Defauiting Parry and to the Non-defaulting
Party will be deemed 10 be references to the Affected Party axd the party which is not the
Alfected Party, respectively, and, if Loss applies and fewer than all the Transactions are being
tetminated, Loss shall be calculated in respect of all Terminated Transactinns

{2} Two Affected Parties. 1f there are two Affected Parties: -

(A) if Market Quotation applies, each party will determire a Settlement Amoumt in
respect of the Termunated Transactions, and en amount will be payable equal to (I} the
sum of {a) one-half of the differcnce between the Settlement Amount of the party with
the higher Settlement Amount (“X") and the Settlement Amount of the party with the
lower Settlement Amount (*Y™) and (b) the Termination Currency Equivalent of the
Unpaid Amounts owing to X less {11} the Termination Cwrency Equivalent of the Unpaid
Amounts owing to Y; and

{B) if Loss applies, each party wiil determine its Loss 1n 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-hait of the difference between
the Loss of the party with the higher Loss (“X") and the Loss of the party with the lower
Loss (“Y™).

If the arcount payable is a positive number, Y will pay @t 1o X; if it 1s a negative number, X
will pay the absolute value of that amount to Y.

(1ii) Adjustment for Bankruptey. In circumstances where an Early Termination Date occurs
becguse “Awmomatic Early Termination™ applies in respect of a party, the amoum detormined under
this Section 6(c) will be subject to such adjustments as are appropriate abd permitted by law to
reflect any pavments or deliveries made by one party to the other under this Agreement (and retained
by such other pany) during the period from the relevant Early Termination Date to the date for
payment determined under Section 6(d)(ii).

(iv)  Pre-Estimare. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(e) 15 & reasonable pre-estimate of loss and not a penairy. Such amount is payable for
the loss of bargain and the loss of protection against future risks and except as otherwise provided
in this Agreement neither party will be entitled to recover any additional damages as a consequence
of such losses.
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7. Fransfer

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

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

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

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

(a) Payment in the Contracrual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agreement for that payment (the “Contractval Currency”). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual
Currency, except to the extent such tender results in the actual receipt by the party to which payment is owed,
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contractual
Currency, of the fill amount in the Contractual Currency of all amounts payable in respect of this Agreement.
If for any reason the amount in the Contractual Currency so received falls short of the amount in the
Contractua] Currency payable in respect of this Agreement, the party required to make the payment will, 1o
the extent permitted by applicable law, immediately pay such additional amount in the Contractual Cumency
as may be necessary {0 compensate for the shortfall, If for any reason the amount in the Contractual Currency
so received exceeds the amount in the Contractual Currency payable in respect of this Agreement, the party
receiving the payment will refund prompily the amount of such excess.

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a
euvency other than the Contractual Currency is rendered (i) for the payment of any aroount owing in respeet
of this Agreement, (ii) for the payment of any amount relating to any carly termination in respect of this
Agreement or (iii) in respect of a judgment or order of another court for the payment of any amount described
in (i) or {ii) 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 Contracual Currency received by such party as a consequence of
sums peid in such other currency and will refund promptly to the other party any excess of the Contractial
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or
such excess ariscs or results from any variation between the rate of exchange at which the Contractual
Currency 1s converted into the currency of the judgment or order for the purposes of such judgment or order
and the rate of exchauge st which such party is able, acting in a reasonable manner and in good faith in
converting the currency received inte the Cantractual 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 Contractuat Currency.

(c) Separate Indemnities. To the extent permitted by applicable law, these indemnities constitute
separate and independent obligaticns from the other obiigations 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 obrained or claim or proof being
made for any other sums payable in respect of this Agreement,

(d) Evidence of Loss, For the purpose of this Section 8, it will be sufficient for a party to demonstrate
that it would have suffered a loss had an actual exchange or purchase been made.
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9. Miscellanecus
(a) Entive Agreement. This Agreement constitutes the entire agreement and upderstanding of the parties
with respeet 1o its subjec! matter and supersedes ali oral communication and prior writicgs with respect
thereto.
(b* Amendments. No amendment, modification or waiver in respect of this Agreement will be cffective
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the
parties or confirmed by an exchange of telexes or electronic messages on an clectronic messaging system.
(c) Survival of Obligations. Withowt prejudice to Sections 2(a)(iis} and 6{c)1i). the obligations of the
parties under this Agreement will survive the termination of any Transaction
(d) Remedies Cumulative, Except as provided in this Agreement, the rights, powers, remedies and
privileges provided 1n this Apreement are cumulative and not exclusive of any rights, powers, remedies
and privileges provided by law.
{e) Counterparts and Confirmations.
(i) This Agreement (and each amendment, modification and waiver :n respect of 1) may be
executed and delivered in counterpans {including by fucsimile transnussron). eack of which will be
decmned an onginal.
{it} The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree 1o those terms (whether orally or otherwise). A Confirmation shali be entered into as
soon as practicable and may be executed and delivered in counterparts (includmg by facsimile
transmassion) or be created by an exchange of telexes or by an exchange of ¢lectronic messages on
an electronic messaging system, which In each case will be sufficient for al! purposes to evidence
a bindng supplement 1o this Agreement. The pasties will specify therein or through another effective
means that any such counterpart, telex or electronic megsage constirutes a Confirmation.

€3] No Waiver of Rights. A failure or delay in exercising any righi, power of privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partiat excreise of any right, power
or privilege will pot be presumed to preciude any subsequent or further exerzise. of that right, power or
privilege or the exercise of any other right, power or privilege.

(g) Headings. 'I'1e headings used in this Agreement are for convenience of reference only and are not
to affect the construction of or to be taken into consideration in interpreting this Agrecment.

10. Offices; Maultibranch Parties

(a) If Section 10(a) 18 specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office represents to the other pany tha, norwithstanding the
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such
party are the sarme as if it had entered into the Transaction through its head or home office. This representation
will be deemed to be repeatsd by such party on each date on which a Transaction is entered into.

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

(c) If a party is specified as a Multibranch Pany in the Schedule, such Muitibranch Party may make
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office through which it makes and receives payments or deliveries with respect 1o a Transaction will be
specified in the relevans Confinnation.,

. Expenses

A Defaulting Party wili, on demand, indemnify and hold barmless the other party for and against all
reasonable out-of-pocket cxpenses, including legal fees and Siamp Tax, incurred by such other party by
reason of the enforcement and protection of ts rights under this Agreement or any Credit Support Document
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to which the Defaulting Party is a party or by reason of the early termization of any Transaction, including,
but not lirited to, costs of collection.
12 Notices
(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any
manner set forth below (except that a notice or other communication ynder Section S or 6 may not be given
by facsimile transmission or electronic messaging system) to the address or number or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated:—
(i) if in writing and delivered in persou or by courier, on the date it is delivered;
(1) if sent by telex, on the date the recipient’s answerback is received;
(1li) if sent by facsimile transmission, on the date that transmission is received by a responsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will not be met by a transmission repont generated by the sender’s facsimile
machine);
(iv) if sent by centified or registered mail (eirmail, if overseas) or the equivalent {return receipt
requested), on the dare that mail is delivered or its delivery is attempted; ot

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

unless the date of that delivery (or aitempted delivery} or that receipt, as applicable, is not a Local Business
Day or that communication is delivered {or attemnpted) or received, as appiicable, after the close of business
on a Local Business Day, in which case that cormmunication shall be deemed given and effective on the first
following day that is a Local Business Day.

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

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 irrevocably,—

{f} submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed
by English law, or to the nen-exclusive jurisdiction of the couns of the State of New York and the
United States District Court located in the Borough of Magnhattan in New York City, if this
Agreement is expressed to be governed by the laws of the State of New York; and

(ii) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in amy 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 junsdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction
{outside, if this Agreement is expressed to be governed by English law, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
re-epactment thereof for the time deing in force) nor will the bringing of Procecdings 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 behalf, service of process in any Proceedings. If for any
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reason any pany's Process Agest is unable to act as such, such party will prompily notify the otber party
and within 30 days appoint a substinutc process agent acceptable to the other partv. The parties irrevocably
consent ta service of process given in the manner provided for notices in Section 12. Nothing in this
Agreement will affect the right of either party to serve process in any other manner permitted by law.

(d) Waiver of Immunities. Each pany irrevocably waives, to the fullest extent permirted by applicable
law, with respect 1o itself and its revenues and assets {ivespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from (i) suit, (i) jurisdiction of any court, (iif) relief
by way of injunction, order for specific performance or for recovery of property, {iv) antachment of jts assets
(whether before or after judgment) and (v) execution or enforcement of any jadgment to which it or its
revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, 1o the extent permitted by applicable law, that it will not claim any such mmumry i any
Proceedings.

14, Definitions

As used in this Agreement:—

“Addiional Termination Event” has the theaning specified in Section 5(b).

“Affected Party™ has the meaning specified in Section 5(b),

“Affected Transactions' means (a) with Tespect 10 any Termination Evem consisting of an Ilegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
and (b1 with respect to any otber Termination Event, all Transactions.

“Affiliate” mezns, subject to the Schedule, in relation to any person, any entity controlied, directly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectty under common coatral with the person. For this purpose. “control” of any entity or person means
ownership of a majonty of the voling power of the entity or person.

“Applicable Rate” means.—-

(2)  in respect of wbligations payable or deliverable (or which would have beer: but for Section 2(a) 1))
by a Defaulting Parny, the Default Rate;

(b}  inrespect of an obligation to pay an amount under Section 6(¢) of cither party {rom and after the date
{determined in accordance with Section 6(d){(ii)) on which that amount is payable the Defauh Rate,

{c) in respec of all other obligations payable or delivetable (or which would have beer but for
Section 2(a)(in)) by a Nen-defaulting Party, the Non-default Rate; and

(d)  in all other cases. the Temmination Rate.
“Burdened Pargy” has the meaning specified in Section 5(b).

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

“consent” includes a consert, approval, acticn, authorisation, exemption, notice, filing, registratton or
exchange control consent.

“Credit Event Upon Merger” has the meaning specified in Section $(b).
“Credit Support Duocument” rcans any agreement or instrument that is specified as suchin this Agreement,
“Credit Support Provider™ has the meaning specified in the Schedule.,

“Default Rate” means a rate Der anpum equal to the cost (without proof or evidenze of any actual cost) to
the relevant payee (as certified by it) if it were to fund or of funding the relevant armount plus 1% per annum.
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“Defaulting Party” has the meaning specified in Section 6(a).

“Early Terminarion Daze” means the date determined in accordance with Section 6(a) or 6(b)(iv).
“Event of Defaulr” has the meaning specified in Section 5(a) and, if applicable, in the Schedule,
“INegality™ has the meaning specified in Section 3(b).

“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of & payment
under this Agreement but for 4 present or former connection between the jurisdiction of the government or
taxation authority imposing such Tax and the recipient of such payment or a person related to such recipient
fincluding, without limitation, a connection arising from such recipient or related person being or having
neen a citizen or resident of such jurisdiction, or being or having been organised, present or ¢ngaged in a
irade or business in such jurisdiction, or having or having had a permanent establishment or fixed place of
business in such jurisdiction, bat excluding a connection arising solely from such reciplent or related person
having executed, delivered, performed its obligations or received a payment under, or enforced, this
Agreement or a Credit Support Document),

“law” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of
any relevant governmenta! revenue authority) and “awfiel” and “unlawful” will be construed accordingly.

“Local Business Day” means. subject to the Schedule, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) (a) in relation to any
obligation under Section 2(a)(i), in the place(s) specified in the relevant Conftrmation or, if not so specified,
as otherwise agreed by the parties i writing or determined pursuant to provisions contained, or incorporated
t'y 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 currency of such payment, {c) in
rzlation to any notice or other communication, 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 potice conternpiated
by Section 2(b), in the place where the relevant new account is to be located and {d) ip relation to
Section S(a}{(v)(2), in the relevant locations for performance with respect to such Specified Transaction.

“Loss” means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and
a party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be
its total losses and costs (or gain, in which case expressed as a negative number) in connection with this Agreement
or that Terminated Transaction or group of Terminated Transactions, as the case may be, including any loss of
bargain, cost of funding or, at the election of such party but without duplication, loss or cost incurred as a result
of its terminating, liquidating, obtaining or reestablishing any bedge or related trading position (or any gain
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the
relevant Early Termination Date and not made, except, 5o as to avoid duplication, if Section 8{e){1{1) or (3) or
6(e)(ii)(2)(A) applies. Loss does not include a party’s legal fees and out-of-pocket expenses referred to under
Section 11, A party will determine its Loss as of the relevant Early Termination Date, or, if that is ot reasonably
practicable, as of the earlies! date thereafier as Is reasonably practicable. A party may (but need not) determine
its Loss hy Teference to quotaticns of relevant rates or prices from one or more leading deslers in the relevant
markets.

