Class Cib Currency Swap

(Multicurrency -— Cross Border)

ISDA.

Intemational Swap Dealers Association, In¢.

" MASTER AGREEMENT

dated as of 2

PARAGON MORTGAGES (NO. 14) PLC

"

have entered and/or anticipate entering into one or mofe transactions {each a “Trapsaction™ that are or will
be governed by this Master Agreement, which includes the schedule (the “Schedule™), and the documents
and other confirming evidence {each 2 “Confirmation”™) exchanged between the parties confinming those
Transactions.

Accordingly, the parties agree as follows: —
1. Interpretation

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

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
betweea the provisicns of any Canfirmation 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 partics (collectively tefermed to o
this “Agreement™), and the parties would not otherwise enter into any Transactions.

2 Obligations
(a) General Conditions.

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

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

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

©) Netting. 1f on any date amounts would otherwise be pavable:—
{1)  in the same currency; and
(ii} in respect of the same Trensaction,

by eact party to the other, then, on such date, each party’s obligation to make nayment of any such amount
will be automztically satisfied and discharged and, if the aggregate amount tha: would otherwise have been
payuble by ons pany 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 have been
payable 1o pay to the other party the excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The clection may be meade in the
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions
identified as beinyg suhject to the election, together with the starting date {in which case subparagraph (ii}
above will not, or will ccase (o, apply to such Transactions from such date). This election may be made
separately for different groups of Transactions and will apply separately to each pairag of Offices through
whick the parties make and receive paymen:s or deliveries.

(d) Deduction or Withholding for Tax.

(1) Gross-Up. All payments under this Agreement will be made without any deduction or
withholding fer or on account of any Tax unless such deduction or withholding is required by any
applicabli law. as modified by the practice of any relevant governmen-al revenue authority, then in
cffect. If 2 party is so required 1o deduct or withhold, then that party (*X7) will;—

(1) promptiy notify the other party ("Y™) of such requirement;

(2} pay to the relevant authorities the full amount required ©o be deducted or withheld
(including the full amount required to be deducted or witktheld {rom any additional amount
paid by X to Y under this Section 2(d)) promptly upon the earlier of determining that such
ceduciion or withholding is requred or receiving notice that such amount has been assessed
against Y7

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

(4) il such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary 1o ensure that
the net amount acrually received by Y (free and clear of Indemnifiabie Taxes, whether assessed
against X or Y) will equal the full amount Y would have received had no such deduction or
withholding been required. However, X will not be required to pay any additional amount to
Y 1¢ the extent that it would not be required to be paid but for--

(A) the failure by Y to comply with or perform any agreement contained in
Section 4(a)(i), 4(a)iii) or 4(d); or

(B) the faiture of a representation made by Y pursuant to Section 3(f) to be accurate and
true undess such failure would not have occuwrred but for (1) any action taken by a taxing
authonty, or brought i a court of competent jurisdiction, on o7 after the date on which a
Transaction is entered into {regardless of whether such action is taken or brought with
respedt 1o a party to this Agreement) or {11) a Change in Tax Law,
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{iy Liabitiy. If. —
{1) X is required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X
would not be required to pay an additional amount to Y under Section 2(d)(i}(4);

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

then, except to the extent Y has satisfied or then satisfies the Hability resulting from such Tax, Y
will promptly pay to X the amount of such Hability (inchuding any related lability for interest, but
including any related lizbility for penalties only if Y has failed to comply with or perform any
agreement contained in Section 4(a)(i), 4(a)(iii) or 4(d)).
{e) Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Farly
Termination Date in respect of the relevant Transaction, & party that defaults in the performance of any
payment obligation will, to the extent permitted by faw and subject to Section 6(c), be reguired lo pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency
as such overdue amount, for the period from (and including) the original due date for payment to (but
excluding) the date of actual payment, at the Default Rate. Such interest will be calculated on the basis of
daily compounding and the actual number of days elapsed. If, prior to the occurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the performance of
any obligation required to be seftled by delivery, it will compensate the other party on demand if and to the
extent provided for in the relevant Confirmation or elscwhere tn this Agreement.
3. Representations
Each party represents to the other party (which representations will be deemed to be repeated by each party
on each date on which a Transaction is entered into and, in the case of the representations in Section 3(1), at
all times unti] the termination of this Agreement) that:—
(a) Basic Representations.
(1)  Searus. 1t is duly organised and validly existing under the laws of the jurisdiction of its
organisation of incorporation and, if relevant under such laws, in good standing;
()  Pawers. It has the power to execute this Agreement and any other documentation relating to
this Agreement to which it is a party, to deliver this Agreement and any other decumnentation relating
to this Agreement that it is required by this Agreement to deliver and to perform its obligations
under this Agreement and any obligations it has under any Credit Support Document to which it is
a party and has taken all necessary action to authorise such execution, delivery and performance;

{iil)  No Violation or Conflict. Such execution, delivery and performance do not violate or conflict
with any law applicable 10 it, any provision of its constitutional documents, any order or judgment
of any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

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

(v)  OQbligations Binding. Its obligations under this Agreement and any Credit Support Document
ta 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,
moratorilim or similar Jaws 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 Evenrs, No Event of Default or Potentia) Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circurnstance would
oceur as a tesul: of its entering ioto or performing its obtgations under this Agreernent or any Credit Support
Document to which it is a party.

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body,
agency or officzal or any arbitrator that is likely to affect the legality, validity or enforceability agamnst it of
this Agreement or any Credit Support Document to which it is a party or ity ability 1o perform its obligations
under this Agreement or such Credit Supporn Document.

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

(e) Puyer Tax Representation. Each representation specified in the Scheduie 23 being made by 1t for
the purpose of this Section 3{e) is accurate and true.

{fH Payee Tax Represeniations. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3(f) 1s accurate and true.

4. Agreements

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

(a) Furnish Specified Information. [t will deliver to the other party o1, in centain cases under
subparagraph (i11) below, to such government or taxing authorizy as the other party reasonably directs;—

(1Y any forms. documemts or certificates relating to taxation specificd in the Schedule or any
Confirmation:

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

(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to
make a payment under this Agreement or any applicable Credit Support [ocument without any
deduction or withholding for or on account of any Tax or with such deduction or withholding at &
reduced rate (so lony as the completion, execution or submission of such form or document would
not materiatly prejudice the lege! or commercial position of the party in receipt of such demand),
with any such form or document 1o be accurate and completed in a manner reasonably satisfactory
to such other party and to be executed and to be delivered with any reasorably required certification,

in each case by the date spucified in the Schedule or such Confirmation or, if none is specified, as soon as
reasonably practicahle.

(b} Maintain Authorisarons. Tt wilt use all reasonable effons to matntain m full force and effect 2li
cunsents of any governmertul or other authority that are required to be obtained by it with respect 1o this
Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain
any that inay become necessary 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 failure so 1o comply would materially impair 1ts abiliny to perform its obligations
under this Agreement or any Credit Support Document to which 1t 1s a party.

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

(e) Payment of Stamp Tax, Subject 10 Section 11, it will pay any Stamp Tax levied or imposed upon
itor in respect of its execution or performance of this Agreement by a jurisdictior in which it is incorporated,
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through
which it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction”) and will indemnify
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other party's
exccution or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp
Tax Jurisdiction with respect to the other party.

5. Events of Default and Termination Events

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

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

(i) 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 Agrecment or delivery under
Section 2(a)(i) or 2(¢} or to give notice of a Termination Event or any agreement or obligation
under Section 4{a)(i), 4(a)(iii) or 4(d)) 1o be complied with or performed by the panty in accordance
with this Agreement if such fatlure is not remedied on or before the thirtieth day after notice of
such failure is given to the party;
(iit) Credit Support Defauit,
(1) Tailure by the party or any Credit Support Provider of such party to comply with or
perform any agreemeni or obligation to be complied with or performed by it in accordance
with any Credit Support Document if such faiture is continuing after any applicable grace
period has elapsed;

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

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

(iv) Misrepresentation. A representation (other than & representation under Section 3(e) or ()
made or repeated or deemed to have been made or repeated by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Document proves to have been
incorrect or misleading in any material respect when made or repeated or deemed to have been made
or repeated,

(v} Default under Specified Transaction, The party, any Credit Support Provider of such party or
any applicable Speeificd Entity of such party (1) defaults under a Specified Transaction and, after
giving effect to any appiicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of ebligations under, or an early termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicabie 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 feast three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or
rejects, in whole or in part, a Specified Transaction {(or such action is taken by any person or entity
appointed or empowered to operate it or act on its behalf);