“Market Quotarion™ means, with respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Each
quotarion will be for an amount, if any, that would be paid to such party (expressed as a negative number)
or by such party (expressed as a positive number) in consideration of an agreement between such party (1aking
into account any existing Credit Support Document with respect to the obligations of such party) and the
Juoting Reference Market-maker to enter into a transaction (the “Replacement Transaction™) that would
yave the effect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of cach applicable
condition precedens) by the parties under Section 2(a)(i} in respect of such Termtinated Transaction or group
of Terminated Transactions that would, but for the accurrence of the relevant Farly Termunation Date, have
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Tenminated Transactions arc to be exciuded but, without limitation, any payment or delivery that
waould, but for the relevant Early Termination Date, have been required (assuming satisfaction of each
applicable coadition precedent) after that Early Termination Date is to be incinded. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree, The party making the determanation (or its agent) will request each Reference
Market-maker to provide its quotation to he extent reasonably practicable es of the same day and time
(without regard to different time Zones) on or as soon as reasonably practicable after the relevant Early
Termination Date. The day and time as of which those quotations are to be ubtzined will be selected in good
faith by the party obliged to make a determination uader Section 6(¢c), and, if each party is sc obliged, after
consultation with the other, If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard to the quotations baving the highest and lowest values, If
exactly three such quotations are provided, the Market Quotation will be the quetation remaining after
disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same
highest value or lowest value, then one of such quotations shall be disregarde fewer than three quotations
are provided, it will be deemned that the Market Quotation in respect of such Termunated Transaction or group
of Terminated Transactions cannot be determined.

“Non-defauit Kare'" means a rate per annum equal o the cost (without proof or evidence of any actual cost)
to the Non-defaulting Party (as certified by it) if it were to fund the relevant amount,

“Non-defaulting Parry' has the meaning specified in Section 6(a).

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

“Potential Event of Defaulr” means any event which, with the giving of notice or the fapse of time or botk,
would constitate an Evenl of Default.

“Reference Market-makers” means four leading dealers in the relevant market selected by the party
determining a Market Quetation in geod faith (a) from among dealers of the highest credit standing which
satisfy all the ¢ritena that such party applies generally at the time in deciding whether to offer or to make
an extension of credit and b) to the extent practicable, from among such dealers having an office in the same
ciry.

“Relevant Jurisdiction” means, with respect 10 4 party, the jurisdictions {a) in which the party is
incorporated, organised, managed and controtled or considered to have its sear, (b) where an Office through
which the parry is acting for purposes of this Agreement is located, (¢} in which the party executes this
Agreement and (d) 1n relation to any payment, from or through which such payment 1s made,

“Scheduled Paypmeni f}are™ means a date on which a payment or delivery is to be made under Section 2(a)i}
with respect 1o a Transaction,

“Set-off” means set-off, otfsct, combination of accounts, right of retention or witkholding or similar right
or requirement to which the payer of an amount under Section 6 is entitled or subject {whether arising under
this Agreemert, another contract, applicable law or otherwise) that 15 exercised by, or imposed on, such
payer

“Seftlement Amouns” means, with respect 1o & party and any Early Termination Date, the sum of: —

(2) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each
Terminzted Transaction or group of Terminated Transactions for which a Market Quotation 15 determined;
and

(b) such party’s Loss (whether positive or negative and without reference to any Unpaid Amouats) 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 cbligation (whether present or future,
centingent or otherwise, as principal ot surety or otherwise) in respect of borrowed maoney,

“Specified Transacrion” means, subject to the Schedule, (a) any transaction (including an agreement with respect
thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit Support
Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement {or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
a rate swap transaction, basis swap, forward rate transaction, commodity swap, commedity option, équity or
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange wansaction,
cap (ransaction, floor tramsaction., collar (ransaction, currency swap iransaction, cross-Gurrency rate swap
transaction, currency option of any other similar transaction (inctuding any option with respect to any of these
transactions), {b) any combination of these transactions and (c) any other ransaction identified as a Specified
Transaction in this Agreement or the relevant confirmation.

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

“Fax” means any present or future fax, levy, impost, duty, charge, assessment or fee of any nature (including
interesi, penalties and addivions thereto) that is imposed by any government or other taxing awthority in
tespect of any payment under this Agreernent other than a stamnp, 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 tesulting from a
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions
{in either case) in effect immediately before the effectiveness of the notice designating that Early Termination
Datc (or, if “Automatic Early Tertnimation™ 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
Curvency, such Termination Currency amount and, in respect of any amount denominated in a currency other
than the Termination Currency {ite “Other Currency™), the amount in the Termination Currency determined
by the party making the relevant determination as being required to purchase such amount of such Other
Currency as at the rclevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case

. may be), is determined as of a later date, that later date, with the Termination Currency at the rate equal to

the spot exchange rate of the foreign exchange agent {sclected as provided below) for the purchase of such
Other Currency with the Termination Currency at or about 11:00 a.m. {in the city in which such foreign
exchange agent is located) on such date as would be customary for the determination of such a rate for the
purchase of such Other Currency for value on the relevant Early Termination Date or that later date. The
foreign exchange agent will, if only one party is obliged to make a determination under Section 6(¢), be
selected in good faith by that party and otherwise will be agreed by the parties.

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

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

“Unpaid Amounts” owing to any patty means, with respect to an Early Termination Date, the aggregate of
(2) in respect of all Terminated Transactions, the amounts that became payahte (or that would have become
payable but for Section 2(a)(iii)) to such party under Section 2(s)(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 cach obligation under Scetion 2(a)(i) which was {or would have been but for
Siection 2(a)(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

an
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value of thar whick was {or would have been) required to be delivered as of the ariginally scheduled date
for delivery, ip each case together with (to the extent permitted under applicable law] interest, in the currency
of such ameunts, from (and includiog) the date such amounts or obligations were or would have been required
to have been paid or performed to {but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days
clapsed. The fair marker value of any obligation referred 10 in clausc (b} above shall be reasonably
determined by the party obliged to make the determination under Section 6(e) or. if each party is so obliged,
it shall be the average of the Termination Currency Equivalents of the fzir market values reasonably
determined by both parties.

IN WITNESS WHEREQF the parties have executed this document on the respective dates specified below
with effect from the date specified on the first page of 1his document.

PARAGON MORTGAGES

BARCLAYS BANK Pl.,C A INQ. 4y PLC

(Name of Party)

Name:
Title:
Date:

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

CITICORP TRUSTEE COMPANY LIMITED

Name:
Title: WUAA ign Hamplin

pae:  Director

18 ISDAE 1992
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Schedule (o the Master Agreement for Bb Currency Swap Execution Version

SCHEDULE TO THE MASTER AGREEMENT

in relation to the

Class BIb Notes
(the "Relevant Notes")

dated as of

22 March 2007

between

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

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

Part 1 Termination Provisions
{a) "Specified Entity” means
in relation to Party A for the purpose of:
Section 5(a}(v), none
Section 5(a)}vi), none
Section 5{a)(vii}, none
Section 3(b)¥iv), none
and in relation 1o Party B for the purpose of:
Section 5{aj(v), none
Section 5(a){v1), none
Section 5¢a)(vii), none

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

]

(4}

(e)

(1)

(g)

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

The “Cress Default" provisions of Section 3{a)(vi) will not apply to Party B and will
apply o Party A. Where applicable, the following shall apply with respect 10 Section
S(ayvin

{1 "Specified Indebtedness” shall have the meening specified in Section 14,
except that indebtedness or obligation in respect of deposits received in the
ordinary course of the banking business of such party shall not constitute
Specified Indebiedness.

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

The "Credit Event Upon Merger” provisions of Section S5¢(h¥iv} will not apply w©
Party A and will not apply to Party B.

The "Auwtomatic Early Termination' provision of Section 6(a} will not apply to
Parrv A and will not apply 1o Party B

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

"Termination Currency” means Sterling.

Part 2 Tax Representations

(a)

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

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

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

(it the satisfaction of the agreement comtained in Section Ha)(i} or 4{a)(ii)
of this Agreement and the accuracy and effcctveness of any document
provided by the other pary pursuant to Sect:on 4ia)i) or 4a)iii) of
this Agreement; and
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Schedule 1o the Master Agreement for Bib Currency Swap Execution Version

(i)

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

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

(%) Payee Representafions,

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

0]

(i}

it is a party 1o each transaction solely for the purposes of a trade (or
part of a trade) carried on by it in the United Kingdom through a
branch or agency; and

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

Part 3 Agreement to Deliver Documents

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

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

N/A

(b) Other documents to be delivered are:

Party required 10
deliver dacumernt

Party A and
Party B

Party B

Party B

LKA1152321104

Form/Document/Centificare Date by which 1o be  Covered by
delivered Section 3{d}
Representaifon

Evidence satisfactory to the other On signing of this Yes

party as to the authority of its Agreement and
signatories to this Agreement and to r1elevant

each Confirmation including Confirmation as
specimen signatures of such applicable.

signatories

Certified copy of board resolution  On signing of this Yes
Agreement

Certified copy of Memorandum and On signing of this Yes
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Articles of Association Agreement

Part 4 MisceHaneons
(a)  Addresses for Notices. For the purpose of Section [2(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 £ and 6 of this Agreement
shall be delivered to the following address:

Address for notices or communications to Party A (other than by facsimiles;

Adidress: Barclays Bank ple
5, The North Colonnade
Canary Wharf
London, E14 4BB
Attention: Derivatives Director, Legal Division

Telephone No: +44 ()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 Departmen:

Facsimile No: 0121 712 2699

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

With a copy to the Trustee; g E

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

Attention: Agency & Trust
Facsimile No: 020 7500 5248

tb)y  Process Agent, For the purpose of Section 13(c) of this Agreement:
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©

{4)

{e}

®

(h)

i)

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(c) of this Agreement:
Parry A is not 2 Multibranch Party.

Party B is not a Multibranch Party.

Caleulation Agent. The Calculation Agent is Party A,

Credit Support Document

Details of any Credit Support Document:

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

“Third Party Credit Support Document” means any agreement or instrument
(inciuding 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 to Party B, none.

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

Section 13(b) is amended by: (1} adding in line I of clause (i) the words "agrees to
bring such Proceedings exclusively in the High Court of Justice in Londen, England
and " before the words "submits to the”; (2} adding in line 1 of clause (i) "exclusive”
after "submits to the"; and (3) deleting the final paragraph.

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

Part § Other Provisions

(a)

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

(d)

it)

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

Security Interest

Notwithstanding Section 7, Party A hereby agrees and consents 1o the assignment by
way of security by Party B of its interests under this Agreement (without prejudice to,
and after giving effect to, any contactual netting provision comained in this
Agreement) to the Trustee (or any successor thereto} pursuant to and in accordance
with the Dced of Charge (as defined in Part 5 hereof) and acknowledges notice of such
assignment. Each of the parties hereby confirms and agrees that the Trustee shall not
be liable for ary of the obligations of Party B hereunder.

Disapplication of certain Events of Defeult

Section S{a}(ii). Section 5(a)}(iii), Section 5(a)(iv), Section 5{(a)(v), Section 5a}(vii)(2),
(5), (6), {7y and (9) will not apply in respect of Party B. Section S(a)(vii}{4} will not
apply w Parry B to the extem that it refers to proceedings or peiiiions instiwted or
presented by Party A or any of its Affiliates.

Section S{a)ivi(8) will not apply to Party B (0 the extert that it applies to
Section S(a)(vilH2), (5, (6), (7) and (9).

Amendment of certain Termination Events

(a) With respect 1o the "Tax Event Upon Merger” provisions of Section 5(bj(iti),
Party A may not designate an Earty Termination Dace under Section 6¢(b)(iv)
in respect of a Tax Event Upon Merger if it is an Affecied Party, or if there
are o Withholding Compensation Amounis due but unpaid o Party A,

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

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

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

Additional Terminuation Event
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(e

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

“Repayment pursuan! to any Applicable Laws or Regulations. An Adoditional
Termination Event shali be deemed to have occurred in circumstances where payment
is made by a party but is subsequently required to be repaid pursuant to amy applicable
laws or regulations.”