(vi} Cross Defaulr. 1f “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of default or other similar condition or event (however
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described) in respect of such party, any Credit Suppont Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebredoess of any of them (individually or collectively) in an aggregeie amount of not less than
the applicabic Threshold Amount (as specified in the Schedule) which has -esulted in such Specified
Indebredness becorrdng, or becoming capable at such time of being declared. due and payable under
such agreements or instruments, before it would otherwise have been due and payable or (2) 2 default
by such party, such Credit Support Provider or such Specified Entity (individually or collectively)
in making one or more payments oo the duc date thereof in an aggregate amouat of not less than the
applicable Threshold Amount under such agreements or instruments {after giving effect to any
applicable notice requiremen or grace period);
(vii) Bankruptcy. The party, any Credit Suppornt Provider of such party or any applicable Specified
Entry of such pany: —.
{1} ia dissolved (other than pursuant to a consolidation, amalgamation or merger): (2) becomes
wnsolvent or is unable to pay its debts or fails or admits in writing its inabitity generally to pay
its debts as they become due; (3) makes a general assignmennt, arrangement or camposition
with or for the benefit of us creditors: (4) institutes or has instituted against 1t a proceeding
seeking a judgment of insolvency or bankrupicy or uny other relielf under any bankrupicy or
insolvency uw or other similar law affecting creditors’ rights, or a petinon is presented for lts
winding-up or liquidation, and, in the case of any such procecding or petition instituted or
presented agaiast it, such proceeding or petition (A) results in a judgment of insolvency or
bankruptey of the entry of an order for relief or the making of an order for its winding-up or
hquidation or {B) is not dismissed, discharged. stayed or restrained in each case within 30 days
of the instituticn or presentation thereof; (5) has a resojution passed for its winding-up, official
managerment o- liquidation {other thap pursusnt to a consolidation. amalgamation of merger);
(6} seeks or becomes subject to the appointment of an administrator. provisional liquidaror,
cOnsCTVator, recerver, trustee, custodian or other similar official tor it or for all or substantially
all its assets; [7) has a secured party take possession of ali or substantially all its assets or has
a dismess, execution, attachinent, sequestration or other kegal provess levied, enforced or sued
on or against all or substantially all its assets and such secured party maintains possession, or
any such process is not dismissed, discharped, stayed or restrained, in each case within 30 days
thereafier; (&1 causes or is subject to any event with respect 1o it which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified in ¢lauses (1)
to (7) (inclusive); or (9) takes any action in furtherance of, or indicating {ts consent to, approval
of. or acquiescence in, any of the foregoing acts; or

(vill) Merger Without Assumption. The pany or any Credit Support Provider of such party
consolidates or amalzamates with, or merges with or into, or transfers all or substantially all us assets
to, another eruty and, at the time of suca consolidation, amalgamation, merger or transfer: —

(1) the resulting, surviving or transferce entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credut Support Document to
which «t or its predecessor was a party by operation of law or pursuant tc an agreement
reasonably satisfactory to the otker party 10 this Agreement, or

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

Termination Evenss. The occurrence at any time with respect to a party ur, if applicable, any Credit

Support Provider of such party or any Specified Entity of such party of any event specified below constitutes
an lllegality af the event is specified in (1) below, a Tax Event if the event is speciiled in (i) below ora Tax
Event Upon Merger if the eventis specified in(iil) below, and, if specified to be applicable, a Credit Event
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Upon Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if the event
is specified pursuant to (v) below,—

©

(i) Hlegality. Due to the adoption of, or any change in, any applicable law after the date on which
a Transacrion is entered into, or due to the promulgation of, or any change in, the interpretation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicabje law after
such date, it becomes uniawful {other than as & result of a breach by the party of Section 4(b)) for
such party (which will be the Affected Party): —

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

(2} to perform, or for any Credit Support Provider of such pamty 1o perform, any contingent
ar other obligation which the party (or such Credit Support Provider) has under any Credn
Support Document refating to such Transaction;

(i1}  Tax Event. Due to (x) any action taken by a taxing authority, or brought in a court of competent
Jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such
action is taken or brought with respect to a party to this Agreement) or {y) a Change in Tax Law,
the party (which will be the Affected Party) will, or there is a substantiat likelihood that it will, on
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an additional
amount in respect of an Endemnifiable 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 is required 1o
be deducted or withhzld for or on account of a Tax (except in respect of interest under Section 2(e),
6{d)(ii} or 6(e)) and no additional amount is required 1o be paid in respect of such Tax under
Section 2(d)(:)(4) (other than by reason of Section 2(d)(i)(4) A) or (B));

(iily Tax Event Upon Merger. The party (the “Burdened Party”) or the next succeeding Scheduled
Payment Date will ¢ither (1) be required to pay an additional ameunt in respect of an Indemnifisble
Tax under Section 2(d)(i)(4) {except in respect of interest under Section 2(e), 6(d)(if} or 6(c)) 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 Z(d)(i)(4){A) or (B}), in either case as a result of a party
consolidating or amalgamating with, or merging with or into, or transferring all or substantially all
its assets to, another entity (which will be the Affected Party) where such action does not constitute
an event described in Scetion 5(g)(viii);

(iv)  Credit Event Upan 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
censolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described in Section S(a)(viii) but the
creditworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
(and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); or

(v} Add#tional Termination Evens, 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 Affacted Panics shall be as specified for such Additional Termination Event in
the Schedule or such Confirmation).