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

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

Ratings Event

(i In the event that the shori-term, unsecured and unsubordinated debt
obligations of Party A (or its successor or assignee) and, if relevant,
any Credit Support Provider of Party A, is downgraded below "Al+"
{the "S&P Required Rating") by Standard & Poer'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 o (i} if required by S&P
at the time of such posting, Party A obtaining legal opinions satisfactory
to S&P in relation to such posting and (i) 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 ta this
Agreement), by two independent third parties that would be eligible and
willing to be transferees of Party A's benefits and obligations under this
Agreement, on the following basis: (x) the valvation may only be
obtained from the same entity up to four times in any twelve month
period; {y)} Party B's Exposure, for the purposes of collateral posting in
accordance wiih the Credit Support Annex shall be deemed to be equat
to the highest of the higher of the two independent third party vaiuations
bids and the amount calculated in accordance with the Credit Support
Annex; and {(z) Party A shall provide S&P with the two monthly
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(B)

)

ity

(B)

independent third party valuations and its calculations pursuant to
Paragraph 3(b) of the Credit Support Annex in refation to the day on
which the monthly independent third party valuatives are obtained; or

subject to Part 5(q), transfer all of its rights and obligations with respect
0 this Apreeiment 10 a Teplacement third party having (or whose Credit
Support Provider has) short-term, unsecured and unsubordinated debt
obligations are rated at least as high as the S&P Required Rating or such
other lower rating as is comunensurate with the ratings assigned to the
Notes by S&P from time to time; or

obtain 2 gudrantee of procure another person (o become co-obligor in
respect of the obiigations of Party A under this Agreement or take such
other action as Party A may agree with S&P us will result in the rating
of the Notes then outstanding following the waking of such action being
rated no lower than the rating of the Notes immediately prior o such
downgrade; or

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

1f any of Part 5(g)(i¢B), Part 5(g)(I)(C) or Part 5 (g}i)(D) above are
satisfied at any time, all collateral {or the equivalent thereof. as
appropriate) transferred by Party A pursuant 1w Part 5(g}iy(A) will be
re-transferred t Party A and Party A will not be required o transfer any
additional collateral.

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

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

obtain a guatantee or procure another person fwho may, without
limitation, be an Affiliate of Party A} to become co-obligor in respect of
the obligations of Party A under this Agreement or take such other
action as Party A may agree with S&P as will result in the raung of the
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(iij)

(iv)

]

Ay

(B)

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

If Party A does not take any of the measures described in
Part 5(g)(i)(A), Part 5(g)(i}(B) or Part 5(g)(i}(C) or Part 5(g)(iXD)
above such failure shal] not be or give rise to an Event of Default but
shall constitute an Additional Termination Event with respect to
Party A and shall be deemed to have occurred on the thirtieth day
following the relevant S&P Rating Event with Party A as the sole
Affected Party and all Transactions 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 rise to an Event of Default but shall constitute an Additional
Termination Event with respect to Party A and shal] be deemed 10 have
accurred on the thirtieth day following the relevant S&P Rating Event
with Party A as the sole Affected Party and ail Transactions shall be
Affected Transactions.

Moody's Ratings Events

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

Moady's First Rating Trigger Collateral. Party A has failed to comply
with or perform any obligation to he complied with or performed by
Party A in accordance with the Credit Support Annex to this Schedule
and either (1) the Moody's Second Rating Trigger Requirements do not
apply or {2) less than 30 Local Business Days have elapsed since the last
rime 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)() 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
Agreement) and/or (if) 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 legalty binding
upon acceptance by the offeree) to provide an Eligible Guarantee in
respect of all of Party A’s present and furire obligations under this
Agreement.

For the purpose of this Agreement:

“Fligible Guarantlee” imeans an unconditional and irrzvocable guaraner that is
provided by a guarantor as principal debtor rather than surety and is direcily
enforcenble by Party B, where either (A) a law firm has given a legal opinion
confirming that none of the guarantor's paymems 1 Party B under such
guarantee will be subject to withholding for Tax or (B such guarantee provides
that, in the event that any of such guarantor’s payments o Party B are subject to
withholding for Tax, such guarantor is required to pay such additional amount
as is necessary 1o ensure that the net amount actually received by Party B (free
and clear of any withbolding tax) wiil equal the full amount Partv B would have
received had no such withholding been required.

“Eligible Replacement™ means an emity {A) with the Moody's First Trigger
Required Ratings and/or the Moody's Second Trigger Required Ratings or (B}
whose present and furure obligations owing to Party B are guaranteed pursuant
to an Eligible Guarantee provided by a guarantor swith 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 z rating assigned by Moody’s under its
short-terin rating scale in respect of an entity’s short-term, unsecured and
unsubordinated debe obligations,

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

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

The “Moody's Second Rating Trigger Requirements™ shall apply so long as
no Relevant Entity has the Moody's Second Trigger Required Ratings.
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An entity shall have the “Moody's Secoud 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 jong-term, unsecured and unsubordinated debt or
counierparty obligations are rated “A3" or above by Mooedy's and (B) where
such entity is not the subject of a Moody’s Short-term Rating, if its long-term,
unsecured and unsubordinated debt or counterparty obligations are rated “A3”
or above by Moody's.

For sa long as the Moody's Second Rating Trigger Requirements apply, Party A will at
its own cost use commercially reasonable efforts to, as soon as reasonably practicable,
procure either (A) an Eligible Guarantee in respect of all of Party A's present and
future obligations under this Agreement to be provided by a guarantor with the
Moody's First Trigger Requircd Ratings and/or the Moody's Second Trigger Required
Ratings or (B) a transfer to an Eligible Replacement of all or substantialty 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 refates to all or substantially all of Party A’s rights and obligations under this
Agreement).

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

given to Party A.
{vi} Fitch downgrade scheme
(A) Fitch Ratings Level | Everr

In relation to 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 efforts 10
procure that a Fitch Ratings Level 1 Cure Event occurs within the
Fiich Ratings Level 1 Cure Period; and

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

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

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

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

provided that if a Fitch Ratings Level 2 Event or a Fitch Ratings Level 3
Event occurs on the same date as such Fitch Rating's"[:vel 1 Event or
during such Fitch Ratings Level 1 Cure Period, such Fiwch Ratings Level
t Event shall be deemed not te have occurred.

Fitch Ratings Level 2 Event

In relation to each occurrence of a Fitch Ratings Level 2 Event {except
where a previous Fitch Ratings Level 2 Event is continuing):

(I3 Party A will, at Party A's own cost, use its reasonable efforts to
procure that a Fitch Ratings Level 2 Cure Fvent occurs within the
Fitch Ratings Level 2 Cure Period; and

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

6] such non-occurrence shall not be or give rise 0 an Event of
Default; but

(11) an Additional Termination Event with respect 1o Party A
shall be deemed 1o have occurred on the first Business Day
immediately following the Fiwch Ratings Level 2 Cure
Period with Party A as the sole Affected Party and all
Transactions shall be Affected Transactions.

provided thar if & Fitch Ratings Levet 3 Event occurs on the same date as
such Fiwch Ratings Level 2 Event or during such Fitch Ratings Level 2
Cure Period, such Fitch Ratings Level 2 Event shall be deemed not to

have occurred.
Fitch Ratings Level 3 Event

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

i1: Party A will, at Party A's own cost, use its reasonable efforts to
procure that 2 Fitch Ratings Level 3 Cure Event occurs within the
Fitch Ratings Level 3 Cure Period; and

(2) if a Firch Ratings Level 3 Cure Event docs not oceur within the
Fiwch Ratings Level 3 Cure Period:

(1) such non-occurrence shall not be or give rise 10 an Event of
Default; but
-30- 26121470-405 70281
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(D)

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

Fitch downgrade definitions
In this Agreetnent:
"Fiteh " means Fitch Ratings Lid,

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

(1) iis short term rating is at that time at least 2s high as “F1" {or its
equivalent) by Fitch; as well as

€2y its fong-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 1o a Fiwch
Ratings Level | Event the date following such Fitch Ratings Level 1
Lvent upon which one or mere of the following occurs:

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

(2)  Nouv-Collateral: a Ficch Ratings Non-Callaterat Cure Event,

“Fitch Ratings Level 1 Cure Period" means in reiation to a Fiikch
Ratings Level 1 Event the period of 30 days after (but excluding) the
date upon which such Fitch Ratings Level I Event occurs.

"Fitch Ratings Level 1 Event” means any date upon which neither
Party A (or its successor), nor any Credit Support Provider or co-obligor
of Party A, is a Fitch Minimum Rated Entity and as a result the then
current rating of the Relevant Notes may in the reasonable opinien of
Fitch be downgraded or placed on credit watch for possible downgrade.

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

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

(2)  Non-Collateral: Fitch Ratings Non-Collatera! Cure Event oceurs.

"Fitch Ratings Level 2 Cure Period” means in reiation to a Fich
Ratings Level 2 Event the period of 30 days after (but excluding) the
date upon which such Fitch Ratings Level 2 Event occurs.

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

posstble downgrade.

“Fitch Ratings Level 2 Minimum Rated Euntity” means at any time a
person who satisfies both of the following:

(1} its short term rating is at that time at least a¢ high as "F2" {or its
equivalenn) by Fitch; as weli ag

2y its long-term, unsecured and unsubordinawed debt obligations are

rated at that time at least as high as "BB3+ " {or its equivalent) by
Fitch.

“Fitch Ratings Level 3 Cure Event” means in relation to a Fiwch
Ratings Level 3 Event the date following such Fich Ratings Level 3
Event upon which a Firch Ratings Non-Collaweral Cure Event occurs.

"Fitch Ratings Level 3 Core Period” mears in relation o a Fitch
Ratings Level 3 Event the period of 30 days afier (but excluding) the
date upon which such Fich Ratings Level 3 Event occurs.

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

“Fitch Ratings Level 3 Minimurm Rated Entits” means at any time a
person who satisfies both of the following:

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

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

(1)

2)

who (or whose Credit Support Provider) is 2 Fitch Minimum Rated
Entity at that time; or

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

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

0

2y

(3)

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

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

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

(hy  Modifications to Representations

UK/1152321/04

(i

"(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 Transaction as
principal and not as agent of any person.

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

Party A represents, 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 ageat or nomines for any other person
or persons and that:

(a) it is resident in the United Kingdom for United Kingdom
1ax purposes: or

<33 261214770-401 70281
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(b} it is resident in a jurisdiction that has a doubie 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 wreaty) is
made; or

(c) it has entered into the relevant Transaction solely for the
purposes of a trade or part of 4 trade carried on by it in the
United Kingdom through a branch or agency or permanent
establishment and will contioue so to weat the relevant
Transaction".

(i) Section 3(a)(v) shall be amended by the addition of the words "(with
Tax as provided for in

the ecxception of the payment of Stamp
Section 113" after the words "this Agreement”.

i) The representations set out in Section 3 (as amended as aforesaid) shall
(in addition to the repetitions for which provision is made in Section 3)
be deemed 10 be repeated by each party on each day on which a
payment or delivery is required to be made under Section 2(a)(i).

Recording of Conversations

Each party consents to the recording of the telephone conversations of trading and
marketing personnel of the pariies. Party A agrees to obtain any necessarv consent of,
and pive notice of such recording to, such personnel of it.

Relationship between the Parties

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

"15. Relationship between the Parties

Each party will be deemed to represent to the other party on the date on which it enters
into a Transaction that (absent a written agreement between ihe parties that expressly
impeses affirmative obligations to the contrary for that Transacrion):

(a) Non Reliance. It is acting for its own account, and it has made its own
decisions to enter into that Transaction and as to whether that Transaction is
appropriate or proper for it based upon advice fromr such advisers as it has
deemed necessary. It is not relying on any communication {(written or oral) of
the other party as investment advice or as a recommendation 0 enter into that
Transaction; it being understood that information and explanations related to
the terms and conditions of a Transaction shall not ke considered investment
advice or a recommendation to enter into that Transaction. [t has not received
from the other party anv assurance or guarantee as (o the expected results of
that Transaction.
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(&)

{c}

Tax

Assessment and Understanding. It is capable of assessing the merits of and
understanding (through independent professional advice), and understands and
accepts, the terms, conditfons and risks of that Transaction. It is also capable
of assurning, and assumes, the financial and other risks of that Transaction.

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

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

(i) Party B will, on each Interest Payment Date (as defined in the Terms
and Conditions relating to the Notes), subject 1o and in accordance with
the order of priority of payments, as further agreed between Party A
and Party B pursuant to the Deed of Charge, pay to Party A an amount
or amounts ("Withholding Compensation Amounts”) which are,
fotlowing any withholding or deduction made by Party B pursuant to
Section 2{d) in respect of such payment, equal to:

(A) any Additional Amounts paid hy Party A to Party B on such Interest
Payment Date together with, to the extent not paid on any previous
Interest Payment Date, an amount equal {0 any Additional Amounts paid
by Party A under this Agreement on any previous Interest Payment
Date, and

(By any Withheld Amount in respect of such Interest Payment Date, together
with, to the extent not paid on any previous Interest Paymem 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
Agresment.

"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 praciice of any
governmenial 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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tA)

(B)

[{8)]

(o

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 jurisdiction relating o any
deduction or withholding giving rise to such payment, it shall forthwith
pay to Party B so much of the cash benefit (as calculated below) relating
thereto which it has received as will leave Parry A in substantially the
same position as Party A would have been in if no such deduction or
withholding had been required;

the "cash benefit” shall, in the case of a credit, allowance or set-off, be
the additional amount of Tax which would have been payable by Party A
but for the obtaining by it of the said Tax credit, aliowance or set-off
and, in the case of a repayment, shall be the emount of the repayment
together, in either case, with any related interest or similar payment
obtained by it and shall be taken to be received, in the case of a Tax
credit, allowance or set-off, on the date when Party A becomes entitled
w 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 whern the additionzl
amount of Tax weuld have been payable if no such provision has been
made and, in the case of a repayment, on the dere when the repayment is

made;

it will use all reasonable endeavours to obtain ary Tax credit, allowance,
set-off or repayment as soon as is reasonably practicable and shall supply
Party B with a reasonably detailed explanation of its calculation of the
amount of any such Tax credit, allowance, set-off or repayment and of
the date on which it becomes entitled to the same. or in the case of
repayment, 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 Parry B pays a Withholding Compensation Amount as a result of the
withholding of a Withheld Amount, Party B undertakes to use reasonable erdeaveurs to
identify w Party A the withholding or deduction that has given rise to such payment.

2} Securiry, Enforcement and Limited Recourse

¢

UK/1152321:04

(A}

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

no sum shali be payable by or on behalf of Party B w0 it except in
accordance with the provisions of the Deed of Charge.
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(B}

(i)

{iii)

(iv)

(A)

unless an Enforcement Notice shall have been served or unless the
Trustee, having become bound to do so, faiis to serve an Enforcement
Notice and/or 1o 1ake any steps or proceedings pursuant to Clause 8 of
the Deed of Charge to enforce the security thereby created:

(1} i shall not take any steps whatsoever to direct the Trustee to
enforce any security created by or pursuant to Clause 3 of the
Deed of Charge; and

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

In relation to all sums due and payable by Party B 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.

Notwithstanding the provisions of Section 6 of this Agreement, any
notice given by Party A designating an Early Termination Date, which
date shall be no earlier than ten Business Days following the giving of
notice, shall be given to the Trustee in respect of the Deed of Charge,
with a copy 1o 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 to Section 6)
(after the application of Section 2{c) to such Transaction) because of the
limitation contained in Part 5 (1)(I) or Part 5 (1)(ii) above, then

payment by Party B of the shortfall (and the corresponding payment
obligation of Party A with respect 10 such shortfall (being the full
amount Party A would otherwise owe on such date less the actual
amount payable by Party A determined in accordance with Part 5
(N(iv){C) below)y will not then fall due but will instead be deferred until
the first Party A Payment Dae thereafter on which sufficient funds are
available to Party B (subject to Part 5 ())(i} or Part 5 (I)(ii} above);
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{B)

(&3]

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 of Section 5{a)(i; and

the obligation of Party A to make payment to Party B, in respect of the
same Transaction, on such date, will be reduced so that Party A will be
obligated 1o pay the Equivalent Percemage of the amount it would
otherwise owe under that Transaction,

"Equivalent Percentage” means the percemiage obtained by dividing the
amount paid by Party B by the amount it would have paid absent such

limitation.

Vi

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

Following the calculation thereof, Party B shali notify Party A at least
two Business Days in advance of the relevant Payment Date of the
amount of any shorifall, the payment of which by Party B is deferred in
accordance with Part 3 (1)(iv) above.

If any payment of any amounts by Party A and Party B is deferred in
accordance with Part 5 (1)(iv) above then the amount so deferred on the
Party A Floating Amount shall, subject to the terms of this Agreement,
be pavable on the next Party A Payment Date (logether with an
additional floating amount accrued thereon at the applicable Party A
Floating Rate) and the Party A Floating Amount due on such date shall
be deemed to include such amounts. The amount so deferred on the
Party B Floating Amount shall, subject to the terms of this Agreement,
be payable on the next Party B Payment Date {together with an
additional floating amount accrued thereon accrued at the applicable
Party B Floating Rate) and the Party B Floating Amount due on such
date shall be deemed to include such amounis,

Condition Precedent

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

Representations

Section 3(b) shall be amended by the deletion of the words “or Potential Event of
Default” in respect of the representation given by Parry B cnly.  For the purpose of
Section 3(c), Party A shall be deemed to have no Affiliates.
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(o)  Additional Definitions
(i) Definttion of "Notes”

For the purpose of this Agreement, "Class A Notes", "Class B Notes",
“Class C Notes" and "Noles" 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 between, among others, Party A,
Party B and the Trustee.

(i) Definitions

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

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

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

Words and expressions used in this Schedule which are not defined herein or
in the Definitions shall have the same meanings as are given (o 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 Condilions shall prevail.

()  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 &(d)(1), Party B's obligation with respect 1o ihe
extent of information to be provided with its calculations is limited to
information Party B has already received in writing which Party B is able to
release without breaching any contractual obligations or the provisions of any
faw applicable to Party B.

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

"

Market Quotation” means, with respect to one or more Terminated Transactions, a
Firm Offer which is (1) made by a Reference Market-maker that is an Eligible
Replacement, {2) for an amount that would be paid to Party B (expressed as a negative
number) or by Party B (expressed as a positive number) in consideration of an
agreement between Party B and such Reference Market-maker to enter into a
transaction (ths "Replacement Transaction") that would have the effect of preserving
for such party the economic equivalent of any payment or delivery (whether the
underlying obligation was absoiute 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
oceurrence of the relevant Early Termination Date, have been required after that Date,
(3) made on the basis that Unpaid Amounts in respect of the Terminated Transaction or
group of Transactions are to be excluded but, without lim.tation, any payment or
delivery that would, but for the relevant Early Termination Date, have been required
(assuming sarisfaction of each applicable condition precedent) after that Early
Termination Date is 10 be included and (4) made in respect of a Replacement
Transaction with terms substantially the same as those of this Agreement (save for the
exclusion of provisions relating 1o Transactions that are not Terminated Transactions).”

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

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

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

(b) 1f, on the Latest Settlernent Amount Determination Day. no Market Quotation
for the relevant Terminated Transaction or group of Terminated Transactions
has been accepted by Party B so as to become legally binding and one or more
Market Quotations have been made that remain capable of becoming legally
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(iv)

)

(vii

{viil)

{ix)

UK/1152321/04

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

If. on the Latest Settlement Amount Determination Day, no Market Quotation
for the relevant Terminated Transaction or group of Terminated Transactions
has been accepted by Party B so as to become legally binding and no Market
Quotations have been made that remain capable of becoming legally binding
upon acceptance, the Settlement Amount shall equal Farty B's Loss {whether
positive or nepative 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 delermine in is sole discretion, acting in & commercially reasonable
manner, whether a Firm Offer is made in respect of a Replacement Transaction
with commercial terms substantially the same as those of this Agreement (save
for the exclusion of provisions relating to Transactions that are not Terminated

Transactions).

Party B undertakes to use its reasonable efforts 1o obtain at least one Market
Quotaticn before the Latest Settlement Amount Determination Day.

Pacty B will be deemed to have discharged its obligations under (v) above if it
requests Party A to obtain Market Quotations, where such request is made in
writing within rwo Local Business Days after the day on which the Early
Termtnation 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 Seutlement 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 legaily
binding upon acceptance, Party B shall be entitied 1o accept only the lowest of
such Market Quotations (for the avoidance of doubt, the lowest of such Markct
Quotations shall be the lowest Market Quotation of such Market Quotations
expressed as a positive number or, if any such Market Quotations is expressed
as a negative number, the Market Quotation expressed as a negative number
with the largest absolute value),

If the Seftlement 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. If Second Method and Market Quotation
apply, (1) Party B shall pay to Party A an amount equal to the absolute value of the
Sett'ement Amount in respect of the Terminated Transactions, (2) Party B shall pay to
Party A the Termination Currency Equivalent of the Unpaid Amounts owing to Party
A and (3) Party A shall pay to Party B the Termination Currency Equivalent of the
Unpaid Amounls owing to Party B, Provided that, (i) the amounts pavable under (2)
and (3} shall be subject to netting in accordance with Section 2(c) of this Agreement
and {ii) notwithstanding any other provision of this Agreement, any amount payable by
Party A under (3) shall not be netted-off against any amoun: payable by Party B under
(1"

Transfers

Transfers by Party A:

Section 7 of this Agreement shall not apply to Party A, who shall be required w0
comply with, and shall be bound by, the following:

Without prejudice to Section 6(b)(ii), Party A may transfer all us interest and
obligations in and under this Agreement upon providing no less than five Business
Days' prior written notice to the Trustee (save that where a transfer has taken place
pursuant to Part 5(g) notice may be contemporaneous with transfer), 1o any other entity
{a "Transferee") provided that:

(i {A} the Transferee's short-term unsecured znd unsubordinated debt
obligations are then rated not jess than "F1" by Fitch and not less than
"A-1" by S&P (or its equivalent by any substitute rating agency) or
such Transferee's obligations under this Agreement are guaranteed by
an entity whose long-term, unsecured and unsubordinated debt
obligations are then rated not less than "A =" by $&P and whose long-
ierm, unsecured and unsubordinated debt oblipations are then rated npot
less than "A+" by Fitch and (B) the Transteree is an Eligible
Replacement (as defined in Part 5(g}(v));

(i as of the date of such transfer the Transferee will not, as a tesult of
such transfer, be required to withhold or deduct any amount o account
of Tax from any payments made under this Agrecment (unless the
‘Transferee is required to pay an additional amount in respect of such
Tax pursuant 1o Section 2{d){(3)(4));

tiin ijudged as of the time of twansfer) a Terminatinn Event or an Event of
Default will not immediately occur under this Agrecment as a result of
such transfer;

(iv- texcept where agreed otherwise by Party B) a0 additional amount will
be payable by Party B to Party A or the Transferee on the next
succeeding Interest Payment Date as a result of such wansfer, and
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Schedule to the Master Agreement for Bib Currency Swap Executlon Version

(r)

(s)

()

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

Following such wransfer all references to Party A shall be deemed 1o be references to
the Transferee.

Save as otherwise provided for in this Agreemem 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.

Trausfers by Party B:

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

Nerting

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

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

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

Rights of Third Parties

UK /1152321704 -43 - 261214/70-40170281


http://Parti.es

Scheduie to the Masier Agresment for Blb Currency Swap Execution Version

@)

{v)

(w)

62

A person who 18 not a party to this Agreement has no right under the Contracts (Rights
of Third Parties) Act 1999 to enforce any term of this Agreement provided that this
shall not affect any rights of any third party which may be grarted in respect of this
Agrzement pursuant to the terms of the Deed of Charge,

Principal Paying Agent Payment

Party A herehy undertakes with Party B that, unless otherwise agreed between the
parties, and until duly requested, it will make all payments of ail sums payable in
respact of this Agreement direct to the Principal Paying Agent in respect of the Notes.
Party B agrees that payment by Party A made in accordance with this provision of an

amount due to Patty B shall discharge the liability of Party A pro tanto 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,

Benefit of Agreement

Any legal entity into which Parfy A is merged or converied or any legal entity resulting
froin any merger or conversion to which Party A is a party shall, o the exient
permitted by applicable faw, be a party to this Agreement in place of Party A without
anv further act or formality.

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

"Chunge of Acconnt, Party A may change its account for recelving payment or
delivery by giving notice to Party B at least ten Locai Business Days prior to the
scheduled date for payment or delivery to whick such change applies unless Party B
gives timely notice of 2 reasonzble objection to such change, Party B may change its
account for recetving payment or delivery by piving notice 1o Party A at least ten Local
Business Days prior w the scheduled date for payment or delivery 1© which such
change appiies unless Party A gives timely notice of a reascnable objection to such
change.”.

Inconsistency

In the event of an inconsistency among or between any of the foliowing documents, the
relevant document fiest listed below shall govern:

(i Confirmation;
(i Schedule: and
(i) Definitions.
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Schedule ta the Master Agreement for Blb Currency Swap Execution Verslon

(z}

(aa)

Severability

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

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

“If either an Rlegality under Section 3(b)(i}(1) or a Tax Event occurs and there is only
one Affected Party, or if a Tax Event Upon Merger occurs, the Affected Party (in the
case of an illegality or a Tax Event) or the Burdened Party {ir 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 cfforts (which will not require such party to incur a loss, excluding
imumaterial, incidemal expenses) 10 (A) transfer all its tights and obligations under this
Agreement in respect of the Affected Transactions to another of its Offices or Affiliates
so that such Termination Event ceases to exist, or (B) replace the Affected
Transaction(s) with one or more economically equivalent transactions so that such
Termination Event ceases to exist.

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

Any transfer by a party under this Section 6(b)(ii) will be subject to and conditional
upon the prior written consent of the other party, which consent will not be withhetd if
such other party's policies in effect at such time would permit it 1o 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 restructuring will not adversely
affect the then current rating of the class of Notes o which this Agreement relates and
the prior written consent of the other party, which consent shail not be unreasonabiy
withheld. Tn respect of a restructuring propesed due o a Tax Event or Tax Event Upon
Merger Party B may withheld consent to any such restructuring for so long as it has
paid w Party A all Withholding Compensation Amounts then due and payable.
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{bb)  Moody's Notifications

Notwithstanding any other provision of this Agreement, this Agreement shatl not be
amended 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 vbligations with respect to
this Agreement in accordance with Part 5(q) and Part 5(za) above) unless Moody's has
been given prior written notice of such amendment or transfer.