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

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

{a) Right to Terminate Following Event of Defaulr. 1f al any time an Event of Default with respect to
a party {the “Defaulting P'arty’™) has occurred and s then continuing, the cther party {the “Non-defaulting
Party™') may, by not more than 20 days notice to the Defaulting Panty specifying the relevant Event of Default,
destgnate a day not carlier han the day such notice is cffective as an Early Termination Date in respect of
al! vutstanding Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as
applying to a party, then ai Early Termination Date in respect of all outstanding Transactions will oceur
immediately upon the occurrence with respect 1o such party of an Event of Default specified in
Section S{a)vii)(1}, (3), {3), {6) or, to the extent analogous thereto, (§), and as of the time immediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
occurrence with respeet 1o such party of an Event of Defuult specified in Section Sta)(vii)(4) or, to the extent
apalogous thereto, (8).
(b)  Right to Terminate Following Termination Event.
(:)  Notice, If a Termination Event occurs, an Affected Party will, promirtly upon becoming aware of
it. notify the other party, specifying the nature of that Termination Event and zach Affected Transaction
and will also give such other information about that Termination Event as the other party may reasonably
require
(i} Transfer to Avpid Termination Event. If either an Iilegality under Section 3(b)(i}(1) or & Tax
Event occurs and there is only one Affected Party, or if a Tax Event Lpon Merger occurs and the
Burdened Farty 15 the Affected Party, the Affected Party will, as a condition 1o its right to designate
an Early Termenation Date under Section 6(b){iv), use all reasonable effors (which will not require
such party 10 incur a loss, excluding tnmaterial, incidemtal expenses) to transier within 20 days afler
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 to exist.

[f the Affected Parry s not able to make such a transfer it wiil give notice to the other party to that
effect within such 20 day period, whereupon the other party may e¢ffect such a transfer within
30 days afier the notice is given under Sectioa 6(b)(i)

Any such wransfer by a party under this Section 6(b)(ii) will be subject 1> and conditional upon the
prior written consent of the other party, which consent will not be withheld 1f such other party’s
policies in effect ut such time would permit it to enter into transactions with the transferee on the
terms propossd.

(i) Twe Affected Parties 11 an llegality under Section S(h)(1)(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 therew! is given under Section 6(b}i) on action to aveid that Termnation Event.

(iv) Right to Terminate. 1 —

(1) atransfer under Section 6(b)(11) or an apreement under Section H(b){ii1}, as the case may
be, has not been effected with respect 10 all Affected Transactions within 30 days after an
Affected Party gives notice under Section 6(b)(i); or

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

either party in the case of an Illegality, the Burdened Party in the case of a Tax Evemt Upon Merger,
any Affected Party in the case of a Tax Event or an Additiona] Terminztion Event if there is more
than one Affected Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 davs notice 1o the other party and provided that the relevant Jermination Event is then
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{d)

(e}

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

Efffect of Designation.

(i)  If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early
Termination Date will accur 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 Termination Date, no further
payments or deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will
be required 1o be made, but without prejudice to the other provisions of this Agreement. The amount,
if any, payable in respect of en Early Termination Date shall be determined pursuant to Section 6(e).

Caleulations.

(i} Statement. Ou or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the caleuiations on its part, if any, contemplated by Section &(e}
and will provide to the other party a statement (i) showing, in reasonsble detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving
details of the relevant account to which any amount payabi¢ to it is to be paid, [n the absence of written
confirmation from the source of a quotation obtained in determining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the existence and accuracy of such
quotation,

(1ii)  Payment Date. An amount calculated as being due in respect of any Early Termination Date
under Section 6(¢) will he pavable on the day that notice of the amount payable is effective (in the
case of an Early Terminatior Date which is designated or occurs as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which notice of the amount payable
1s effective {in the case of an Early Termination Date which is designated as a result of a Termination
Event). Such amount will be paid together with (to the extent permitted under applicable law)
interest thereon (before as well as after judgment) in the Termination Currency, from (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 actual
number of days elapsed.

FPayments on Early Termination. 1{ an Early Termination Date occurs, the following provisiens

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

(1) Evenss of Default, If the Early Termination Date results from an Event of Defaul: —

(1) First Method and Market Quotation. 1f the First Method and Market Quotation apply, the
Defaulting Party will pay to the Non-defanlting Party the excess, if a positive number, of (A) the
sum of the Settlement Amount (determined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amousts
owing o the Defaulting Party.

(2) First Method and Loss. 1f the First Method and Loss apply, the Defaulting Party will pay
to the Nop-defauiting Party, if 2 positive number, the Non-defaulting Party’s Loss in respect
of this Agreement.

(3) Second Method and Market Quotation. I the Second Method and Market Quotation apply,
an amount will be payable equal to (A) the sum of the Settlement Amount (determined by the
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Non-default:ng Party) in respect of the Terminated Trapsactions and the Termination Currency
Equivalent of the Unpaid Amounts owing 1o the Non-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defauiting Parry. If that amount is
a positive aumber, the Defaulting Parry wili pay it to the Non-defauling Party; if it is a negative
number, the Non-defaultng Party will pay the absolute value of that amount to the Defaulting
Party.

4) Second Method and Loss. If the Second Methed and Loss app.y, an amount wiil be payable
2qual to the Non-defaulting Party’s Loss in respect of this Agreement. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defauiting Party: if it is a negative
pnber, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting

Party
(i) Termingrion Evemes. 1f the Early Termination Date results from » Termination Event

{1} One Affected Party. If there is one Affected Party, the amount payable will be determined
in accordance with Section 6{e)((3), if Market Quotation applies, or Section 6(e)(i)(4), if Loss
upp-ies, cxcept that, in either case, references to the Defaulting Party and 10 1the Non-defanliing
Party will be deemned to be references to the Affected Party anc the parry which is not the
Aftccted Panty, respectively, and, if Loss applies and fewer than ail the Trapsactions are being
tenmnated. Loss shall be calentated in respect of all Terminated Transaciions.

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

(A) if Market Quotation applies, each party will determine a Sculement Amount in
respect of the Terminated Transactions, and an amount will be pavabie equal to (1) the
surm of (a) one-half of the difference between the Settlement Amoumt of the party with
the higher Sertlement Amoumt (“X™) and the Setilement Ampunt of the party with the
lower Settlement Amount (“Y”) and (b) the Termination Currency Egquivalent of the
Unpaid Amounts owing 10 X less (II) the Termunation Currencv Equivalent of the Unpaid
Amounts owing te Y; and

(B) if Loss applies, each panty will determune its Loss in respect of this Agreement (or,
if fewer than all the Transactions are being terminated. in respect of all Terminated
Transactions) and an amount will be payable equal to one-halt 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™),

Tf the amount payable is a poseive number, Y will pay it to X: 1 it 15 2 negative number, X
will pay the absolute value of that amount to Y.

(i) Adjustment for Bankruptcy. In circumstances where an Early Termunation Date occurs
because “Automatic Early Termination™ applies in respect of a party, the amount determined under
this Section 6{e) will be subjecs to such adjustments as are appropriate and permitted by law to
reflect aay payments or deliveries made by one party to the other under thos Agreement (und retained
by such other party] during the peried from the relevani Early Termimation Date to the date for
payment determined under Section 6(d)(11).

() Pre-Lstimare. The parties agree that if Market Quotation applies an amount recoverable under
this Scetion 8(¢) is a reasonable pre-estimate of loss and pot a penalty. Such amount is payable for
the Joss of bargain and the loss of protection against future risks and excep: 2s otherwise provided
in this Agreement neither party will be entitled to recover any additional damages a5 8 consequence
of such losses
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7. Transfer

Subject to Section 6(b)(i1), neither this Agreement nor any interest or obligation in or under this Agreement
may be transferred (whether by way of security or otherwise) by either party without the prior written consent
of the other party, except that: —

(a) 2 party may make such a transfer of this Agreement pursuant to a 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 right o1 remedy under this Agreement); and

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

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

(a) Payment in the Contractual Currency, Each payment under this Agrecment will be made in the
televant currency specified in this Agreement for that payment (the “Contractual Currency”). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied hy 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 reasanable manner and in good faith in converting the currency so tendered into the Contractual
Currency, of the full amount in the Contractua! Currency of all amounts payable in respect of this Agreement.
If for any reason the amount in the Contractual Curmrency so received falls short of the amount in the
Contractual Currency payable in respect of this Agreemem:, the party required to make the payment will, to
the extent permitted by applicable law, tmmediately pay such additional amount in the Contractual Currency
as may be necessary to compensate for the shortfall. If for any reason the amount in the Contractual Currency
so received exceeds the amount in the Contractual Currency payabie in respect of this Agreement, the party
recelving the payment will refund promptly the amount of such excess.