R TEES
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Signed for and behalf of: Barclays Bank PLC

on:

by
B! o
Name:
Title:

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

on:

by:
Narhe: __S'Oh ™ HB Y ij
Title:

Signed for and behalf of: Citicorp Trustee Company Limited

an:

by:
By: /AL S
Narme:
Title: ' Hamblin

Director
L™ 4
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Signed (or and behalf oft
on:
by:

Signed for and behalf of:
on:
by:

Signed for and behalf of:
on:
by-

UK/1195954/11

Barclays Bank PLC

Paragon Mortgages (No.14) PLC

Name:
Title:

Citicorp Trustee Company Limited
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Class B1b Currency Swap

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

ISDA.

Intemational Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX

to the Schedule to the

ISDA Master Agreement

-

befween b s RAGON MORTGAGES

BARCLAYS BANK PLC and . (NO. 14) PLC

("Party A"} ("Party B")
and CITICORP TRUSTEE COMPANY LIMITED (as "Trustee")

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

Paragraph 1. Interpretation

Capitalised terms not otherwise defined in this Annex or elsewhere in this Agreement have the meanings
specified pursuant to Paragraph 10, and ail reforences in this Annex to Paregraphs ace 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 evemt of any inconsistency between Paragraph 11 and the other

This document 15 not infended 1o ereate a churge or ather security interest over the mssers wansferred under its terrs, Persons wmtending ta establish
® collateral arrangemem based on the creation of 8 charge or other sccurity interest should consder using the 1SDA Credit Support Deed (Englisn law)
of the 1SDA Credit Support Annex (New Yors thw), 85 appropriate.

This Credit Suppor Anmex has been prepared for use with ISDA Master Agrssments subjct to English low Users should consult their legal
advisers us to the peoper use and effact of this form and the amangements it contemplates bn particular, uters should consull thew lagal wdvisers if they
wish 10 have the Credit Suppor Arnes mide subject to 3 govomning law other than English law ot to have the Credit Support Annex subject to
differce goverming lew than thai governing the rest of the ISDA Master Agreement (e g, English law for the Credit Support Anmex and New York law
fcr the rest of the ISDA Master Agreement)

Copyright € 1995 by Infernational Swaps and Darivatives Association, ing



provisions of this Annex, Paragraph 11 will prevail. For the avoidance of doubt, references to "ransfer" in
this Annex mean, in relalion to cash. pavment and, in relation to other assets, dehivery

Paragraph 2. Credit Support Obligations

{a) Delivery Amonnt. 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
Transferor's Minimum Trznster Amount, then the Transferor will ansfer to the Transferee Eligible Credit
Support having a Value as of the date of transfer at least equal to the applicable Delivery Asnount {rounded

pursuart to Paragraph 11(b)(ili)(D)). Utless otherwise specified in Paragraph [1(b), the "Delivery
Amount” applicable to the Transferor for any Vatuation Date will equal the amount by which:

6] the Credit Support Amount

exceeds e
(i) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
to include any prior Delivery Amount and to exclude any prior Return Amount, the ransfer of
which, in either cuse, has not vet been completed and for which the relevant Senlement Day falls on
or after such Valuation Date).
(b) Return Amount.  Subject to Paragraphs 3 and 4, upon 2 demand made by the Transferor on or
promptly follewing a Valuation Date, if the Retrn Amount for that Valuation Date equals or exceeds the
Transferee's Minnum ransfer Amount, then the Transferce will transfer to the Transferor Equivalent
Credit Support specilied by the Transferor in that demand having a Value as of the date of transfer as close
as practicable to the applicable Return Amount {rounded pursuant to Paragraph 11(b)iit¥D)) and the
Credir Support Balance will, upon such transfer, be reduced accordingly. Unless otherwise specified in
Paragraph 11¢b), the "Return Amount” apglicable to the Transferee for any Valuation Date will equal the
amount by which
(i) the Value as of that Valuation Date of the Transferor's Credit Support Balance {adjusted
w include any prior Delivery Amount and to exclude any prior Return Amount. the transfer of
which, in either case, has not vet been compieted and for which the relevant Sertlement Day falls on
or after such Valuation Date)
exceeds
(if) the Credit Support Amount.
Paragraph 3. Transfers. Calculations and Exchanges
(a) Transfers. All transfers under this Annex of any Eligible Credit Support, Equivalent Credit
gy

Support, Interest Amount or Equivalent Distributions shatl be made in accordance with the instructions of
the Transferee or Trausferor, as applicable, and shall be made:

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

2 ISDA® 1995



(i)  in the case of certificated securities which cannot or which the parties have agreed will not
be delivered by book-entry, by delivery in appropriate physical form to the recipient or its account
accompanied by any duly executed instuments of transfer, transfer tax stamps and any other
documents necessary to constitute a legally valid mansfer of the transferring party's legal and
beneficial titie 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 System) to the relevant depository institution or
other entity specified by the recipient, together with a writen copy of the instructions to the
recipient, sufficient, if complied with, to result in a legally effective transfer of the transferring
party's legal and beneficial title to the recipient.

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

b) Calculations. All calculations of Value and Exposure for purposes of Paragraphs 2 and 4(a) will
be made by the relevant Valuation Agent as of the relevant Valuation Time. The Valuation Agent will
notify each party (or the other party, if the Valuation Agent is a party) of its calculations nat 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).

(<) Exchanges.

B Unless otherwise specified in Paragraph 11, the Transferor may on any Local Business
Day by notice inform the Transferee that it wishes to traosfer {o the Transferee Eligible Credit
Support specified in that notice (the "New Credit Support"} in exchange for certain Eligible Credit
Support (the "Original Credit Suppori") specified in that notice comprised in the Transferor's
Credit Support Bzlance.

(i) If the Transferee notifies the Transferor that it has consented to the proposed exchange,
(A} the Transferor will be obliged to transfer the New Credit Support to the Transferee on the first
Settlement Day following the dete on which it receives notice (which may be oral telephonic notice)
from the Transferee of itz consent and (B} the Transferee will be obliged o oansfer 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 Support, unless
otherwise specified in Paragraph 11(d) (the “Exchange Date™); provided that the Transferee will
only be obliged to transter Equivalent Credit Support with a Value as of the date of transfer as
clase 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 Calenlations or Valuations. 1f a party (a "Disputing Party") reasonably disputes {[) the
Valuation Agent's calculation of a Delivery Amount or a Return Amount or (I the Value of any transfer
of Eligible Credit Support or Equivalent Credit Support, then:

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

2) in the case of (I) above, the appropriate party will ransfer the undisputed amount to the
other party not later than the close of business on the Senlement Iday following the date that the
demand is received under Paragraph 2;

)] the parties will consult with sach other in an attempt to resolve the dispute; and

(4} ifthey fail 10 resolve the dispute by the Resolution Time, then:

M

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

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

i)

(A) utilising any calculations of that part of the Exposure atgibutable 1o the
Transactions that the parties have agreed are not in dispute;

(B) 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 Market Quotation, and taking the arithmetic
average of those obtained; provided that if four quotations are not available for a
particular Transaction, then fewer than four quotations may be used for that
Transaction, and if no quotations are available for 2 particular Transaction, then
the Valuation Agemt's original calculations will be used for the Transaction; and

(93] wiilising the procedures specified in Paragraph 11(e)(31) for calculating the
Value, if disputed, of the outstanding Credit Support Balance;

in the case of & dispute involving the Value of any wansfer of Eligible Credit

Support or Equivalemt Credit Support, the Valuation Agent w 1] recalcuiate the Value as of
the date of transfer pursuant to Paragraph 11(e)(ii).

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

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

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

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

1eh Distributions and Interest Amount.

0] Diswributions. The Transferee will transfer to the Transferor not later than the Settlement
Day following each Distributions Date cash, securities or other property of the same type, nominal
value, deseription and amount as the relevant Distributions {"Egquivalemt Diswibutions™) to the
extent that a Delivery Amount would not be created or increased by the transfer, as calculated by
the Vaiuation Agent (and the date of calculation will be deemed a Valuation Date for this purpose).

(i) Interest Amount. \nless otherwise specified in Paragraph 11(f)(iii), the Transferee will
transfer to the Transferor at the times specified in Paragraph 11(f)(3i} the relevant Interest Amount
to the extent that a Delivery Amount would not be created or increased by the wansfer, as
calculated by the Valuation Agent (and the date of calculation will be deemed a Valuation Date for
this purpose).

Paragraph 6. Default

1f an Early Termination Date is designated or deemed to occur as 2 resuit of an Event of Default in relation
to a party, an amount equal to the Value of the Credit Support Balance, determined as though the Early
Termination Date were a Valuatior 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 will be limited to the Unpaid Amount
representing the Value of the Credit Support Balance.
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Paragraph 7. Representation

Each party represents (o the other party (which representation will be deemed be repeated as of each date
on which it wensfers Eligible Credit Support, Equivalent Credit Support or Equivalent Distributions) that it
is the sole owner of or otherwise has the right 1o wansfer all Eligible Credit Support. Equivalent Credit
Support ot Equivaient Diswibutions it transfers to the other party under this Annex, free and clear of any
security interest, lien. cncumbrance of other reswiction (other than a lien routinely imposed on all securities
in a relevam clearance system).

Paragraph 8, Expenses

Each party will pay its owr costs and expenses (including any stamp, transfer or similar rransaction tax or
duty payable on any transfer it is required 10 make under this Annex) in connection with performing its
obiigations under this Annex, and neither paty will be liable for any such couts and expenses incurred by
the other party.

Paragraph 9. Miscellaneous

{a) Defanult Interest.  Other than in the case of 4n amount which is the subject of 2 dispute under
Puragraph 4{a), if a Transferee fails 10 make, when due, any transfer of Fyuivalent Credit Support,
Equivalent Distributions or the Interest Amount, it will be obliged to pay the Transferor (1o the extent
permitied under applicable iaw) an amount equal to interest at the Default Raw multiplied by the Value on
the relevant Viluation Date of the items of property that were required to he tansferred, from (and
including) the date that the Equivalent Credit Support, Equivalent Distributions or lnterest Amount were
requirec to be transferred to {bwt excluding) the date of transfer of the Kquivatent Credit Support,
Equivalent Distributions or Interest Amount. This interest will be calculated on the basis of dally
compounding and the actue! pumber of days elapsed.

(b) Good Faith and Commercially Reasonable Manner.  Performance of all obligations under this
Annex, including, but not limited 1o, all calculations, valuations and determirations made by either party,

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

() Demands and Norices,  All demands and notices given by a party urder this Annex will be given
as specified in Section 12 of this Agreement.

(d) Specifications of Certain Matters. Anything referred to in this Annex as being specified in
Paragraph 11 also may be specified in one or more Confirmations or other decuments and this Annex will
be construed accordingly.

Paragraph 10. Defigitions

As used in this Annex:

"Base Currency'" means the currency specified as such in Paragraph 11(a)D)

[ ISDA® 1995
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"Base Currency Equivalent” means, with respect to an amount on a Valuation Date, in the casc of an
amount deriominated in the Base Currency, such Base Currency amount and, in the case of an amount
denominated in a currency other than the Bsse Cwrency (the “Other Currency”), the amount of Base
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined by
the Valuation Agent for value on such Valuation Date.

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

"Credit Support Balance” means, with respect to a Transferor on a Valuation Date, the aggregate of all
Eligible Credit Support that bhas been transferred to or received by the Transferse under this Aanex,
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 Equivalemt Distributions or Interest Amount (or
portion of either) Yibt transferred pursuant to Paragraph 5(c)(i} or (if} wili form part of the Credit Support
Balance.

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

"Disputing Party” has the meaning specificd 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 securities of the same type, nominal value, description and amount as such
Eligible Credit Support would be entitled from time to time.

"Distributions Date” means. with respect to any Eligible Credit Support comprised in the Credit Support
Balance other than cash, each date on which a holder of such Eligible Credit Support is entitled to receive
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, specitied as such for that party
Uy Paragraph 11(b)(ii) including, in relation to any securities, if applicable, the proceeds of any redemption

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

"Eligible Currency” means each currency specified as such in Paragraph 11(a)(ii), if such currency is
freely available,

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

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

"Exchange Date” has the meaning specified in Paragraph 11(d).
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"Exposure' means, with respect 1o a party on a Valuation Date and subject to Paragraph 4 in the case of 2
dispute, the amount, if any, that would be payable to that pasty by the other party {expressed as a positive
number) or by that party to the other party (expressed as a negative number) pursuant 1o Section 6(e)(ii)(1)
of this Agreement if all Transactions (other than the Transaction constituted by this Annex) were being
terminated as of the relevant Valuation Time, on the basis that (i} that party is not the Affected Party and
(ii} the Base Currency is the Termination Cutrency; provided that Market Quatations will be determined by
the Valuarion Agent on behalf of that party using its estimates at mid-market of the amounts that would be
peid for Replacement Transactions (as that term is defined in the definition of “Market Quotation”).