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a
currency other than the Contracmal Currency is rendered (i) for the payment of any amount owing in respect
of this Agreement, (ii) for the payment of any amount relating to any early termination in respect of this
Agreement or {iii) in respect of a judgment or order of another court for the payment of any amount described
in (i} or (i1) ahove, the party seeking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant to the judgment or order, wilt be entitled to reccive immediately from the other
party the amount of any shortfall of the Contractual Currency received by such party as a cansequence of
surns paid in such other currency and will refund prormptly to the other party any excess of the Contractual
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or
such excess arises ot results from any variation between the rate of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith in
converting the currency received into the Contractual Currency, to purchase the Contractuat Curmency with
the amount of the currency of the judgment or order actually received by such party. The term “rate of
exchange™ includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

(c) Separate Indemnities. To the extent permitted by applicable law, these indemnities constitute
separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party
to which any payment is owed and will not be affected by judgment being obtained or claim ot 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 2 party 1o demonstrate
that 1t would bave suffered a loss had an acrual exchange or purchase been made.
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9. Miscellunecus

(a) Entire Agreement. This Agreement constitutes the entire agreement an understanding of the parties
with respect 10 its subject matter and supersedes all oral communicatios and prior writings with respect
thereto.

() Amendmenss. No armendment, modification or waiver in respect of tis Agreement will be effective
unless in writing (including a writing evidenced by 2 facsimile transmission} end executed by each of the
parties or confirmed by an exchange of telexes or electronic messages on an electronic messaging system.

(c) Survival of Obligations, Without prejudice o Sections 2(a)(ili) and 6.¢)rii). tke obligations of the
parties under shis Agreement will survive the termination of any Transactior..
(d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and

privileges provided in this Agreement are cumulative and not exclusive of uny rghts, powers, remedies

and privileges provided by law,

() Councerparts and Confirmations.
(1) This Agreement (and each amendment, modification and waiver in respect of it) may be
executed and delivesed in counterpans (including by facsimile mansmission), each of which will be
deemed an original,
{11) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation shall be entered into as
SO0N @5 practicable and may be executed and delivered in counterparts (including by facsimite
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on
an electronic messaging systern, which in each case will be sufficient for all purposes to evidence
a bunding supplement to this Agreement. The parties will specify therein or through another effective
means that any such counterpart, telex or electronic message constitutes a Confirmation.

(fy Ne Waiver of Rights. A failure or delay in exercising any right, power or privilege In respect of this
Agresment will not be presumed to operate as a waiver, and a single or panial exercise of any right, power
or privilege will not be presutned 10 preciude any subsequent or furtber excruise. of that right. power or
privilege or the exercise of any other right, power or privilege.

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

10. Offices; Muliibranch Parties

(a) if Secton [0(a) is specified in the Schedule as applying. each parry thet enters into a Transaction
through an Office other than its head or home office represents o the other party 1hat, notwithstanding the
place of booking office or jurisdiction of incorporation or organisatiop of such party, the obligations of such
party are the same as if it had entered into the Transaction through its head or home office. This representation
will be deemed 10 be repeated by such party on each date on which a Transaction 13 entered into.

(b} Neither party may change the Office through which it makes and receives payments or deliveries
for the purpose of a Transacuion without the prior written consent of the other party,

(c) I 4 party 1s specified as a Multibranch Party in the Scheduls, such Multibranch Party may make
and receive payrnents or deliveries under any Transaceion through any Office listed 1n the Schedule, and the
Office through which it makes and receives payments or deliveries with respect v a Trazsaction will be
specified in the relevan: Confirmation.

11. Expensus

A Defavlting Party will, on demand, indemnify and hold bharmless the other parly for and against all
reasonable out-of-pocket expenses, including legal fees and Siamp Tax, incurred by such oiber party by
reason of the enforcement and protection of its rights under this Agreement or any Credit Support Document
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te which the Defaulting Party is a party or by reason of the early termination of any Transaction, including,
but not limited to. costs of collection.