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

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

(x)  the amournt of cash in such currency on that day; multiplied by
(y}  the relevant Interest Rate in cffect for that day; divided by
{2) 360 (o, n 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 transferrec, the Local Business Day on
which Eligible Credit Support or Equivalent Credit Support in the fonn cf cash was transferred to or
received by the Transferce) to (but excluding) the Local Business Day on which the cumrent Interest
Amount is transferred

"Inferest Rate” means, with tespect 1o an Eligible Currency, the rate specified in Paragrapb 1M)(1) for
that currency.

"Local Business Day"”, uniess otherwise specified in Paragraph 1l(h), means:

(0 in relation to a transfer of cash or other property (other than securities) under this Annex, a
day on which commercial banks ars open for business (including dealings in foreign exchange and
forcign currency deposits) in the place where the relevant account is located and, it difterent, in the
principal financial centre, if any, of the currency of such payment;

(i)  in relation to a transfer 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
seftlement instructions or, if delivery of the securities is contemplatzd by other means, a day on
which commercial banks are open for business (including dealings in foreign exchange and foreipn
currency deposits) in the place(s) agreed between the parties for this purpose;

8 o ISDA® 1995
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(iii) in relation to a valuation under this Annex, a day on which commercial banks are open for
bhusiness {(including dealings in foreign exchange and foreign currency deposits) in the place of
location of the Valuation Agent and in the place(s) agrced 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 natice most recently provided by the

recipient.

"Minimum Transfer Amount' means, with respect 1o a party, the amount specified as such for that party
in Paragraph 11(b)(i1i)(C); if no amountis specified, zero.

"New Credif Support” has the meaning specified in Paragraph 3(c)(),

“Notification Time' has the meaning specified in Paragraph F1(c)(iv).

"Recalcalation 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 resclution of
the dispute, then the “Recaiculation Date” means the most recent Valuation Date under Paragraph 2.
"Resoiution Time" has the meaning specified in Paragraph 11(cXi).

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

"Settlement 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 (i) with respect to a transfer of securities, the first Local
Business Day afler such date on which settlement of a trade in the relevant securities, if effected on such
date, would have been settled in accordance with customary practice when settling through the clearance
system agreed between the parties for delivery of such securities or, otherwise, on the market in which such
securities are principally traded (or, in either case, if there is no such customary practice, on the first Local

Business Day after such dale on which it is reasonably practicable to deliver such securities),

"Threshold” means, with respect to a party, the Base Cumrency Equivalent of the amount specified as such
for that party in Paragraph 11{b)iii}BY; if no amount is specified, zero.

"Transferee’’ means, in relation to each Valuation Date, the party in respect of which Exposure is a
pasitive number and, in relation to a Credit Support Balance, the party which, subject to this Annex, owes

such Credit Support Balance or, as the case may be, the Value of such Credit Support Balance to the other
party.

"Trangferor” means, in relation to a Transferce, the other party.
"Valuation Agent' has the meaning specified in Paragraph 11(c)(i).

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

9 ISDA® 1995



"Valuation Percentage” means, for any item of Eligible Credit Support. the percentage specified in
Paragraph | L(bXGi).

"Vatuation Time™ has the meaning specified in Paragraph 11(e)(iii).

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

6] Eligible Credit Support comprised in a Credit Support Balance tha is:

(A} an amount of cask, the Base Currency Equivalent of such amount multiplied by
the applicable Valuation Percentage, if any; and

(B) a sccurity, the Base Currency Equivalent of the hid price obtained by the
Valuation Agent multiplied by the applicable Valuation Percentage, if any; and

{ii) items that are comprised in a Credit Support Balance and ar¢ not Eligible Credit Support,
770,

10 ISDA® 1998
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1SDA®
International Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX
to the
Schedule to the ISDA Master Agreement
in relation to the
Class Blb Notes
dated as of 22 March 2007
betweer
(1)  BARCLAYS BANK PLC ("Party A");
2y  PARAGON MORTGAGES (NO.14) PLC ("Party B"); and

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

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

Paragraph 11. Elections and Variables
(a) Base Currency and Eligible Currency.
) "Base Currency” means Euro.

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

It is agreed by the parties that where the Credit Support Ameunt is transferred in 2
currency other than the Base Currency, the Valuation Percentage specified in
Paragraph 11{h)}(ii) shall be reduced by a percentage agreed by the parties and
approved by the relevant rating agency {(other than Moody's) (" Additional Valuation
Percentage™), such Additional Valuation Percentage being 6% or such lower
percentage as agreed by the parties and approved by the relevant rating agency.

(b) Credit Support Obligadions.
6] Delivery Amount, Return Amount and Credit Support Amount.

(A “"Delivery Amount”: Paragraph 2(a} shall apply, as amended {I} by
deleting the words "upon a demand made by the Transferee on or

UK/ 119600601 -1 - 261214170-40170281
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promptly following a Valuation Date” and inserting in lieu thereof the

words "not later than the close of business on each Valuation Date" (II)

ay deleting in its entirety the sentence beginning "Unless otherwise

specified in Paragraph 11(b)" and inserting in lieu thereof the following:

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

Date will equal the greatest of:

9%

(2}

(3)

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

the greater of (i) zero and (ii} the amount by which {a) the Credit
Support Amount (caiculated according to Moody's Requiremenss)
for such Valuation Date exceeds (b) the Value (determined using
the applicable Moody's Valuation Percentages in Parapraph
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
Settlernent Day falls on or after such Valuauon Date); and

the greater of (i) zere and (if) 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 11(by(i))
as of such Valuation Date of the Transferor’s Credit Support
Balance (adjusted to include any prior Delivery Amount and to
exclude any prior Return Amount, the transfer of which, in each
case, has not yet been completed and for which the relevant
Settlement Day falis on or after such Valuation Date."

Provided that, in respect of any Valuation Date, the Value of
Eligible Credit Support to be transferred under Paragraph 2(a)
shall be calculated using the applicable Valuation Percentages for
the rating agency whose criteria have resulied 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. neonpe of the amounts

- 12 - 201214770-40170281
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(B)

calculated under (1), (2) and (3) of this Paragraph 11{b){(i)(i) shall
be greater than zgro.

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

following:

“The "Return Amount” applicable o the Transferee for any Valpation
Date will equal the least of:

n

(2

@)

the greater of (i) zero and (ii) the amount by which (a) the Value
{determined using the Fitch Valuation Percentages in Paragraph
11{b)Xii}) as of such Valvation 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
Settiement Day falls on or afier such Valuation Date) exceeds (b)
the Credit Support Amount (calculated according to the Fitch
Requirements) for such Valuation Date, provided that, if any of
Part S(g)(vi}{A) or Part S(gHvi)(B) of the Agreement are satisfied
at any time, the Return Amount for the purposes of satisfying the
Fitch Requirements shall be determined on the basis that the
Threshold applicable to Party A is infinity;

the greater of (i) zere and (iD) the amount by which (a) the Value
(determined using the Moody's Valuation Percentages in Paragraph
11(h)i1}) as of such Valuation Date of the Transferor's Credit
Support Balance (adjusted to include any prior Delivery Amount
and to exclude any prior Refurn Amount, the transfer of which, in
each case, has not yet been completed and for which the relevant
Settlemment Day falls on or after such Valuation Date) exceeds (b)
the Credit Support Amount (calculated according to Moody's
Requirements) for such Valuation Date; and

the greater of (i) zero and (ii) the amount by which (a) the Value
{determined using the S&P Valuation Percentages in Paragraph
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
cach case, has not yet been completed and for which the relevant
Settlement Day falls on or after such Valuation Date) exceeds (b}
the Credit Support Amount (calculated according to the S&P
Requirements) for such Valuation Date, provided that, if any of
Part S()(i)(B), Part 5(g)(iXC) or Pant 5(g)(iND) of the Agreement
are satisfied at any time, the Return Amount for the purposes of

13- 261214170401 70281
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satisfying the S&P Requirements shall bs determined on the basis
that the Threshold applicable to Party A is infinity. "

Provided that, in respect of any Valuation Dae, the Value of the
Eligible Credit Support to be transferred under Paragraph 2(b)
shall be calculated using the applicable Valuation Percentages for
the rating agency whose criteria have resulted in the lowest amount
under (1), (2) and (3) of this Paragraph 11(b))(1i) and provided
further that, in no event shall the Transferee be required to transfer
any Equivalent Credit Support under Paragraph 2(b) if,
immediately following such transfer, any of the amounts calculated
under (1), (2) and (3) of Paragraph 11{bVi)(i} (Delivery Amount)

would be greater than zero.

(C)  "Credit Support Amount” has the meaning specified under the relevant
definition of Ratings Agency Requirement.

(i Eligible Credit Support. The following items will qualifv as "Eligible Cradit

Suppart” for Party A:

ollateral Type

[Valuation

[Percentages

in respect of

aluation
[Percentages

/aluation ‘
ercentages :

in respect of S&P[in respect of \

i Moody's itch
! | |
i H !
{A) Fcash in an Eligible Currency ‘As set out in 100% Too% |

ppendix C-1

.
(B) INegotiable debt obligations
? 1}denomin.’ne:d in un Eligible
}Currency issued by

the Government of the
i ! Urited Kingdom;
! the Federal Republic of
Germany;
i the Republic of France;
} Taly;
the Netherlands;
Sweden;
Belgium;
Austria,
Finland:
Luxembourg;

Portugal;
Spain;

“m relation to
gresidual marurity
as set out in the
ircorresponding
}order under
[Collateral Type:

[n relation t
lresiduai mafurity
5 set out in the
corresponding
order under
Collateral Type:

o relation to
residual maturity
s set out in the |
k:orrcsp()nding ‘
lorder under
Collateral Type:

UK. 96006:01
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Collateral Type aliation Waluation [Valuation
ercentages IPercentages Percentages
respect of in respect of S&Piin respect of
foody's i Fitch
|
the Republic of Ireland; \ ‘_{
or
the U.S. Treasury
Department,
(with local and foreign currency
issuer ratings equal to or greater
than AA- by S&P, AA- by Fich
land Aa3 by Moody's) having a
) emaining time to maturity of:
k
i) ot more than one year; IAs set out 95 % P7.5%
Appendix C-1
i
i) fmore than one year but not more {As set out [To be agreed Eo be agreed
fthan 5 years; ppendix C-1 between Paity A hetween Party A
{ ! nd S&P and Ficch
| ;
iii) ‘Emore than 5 years but not more JAs set out fTo be agreed To be agreed |
than 10 years; or |Appendix C-1 }between Party A [between Party A
and S&P iand Fitch
iv) Eﬂore than 10 years, |As set out To be agreed To be agreed
[Appendix C-1  |between Party A between Party A
land S&P land Fitch
C) [Negotiable debt obligations In relation to In relation to [n relatien to
issued by: esidual maturity [residual mawrity residual manrity ‘

us setout in the  [as setout inthe  [as set out in the
orresponding corresponding corresponding

wrder under Tder undet wrder under

Coliateral Type: [Collateral Type: Collateral Type:

the US Government
Naticnal Mortgage
Association;

the US Federal Home
Loan Mortgage

Corporation; | 1
the US Student Loans ‘
Marketing Association; or
a US Federal Home Loan

J Bank,

I {with lozal and foreign currency

lissuer ratings equal to or preater
khan AA- by S&P, AA- by Fitch |

UK/1196006/01 - 15 - 261214170401 70281
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(Collaleral Type [Valuation
i Percentages

in respect of
poody's

[Valuation
[Percentages

in respect of S&Pin respect of

Waluation
[Percentages

F‘itch

land Aa3 by Moody's) having a
\
I remaining time ¢ maturity of:

|
(1) l‘tno[ more than one year; s set out in
i Appendix C-1

|
] i

08.5%

{ii} ;‘more than one year but not more As set out in
than 5 vears: Appendix C-1

[To be agreed
between Party A
and S&P

To be agreed
between Party A
und Fitch

(iii) more than 5 years but not more  |As set out in

than 10 years; or Appendix C-1

To be agreed
between Party A
rand S&P

|

To be agreed I
between Parry A !
and Fitch !

As set cut in
Appendix C-1

!(iv) more thar. 10 vears,

Eo be agresd
etween Party A
nd S&P

ITo be agreed
between Party A

land Fitch 1
‘ i
|

1Dy Commercial Paper denominated |As set out in
in an Eligible Currency (with 2 |Appendix C-1
rating equal 1o or greater than A-

1+ by S&P, P-1 by Moody's

{ remaining time 1o maturity of
I less than 3 months.

To be agreed
rbetwecn Party A
and S&P

|

99.5%

and Fi+ by Fich with a J
|

(E) Such other items as agreed

. between Partv A and the Rating |

‘Agencizs, from time to time, in respect of
which Party B can lawfully
E[rcc:eive from, and transfer back has provided a
Iro, Party A as required, that will jwritten ratings

i ualify as Eligible Credit

Fuppor‘:. i

hich Moody's
Ffﬁrmalion‘

I
.

i
To be agreed

fero or such
higher percentage between Parry A
|

and S&P

To he agreed
betweer Party A
and Firch

(i} Thresholds.

1A1lodependent Amount” means, for Party A and Pacty B, with respect

iv cach Transaction, zero.

UK/ 1196000/01 - 16 -
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(e)
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=t

(8}

(©)

"Threshold” means with respect to Party A: infipity, provided that for
so long as no Relevant Entity has the S&P Required Rating, the
Moody's First Trigger Required Ratings or the Fitch Minimum Required
Ratings and either {i) no Relevant Entity has had the S&P Required
Rating, the Moody's First Trigger Required Ratings or the Fitch
Minimum Required Ratings since this Annex was executed or {ii) at least
30 Local Business Days have elapsed since the last time a Relevant
Entity had the S&P Required Rating, the Moody's First Trigger
Required Ratings or the Fitch Minimum Required Ratings, the
Threshold with respect 10 Party A shal] 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 Evemt 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
maximurm Retrn Amount being equal to the Credit Support Balance.

Valuation and Timing.

Q)]
(i)

(iii)

(iv)

“Valuation Agent’ means, Party A in all circumstances.

"¥aluation Dute® means cach 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 Valve and Exposure will, as far as practicable, be
made as of approximately the same time on the same date,

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

Day.

Exchange Date. "Exchange Date” has the meaning specified in paragraph 3(c)(ii).

Dispute Resolution.

()

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

under Paragraph 4.

-17 - 261214/70-401 70281
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(ifi)

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

as follows:

(A)

with respect 0 any Eligible Credit Support or Eguivalent 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
orincipal national securilies exchange on wiich such Securitivs are
listed, multiplied by the applicable Valuatior: Percentage; or (v} where
any Securities are not listed on a national securities exchange, the bid
price for such Securities quoted as at the close of business on such date
by any principal market maker {(which shall not be and shall be
independent from the Valuation Agent) for such Securities chosen by the
Valuation Agent, multiplied by the applicable Valuation Percentage; or
(z) if no such bid price is listed or quoted for such date, the last hid price
listed or quoted (as the case may be), as of the day next preceding such
date on which such prices were available, multiplied by the applicable
Valuation Percentage; plus {b) the accrued interes: where applicable on
such Securities (except to the extent that such interest shail have been
paid to the Transferor pursuant te Paragraph £(c)(iil er included in the
applicable price referred to in subparagraph {a) above) as of such date;

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

with respect to any Eligible Credit Support ot Equivalent Credit Support
cther than Securities and Cash, the Base Currency Equivalent of the fair
market value thereof on such date, as determined in any reasonable
mapner chosen by the Valuation Agent, multiplied by the applicable
Valiation Percentage.

"Alternative” The provisions of Paragraph 4 will apply.

(f Distribution and Interest Amount.

0}

UK 119600601

"Interest Rate" The "Interest Rate” :n relation to each Eligible Currency

specified below will be:

Eligible Currency Interest Rate

UsD

EUR

The effective federal funds rae in U.S.
Dollars published on Telerate Screen Page
118 for the relevart dav at the close of
business in New York on such day.

The overnight rate ‘ixed for such cay, as set
forth under the heading "EONIA" on Telerate

- 18- 261214.70-40170281

O

Gl



N

Credit Sapport Annex tg Bib Currency Swap Execution Version

(i)

(i)

(v}

v

UK/ 96006/01

Screen Page 247,

GBP "SONIA" for any day means the reference
rate equal 1o the overnight rate as calculared
by the Whoiesale 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 wansfer 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 or increased by that
transfer, and on any other Local Business Day on which Eguivalent Credit
Support is transferred to the Transferor pursuant to Paragraph 2(b), provided
that Party B shall only be obliged to transfer any Interest Amount to Party A
o the extent that it has received such amount,

"Alternative to Interest Amount” The provisions of Paragraph S(c)(i1) will
apply. For the purposes of calculating the Interest Amount the amount of
imeercst 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 delered and
replaced with the following:

“Interest Amoynt” 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
holder of securities of the same type, nominal value, description and amount
as such Eligible Credit Support wouid have received from time to time.

- 19 261214/70-40170281
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(vi) "Disteibution Date" means, with respect o any Eligible Credit Stpport
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.

g)  Addresses for Transfers.

Party A:

USD CASH

Account With:

Beneficiary:
Account No»
Reference:

EUR CASH

Account With;

Beneficiary:
Aceount No:
Reference:

GBP CASH

Account With:

Sort Code:
Beneficiary:
Account No:
Reference:

BARCUS33 Barclays New York
BARCGB33 Barclays Capital Londen
050035428

COLLATERAL

BARCGE22 Barclays Bank PLC
BARCGE33 Barclays Capital London
44295577

COLLATERAL

BARCGB22 Barclays Bank PLC
20-00-00

BARCGB33 Barclays Capitat London
50654140

COLLATERAL

Party B: To be advised

By Other Provisions,

i) Transfer Timing.

(A)

UK/ 1196006/01

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

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

The definition of Settlement Day shall be deleted and replaced with the
following:

- 20 - 26121470401 7028
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(i1}

(iii}

(v}

UK/1196006/01

"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 Vaiuation Date. For the
avoidance of doubt, for the purposes of Paragraph 2 and Paragraph
4{a)2), the Transferor will be deemed to receive notice of the
demand by the Transferee to make a transfer of Eligible Credit
Support; and

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

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

Early Termination.

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

Costs of Transfer on Exchange.

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

Cumnulative Rights.

The rights, powers and remedies of the Transferee under this Annex shali 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 iaw, all of which rights,
powers and remedies shall be cumulative and may be exercised successively or
concurrently without impairing the rights of the Transferee in the Credit
Support Balance created pursuant to this Annex.

220 - 261214/70-4017028 1
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(vi)
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Single Transferor and Single Transferee.

Party A and Party E agree that, notwithstanding anything to the contrary in
this Annex, (including, without limitation, the reciial hereto, Paragraph 2 or
the definitions in Paragraph 10), (a) the term "Transferee” as used in this
Anpex means only Party B; (b) the termy "Transferor” as used in this Annex
means only Party A; (c) only Party A will be required to make Transfers of
Eligible Credit Support hereunder; and (d) in the calcvlation of any Credit
Support Amount, where the Transferee's Exposure would be expressed as a
negative number, such Exposure shall be deemed to be zero.

Ratings Agency Requirement.

“Rating Agency Requirement” means the Moody's Requirements, the 5&P
Requirements and the Fitch Requirements, as defined beiow.

Moody's Requirements

"Credit Support Amount” shall mean with respect o a Transferor on a
Valuaton Date the greater of the Moody's First Trigger Credit Support
Amount and the Moody’s Second Trigger Credit Support Amount.

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

n (A) for any Valuation Date on which (I) the Moody's Second Rating
Trigger Requirements do not apply of (1) less than 30 Local Business
Days have elapsed since the occurrence of a Moeody's Second Rating
Fvent, an amount equal to the greater of (a) zero and (b) the sum of the
Transferee’s aggregate Exposure for ali Transactions and the aggregate
of Moody's Additional Collateralized Amounts for all Transactions,

For the purposes of this definition, the "Moody's Additional
Collateralized Amount” with respect 1o any Transaction shall mean the
product of the applicable Moody's First Tripger Factor set forth in
Appendix C-2 and the Party A Curtency Amcumt for such Transaction
for the Cajculation Period which includes such Valuation Date; or

{B) for any other Valuation Date, zero, over
an  the Threshold for Pariy A for such Valuation Date.

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

a1 (A) for any Valuation Date on which Moody 's Second Rating Trigger
Requirements apply and 30 or more Local Business Days have clapsed
since the last time the Moody's Second Rating Trigger Requirements did
not apply, an amount equal to the greatest of (a) zero, (b} the apgregate
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avy

amount of the Next Payments for all Next Payment Dates and (¢) the
sum of the Tramsferee's aggregate Exposure and the aggregawe of
Moody's Additional Collateralized Amounts for each Transaction,

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

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

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

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

“Next Payment” means, in respect of each Next Payment Date, the
greater of (i) the amount of any payments {exciuding 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(2) on such Next Payment Date (in each case, after giving
effect to any applicable netting under Section 2(¢) and excluding
exchanges of principal, and (ii) zero.

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

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

S&P Requirements.

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

M

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:
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{A) the Transferce's Exposure; and

(B} the sum of the Transaction Notional Amountis) as defined
in the Confirmation for each outsianding Transaction under
the Agreement multiplied by the relevant percentage set out
in the relevant Table in Appendix A, over

iii) the Threshold for Party A for such Valuation Date.
(m 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 outstanding Transaction under
the Agreement multiplied hy 0.1 multiplied by the relevant
percentage set out in the Table in Appendix A, over

(1i) the Threshold for Party A for such Valuation Date.
Fitch Requirements.

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

(max[MV plas VC muliplied by 105 per cent multiplied by N;0]) -
Threshold for Party A for such Valuation Date

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

"VC" means the applicable volatility cushion at that time determined by
reference 1o percentages set out in the relevani table in Appendix B (and
for such purpose calculating the relevant Weighted Average Life
assuming a zero prepayment rate and zero default rate in relation to the
Mortgages beneficiaily 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 inserting the words "and
shall provide each party (or the other party, if the Valuation Agent is a party)
with a description in reasonable detail of how such ca.culations were made,
upon request” after the werd "calculations” in the third line thereof,

L4 - 261214770401 7028}
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Demands and Notices,

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

Exposure.

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

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

“Crass-Currency Swap" means any cross-currency swap rate transaction
berween Party A and Party B entered into pursuant to the Agreement as
evidenced by a Confirmation;

"Fitch" means Fitch Ratings Ltd and tncludes any successors thereto;

"Fitch Mininmum Reguired Ratings” means at any time a person satisfies
both of the following:

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

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

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

"nterest Rate Swap" means any intetest rate swap fransaction 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 Perty B emered 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 Fiwh;
“Relevant Entitv" has the meaning specified in the Schedule;

'S&P" means Sundard & 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 2 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 Lnterest Rate Swap Transaction, the Notional
Amount of such Interest Rate Swap Transaction, or (iil} in respect of an
Interest Rate Cap Transaction, the Notional Amount of such Interest Rate Cap
Transaction, and in each case, as at such Valuation Date,
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Appendix A - S&P Volatility Buffers

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

Caunterparty rating Mawrities up to 5 Matrities up to 10 Mawrities up to ]S
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 15.25 21.00 26.50

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

Counterparty rating Mawrities up 1o 5 Mawrities up 1w 10 Marities up to 15
years (%) years (%) years (%)

A-1 4.50 5.50 6.25

A-2 6.50 7.75 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

Counterparty rating Maturities up w5 Maturiies up 10 10 Maturities up 10 15
years (%) years (%) years (%)

A-2 &.00 9.25 10.75

A-3 9.50 12.00 14.50

BB+ or lower 12.75 16.50 20.75

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

Counterparty rating Maturities up 10 5 Maturities up to 10 Maturities up 1o 15
years (%) years (%) years (%)

A-2 S8 7.00 8.25

A-3 7.00 8.00 10.00

BB+ or lower 19‘00 11.25 13.75
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Volatility BufTer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a USD/AUD cross currency swap transaction

Counterparty raving Maturities  up to 5 Mawrities up 10 10 Mawurities up to 15
years (%) vears (%} years (%)

A-l 9.00 11.00 12.50

A-2 18,75 20.00 27.25

A3 19.00 28.75 38.50

BB+ of lower 28.00 43.25 68.00

Volatility Buffer for Issuer Notes rated 'A' or 'A+' by S&P, where the Collateralised
Traasactino is a USIVAUD cross currency swap transaction T

Counterparty rating Maturities up ro 5 Maturities up o {G Maturities up 10 15

years (%) vears (%) years (%)}
A-l
A-2 12.50 16.00 19.75
A-3 15.75 20.75 25.25
BB+ or lower 22.00 30.00 43,50

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

Counterparty raring Mawrities  up 10 5 Mawrities up ot 10 Mawrities up 1o 13

| vears (%) yeurs (%) years (%)
A-] 9.25 11.0¢ 13.00
A-2 15.50 20,75 27.75
A-3 19.75 29 00 3825
BB+ or lower 28.75 44.50 58.75
Volatility Buffer for Issuer Notes rated 'A' or 'A+' by S&P, where the Collateralised he
Transaction is a EUR/AUD cross currency swap transaction

h L
Counterparty raring Maturities up w5 Mawrities up 10 10 Mawrities up 10 15
vears {%) years {%) vears (%)