12 Notices

(a) Effectiveness. Any notice or vther communication in respect of this Agreement may be given in any
manner set forth below (except that a notice or other communication under Section 5 or 6 may not be given
by facsimile transmission or electronic messeging system) to the address or number or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated:—

(i} if in writing and delivered in person or by courier, on the date 1t is delivered:
(ii) if sent by teiex, on the date the recipient's answerback is received;

{(iti) if sent by facsimile wansmission, 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 trengmission report generated by the sender's facsimile
machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the eguivalent {retumn teceipt
requested), on the date that mail is delivered or its delivery is attempted; or

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

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not & Lacal Business
Day or that communication is delivered (or attempted} or received, as applicable, afier the close of busincss
o a Local Business Day, in which case that communication shall be deemed given and effective on the first
following day that is a Local Business Day.

(b) Change nf Addresses. Either party may by notice to the other change the address, telex or facsimile
number or ¢lectranic messaging system details at which notices ot other comruunications are ta be given to
it.

13. Governing Law and Jurisdiction

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

(b} Jurisdiction, With respect to any suit, action ot proceedings relating to this Agreement
(“Proceedings™), each party irrevocably:—

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

(1) waives any objection which it may have at any time 1o the Jaying of venuve of any Proceedings
brought in any such court, waives any claim that such Procecdings have been brought in an
inconvenient forurmn and further waives the right to object, with respect to such Proceedings, that
such court does not have any jurisdiction over such party,

Nothing in this Agreement precludes either party from bringing Proceedings in 2oy other jurisdiction
(outside, if this Agreement is expressed to be governed by English law, the Contracting States, as defined
o Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
re-enactment thereof for the time being in force) nor will the bringing of Proceedings in any one or more
jurisdictions preclude the bringing of Proceedings in any other jurisdiction.

c) 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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reasol any party's Process Agent is unable to act as such, such party will promprly notify the other party
and within 30 davs appoint a substifute process agent acceptable to the other party. The parties irrevocably
consent to service of process given in the manner provided for votices in Section 12. Nothing in this
Agreement will affect the right of either party to serve process in any other ranner permitted by law.

(d) Waiver of Imtmunities. Bach party irrevocably waives, to the fullest extent permitted by applicable
law, with respect to itself and its revenues and assets (irrespective of their use or intended us¢), all immunity
on the grounds of sovereignty or other similar grounds from (1) suit, (ii) jurisdiction of any court, (ifi) relief
by way of injunction, order for specific performance or for recovery of property, (1v} attachment of its assets
{whether before or after judgment) and (v) exccution or enforcement of any jadgment to which it or its
revenues or assets might otherwise be entitled in any Proceedings in the couts of any jurisdiction and
irrevocably agrees, o the extent permitted by applicable law, that it will not claim any such immunity in any
Proceedings.

14, Definitions

As used in this Agreementi—

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

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

“Affected Transactions” means (a) with respect to any Termination Event consisting of an Iliegatity, Tax
Event or Tax Lvert Upon Merger, all Transactions affected by the occurrence ¢f such Termination Event
and (b) with respect to any other Terrnination Event, all Transactions.

“Affiliate” means, subject w the Schedule, in relation to any person, any enty controlled, directly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectly under common centrol with the person, For this purpose. “contrel” of ary entity or person means
ownership of 2 majority of the voting power of the entity or person.

“Applicable Rate” means:—

(a)  in respect of obligations payable or deliverable {or which would have beer tut for Section 2(a)(iii))
by a Defaulting Party, the Default Rate;

{b) inrespcct of an obligation to pay an amount under Section 6(e) of either party from and after 1he date
{determined in accordance with Section 6(d)(ii}) on which that amount is payakle, the Default Rate;

(c)  in respect of all other obligations payable or deliverable (or which would have been but for
Section 2(a)(iti)) by 4 Non-defaulting Party, the Non-default Rate; and

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

“Change in Tax Law” means the enactment, prorulgation, execution or ratification of, or apy change in or
amendment to, any law (or in the application or official interpretation of any law) thar occurs on or after the
date on which the relevant Transaction is entered into,

“consent” includes 2 consent, approval, action, authorisation. exemption, nouice, filing, registration or
exchange contrel consent

“Credit Event Uppn Merger™ has the meaning specified in Section 5(b).
“Credit Support Document” means any agreerient o instrument that is specified as cuch in this Agreement,
“Credit Support Provider™ has the meaning specifted in the Schedule.

“Default Rate” means u rate per annum equal to the cost (without proof or evidence of any actual cost) to
the relevant pavee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.
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“Defanlting Party” has the meaning specified in Section 6(a).

“Early Termination Dare” means the date determined in accordance with Section 6(a) or 6(b)(iv).
“Event of Defauit” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Tllegality” has the meaning specified in Section 5(b}.