A1 E
A2 | 13.00 16.00 20.25
A3 | 16.00 21.50 27.75
BB+ or lover a 22.50 32.00 43.75

UK/1196006/01 -28 - 261214770401 70281



Credit Support Annex o BIb Currency Swap

Execution Version

Volatility Baffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a GBP Libor Basis Swap

Counterparty rating Marrities wp to 5 Maturities up 10 10 Maturities uwp 1w 15
years (%) years (%) years (%)

A-2 - 4.25 5.50 7.50

A3 5.75 8,25 17.25

BB+ or lower 7.78 11.25 36.50

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

Connterparty rating

T Remaining Term (as
defined in the 2000

ISDA Definitions of
Transaction up to §

Remaining Term fas
defined in the 2000
ISDA Definitions of
Transaction up to 10

Remuining Term (as
defined in the 2000

ISDA Definitions of
Transaction up to 15

years years, but greater than  years, but grater than
(%} 5 years 10 years
(%} (%)
A-2 4.25 5.50 7.50
A-3 5.75 8.25 17.25
BB+ or lower 7.75 1125 36.50
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Appendix B - Fitch Volatililty Cushion (%)

Where the Collateralised Transaction is a USD/GBP cross currency swap transaction:

(%) Weighted Average Life (Years)

‘Notes' rating | 1 2 3 4 57776 7T 8 T 11 12 13 14 > =15
AA orbeter |11 2. 38 51 62 73 8RS 96 407 118 128 139 149 159 168
A+ oor A 08 17 27 36 44 52 60 68 76 84 90 9% 106 112 119
A-/BBB+ 07 15 23 31 39 45 52 59 66 13 19 86 92 68 104

Where the Colateralised Transaction is a EUR/GBP cross currency swap transaction:

7( %) Weighted Average Life (Years)
Notes' rating | 1 2 3 4 s 6 7 8 9 10 it 12 13 ¥ >=15
AA-or better | 0.9 2.t 3.2 4.2 5.0 5.8 6.7 7.5 84 82 10.00 108 116 124 132
At or A 0.6 1.5 2.3 3.0 3.6 4.1 4.7 5.3 59 6.5 7.1 7.7 83 8.8 94
A-/EBB+ 0.6 ] 2.0 2.6 3.1 3.6 4.1 4.6 52 5.7 6.2 6.7 7.2 7.7 8.2

Where the Collateralised Transaction is a USD/AUD eross currency swap transaction:

(%} Werghted A.‘I'V(’m'gt’ Life (Years}
Noes' rating |1 2 3 4 5 6 78 9 10 1 12 13 14 =08
AA-orbetter | 1.4 3.1 4.7 6.2 7.7 9.1 10.5 il 13.3 14.7 16.0 174 18.7 199 212
At orA 1.0 2.2 3.4 4.4 5.5 6.5 7.5 8.4 9.4 1.4 1.4 123 13.2 i4.1 15.0
A-/BBB + 0.9 1.9 2.9 3.9 4.8 5.6 6.5 7.4 8.2 9.1 9.9 10.7 11.5 12.3 131
4
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R/AUD cross curiency swap transaction:

{%) Weighied Average Life (Years)

Notes' rating | | 2 3 4 5 6 7 8 9 10 11 12 13 14 > =15

AA- or betier | 1.2 2.9 4.5 59 7.2 8.5 9.7 1.0 123 13.5 14.8 16.0  17.2 18.4 19.6

A+ oar A Q.9 2.1 3.2 4.2 5.1 6.0 6.9 7.8 8.7 9.6 10.5 i1.3 122 13.0 139

A-/BBB+ 08 1.8 28 36 44 52 60 68 76 84 9.1 99 106 114 121

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

(%)

Notes' rating

AA-or better | 0.06

A+ or A 0.4

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 10 1l 12 13 14 >=15
{Years)

VC (%) 0.5 1.0 1.7 23 28 3.4 4.0 4.7 53 6.0 6.6 7.2 7.9 8.5 9.1
UK/1196006/01 -31-
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APPENDIX C-1 VALUATION PERCENTAGES

Table 5A
Valuation Percentage
Where Rated Liabilities are EURO Denominated

'EURO Cash 100%  100%

100%
| Sterling Cash 99% 98% 9%
{ U.S. Dollar Cash 98% 97% 93%

Fixed-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Deparrr;went with
Remaining Manurity

a < 1 vear 98¢% 9% 5a% 93%
| 1102 years 98% 97% 93% R
12 to 3 years 98% 97% 92% 9%
I3 105 years 98% 97% 91% 90%
| 507 years 98% 97% 0% 88%
| 7t 10 years 98% 97% 88% 87%
’ 11} 10 20 years 98% 97% B5% 83%
"> 20 vears 98% 97% 83% 81%
- Floating-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Department
! All Mawrities 98% 97% 91% 92%
. Fixed-Rate U.S. Agency Debentures with Remaining Maturity
| < 1 year 98% 97% 93% 92% |
"1 to 2 years 98% 97% 3% 9% ’
| 210 3 years 98% 97% 9% 90%
3105 years 98% 97% 90% 80% :
"5 10 7 years 98% 97% 89% 87% i
v 7 to 10 years 98 % 97% 87% 86% .
L 1010 20 years 98 % 97% 84 1% 82% f
> 20 years 98% 97% B2% BO% ‘
| Floating-Rate U.S. Agency Debenmres i
| All Maturities 98% 97% 92% 91% i
! Fixed-Rate Euro-Zone Government Bonds Rated Aa3 or Above with Remaining Maturity \
< 1 year 100% 100% 1% 100%
| to 2 years 100% 100% 9947 9%
2w 3 years 100% 100% 98% 98 %
3 to 5 years 100% 100% 96%% S6%
5o 7 years 100% 100% 95% 94 %
7w 10 years 100% 100% 94 ¢ 91%
|10 0 20 vears 100% 100% 894 889
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> 20 years 100% 100% 87% 86%
Floating Rate Euro-Zone Government Bonds Rated Aa3 or Above

All Maturities 100% 100% 99% 99%
Fixed-Rate United Kingdom Gilts with Remaining Maturity

< 1 year 9% 98% 96% 9% “
1to 2 years 99% 98% 95% 94 %
2 1o 3 years 9% 98% 94% 93%
30 5 years 99% 98% 93% N%
5t0 7 years 59% 98% 92% 21%
7 1o 10 years 99% 98% 9% 0%
10 to 20 years 99% 98% 87% 85%
> 20 years 59% 98% 85% 84%
Floating-Rate United Kingdom Gilts

Al Maturities 99% 98% 96% 95%

UK/ 1196006701 -33-
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APPENDIX C-2 (Moody's TABLE 44A-2)

a

1 or less i 0.13% ! 1.10%
More than ! but iess than 2 | 0.30% ; 1.20%
. More 2but less han3 0.40% i 1.30%
| More than 3 but less than4 | 0.60% ‘ 1.40%
i More than 4 but Jess than 5 0.70% ! 1.50%
! More than 5 but less than 6 ! 0.80% 1.60%
! More than 6 but less than 7 1.00% 1.60% |
| More than 7 but less than § 1.10% 1.70%
[ More than 8 but 155 than 9 1.20% f T.80% -
I More than Y but less than 10 1.30% 1.90%
More than 10 but less than 11 1.40% 1.90%
More than 11 but less than 12 ; 1.50% 2.00%
| More than 12 but less than 13 1.60% 2.10%
i More than 13 but less than 14 1.70% 2.10%
Maore than 14 but less than 15 1.80% 2.20%
L More than 15 but Jess than 16 1.90% 2.30%
! More than 16 but less than 17 2.00% 2.30%
More than 17 but less than 18 2.00% . 2.40%
T More than 18 but less than 19 2.00% - 2.40%
I More than 19 but less than 20 2.0% 2.50%
i More than 20 but less than 21 2.00% 2.50% -
! More than 21 but less than 22 2.00% 2.50%
i More than 22 but less than 23 ¢ 2.00% 2.50%
I More than 23 but less than 24 2.00% 2.50%
' More than 24 but less than 25 : 2.00% 2.50%
More than 23 but Jess than 26 2.00% 2.30%
o More than 26 but fess than 27 2.00% 2.50%
More than 27 but less than 28 2.00% 2.50% Wi
More than 28 but less than 28 | 2.00% 2.50%
More than 29 bui Jess than 30 | 2.00% ' 2.50%
30 or more ' 2.00% T 2.50%
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AYPENDIX C-3 (Moody's Table 4B-2)

Potential Increase of Mid-Market Valuation of Swaps

1 ot less 0.50% 6.10%
More than 1 but less than 2 1.00% 6.30%
| More than 2 but less than 3 1.50% 6.40%
More than 3 but less than 4 1.90% 6.60%
More than 4 but less than 5 2.40% 6.70%
More than 5 but less than 6 2.80% 6.80%
More than 6 but less than 7 | 3.20% 7.00%
‘e’ More than 7 but less than 8 3.60% 7.10%
More than 8 but less than 9 4.00% 7.20%
More than 9 but less than 10 4.40% 7.30%
Mote 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 Jess 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 bur less than 16 6.30% 7.90%
More than 16 but less than 17 6.60% 8.00%
I More than 17 but less than 18 | 6.90% 8.10% |
I More than 18 but less than 19 i 7.20% 8.20% '
More than 19 but less than 20 | 7.50% 8.20%
More than 20 but less than 21 7.80% 8.30%
More than 21 but less than 22 8.00% J 8.40%
| More than 22 but less than 23 8.00% 8.50%
[—Mnre than 23 but less than 24 8.00% 8.60%
. More than 24 but less than 25 8.00% 8.60% j
| More than 25 bur less than 26 8.00% 8.70% i
. More than 26 but lcss than 27 | 8.00% 8.80% |
More than 27 but less than 28 | 8.00% 8.80% |
R More than 28 but less than 29 8.00% B.9%
More than 29 but less than 30 8.00% 9.00%
30 or more 8.00% 9.00% |
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APPENDIX C-4 (Moody's Table 4B-3)

Potential Increase of Mid-Market Valuation of Transaction Specific Hedges

dge dn yes
1 or less | 0.65% ‘ 6.30% |
More then | buf less than 2| 1.30% 6.60% 1
| More than 2 butless than3 | 1.90% ! 6.90% J
© More than 3 but less than 4 2.50% 7.10% 4
More than 4 but less than § 3.10% ‘ 7.40% ‘
More than 3 but less than 6 1.60% | 7.70%
More than 6 but less than 7 4,20% ! 7.90% * J
More than 7 but less than 8 4.70% ' 8.20% *‘
More than § but less than 9 5.20% 8.40% ;
More than 9 bur less than 10 ! 570% 8.60%
More than 10 but less than 11 6.10% - 8.80%
. More than 11 hut less than 12 6.50% 9.00% ‘
I More than 12 but Jess than 13 7.00% $3.20% |
| More than 13 but less than 14 7.40% 9.40% |
{ More than 14 but less than 15 ! 7.80% 9.60% ;
1 More than 15 but less than 16 8.20% 9.80%
| More than 16 but less than 17 8.60% : 10.00% i
More than 17 but less than 18 - 9.00% H0.10% !
More than 18 but less than 19 9.40% 10.30%
More than 19 but less than 20 | 9.70% . 10.50%
Meore than 20 but less than 21 10.00% 10.70%
More 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%
Mare than 24 but less than 25 | 10.00% : 11.00% |
Morc than 25 but less than 26 | 10.00% ; 11.00% {
More than 26 but less than 27 | 10.60% 11.00% -
More than 27 but less than 28 10.00% 11.00% el
More than 28 but less than 29 10.00% 11.00%
More than 29 but less than 30 10.00% 11.00%
30 or more 10.00% 11.00%
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IN WITNESS WHEREOQF, the parties have executed and delivered this document as of the
date specified on the first page of this document.

Signed for and behalf of: Barclays Bank PLC
on:
by:
BY ettt
Name
Titlg
I Signed for and behalf of: Paragen Mortgages (No.14) PLC
: on:
by:
- Name} Fonn  Har ved
Title:
Signed for and behalf ol Citicorp Trustee Company Limited
on:
” V@
By L NS L T T
Name:
Title: Hamblin
Director
L
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IN WITNESS WHEREOQOF, the parties have executed and delivered this document as of the
date specified on the first page of this document.

Signed for and behalf of: Barclays Bank PL.C
on:
by:

Title: Dretouree.

Signed for and behalf of: Paragon Mortgages (No.14) PLC -
on:
by:
By i
Name:
Title
Signed far and behalf of: Citicorp Trustee Cornpany Limited
on
by:

Title:
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