“Indemnifigble Tax" means any Tax other than a2 Tax that would not be imposed in respect of a paymen
under this Agreement but for a present or former connection between the jurisdiction of the government or
taxation authority imposing such Tax and the recipient of such payment or a person related to such recipient
(including, withewt Vimitation, 8 connection anising from such recipient or related person being or having
been a citizen or resident of such jurisdiction, or being or baving been organised, present or engaged in 2
trade or business in such jurisdiction, or having or having had a permanent establishment or fixed place of
business in such jurisdiction, but excluding a connection arising solcly from such recipient or related person
having executed, delivered, performed its obligations or reccived a payment under, or enforced, this
Agreement or 3 Credit Support Dacurnent).

“faw” includes any treaty, law, rule or regulation (as modified, in the case of tax marters, by the practice of
any relevant governmental revenme authority) and “fawfu!” and “unlawful” will be construed accordingly,

“Local Business Day” means, subject 10 the Schedule, & 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 Confirmatian or, if not so specificd,
as otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated
by reference, in this Agreement, (b} in relation to any other payment, in the placc where the relevant account
is located and, if different, in the principal financial centre, if any, of the turrency of such payment, (c)
relation 1o any notice or other communication, including notice contemplated under Section 5(a)i), in the
city specified in the address for not:ce provided by the recipient and, in the case of a uotice contemplated
by Section 2({b), in the place where the relevant new account is to be Jocated and {d) in relaticn to
Section 5(2)(v}(2), in the relevant locations for performance with respect to such Specified Transaction.

“Loss” means, with respect to this Agreement or one or thore Terminated Transactians, as the case may be, and
a party, the Termunation Currency FEquivalent of an amount that party reasonably determines in geod faith to he
its total fosses 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
largain, cost of funding or, at the election of such party hut without duplication, loss or cost incurred as a result
of its terminating, liquidating, nbraining or reestablishing any hedge or related trading position (or any gain
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of cach applicable condition precedent) an or hefore the
reievant Earty Termination Date and not made, except, so as to avoid duplication, if Section 6(e)}(i)¥1) ar (3} or
6(eXi1)(2X A) applies. Loss does not include a party’s legal fees and out-of-pocket expenses referred to under
Section [1. A pasty will determine its Loss as of the relevant Early Termination Date, o1, if that is not reasonably
practicable, as of the earliest date thercafier as is reasonably practicable. A party may (but need not) determine
its LLoss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Market Quotarion” means, with respect 10 one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers, Each
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative number)
or by such party (expressed as a positive number) in consideration of an agreement between such party (taking
into account any existing Credit Support Document with respect to the obligations of such party) and the
quoting Reference Market-maker to enter into a transaction (the “Replacement Transaction™) that would
have the effect of preserving for such party the cconomic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2¢a)(i) in respect of such Terminated Transaction or group
of Terminated Transactions that would, but for the occurrence of the relevant Early Termination Date, bave
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been required after that daze. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, 2ny payment or delivery that
would, but fot the relevant Farly Termination Date, have been required (assuming satisfaction of each
applicable condition precedent) after that Early Termination Date is to be wicluded. The Replacement
Transaction would be subject to such docurentation as such party and the Reference Market-maker may, in
good faith, egree. The party making the determination (or its agent) will request cach Reference
Market-maker to provide its quotatior to the extent reasonably practicabie as of the same day and time
(without regard to different time zones) on or as soen as reasonably practiczblc after the relevant Early
Termination Date. The day and time as of which those quotations are to be obta:ned will be selected in good
faith by the party obliged to make a determination under Section 6(e), aud, if cach party is so obliged, after
consultation with the other. If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If
exactly three such quotations are provided. the Market Quotation will be the quotation remaiving afier
disregarding the hughest and lowest quotstions, For this purpose, if more than one quotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. i¥ fewer than three quotations
are provided, it will be deerned that the Market Quotation in respect of such Terminated Transaction or group
of Terminated Transactions cannot be determined.

“Non-defauit Rate” means a rate per annum equal 10 the cost (without proof or evidence of any actual cost)
to the Non-defaulting Party (as certified by it) if it were to fund the relevant amount

“Non~defaulting Party” hes the meaning specified in Section 6(a).

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

“Porential Event of Defuuit” means any event which, with the giving of notice or the lapse of time or both,
would constitute an Event of Defauh.

"Reference Market-makers™ means four leading dealers 1o the relevam murket selected by the party
determuning a Market Quotation in good faith (a) from zmong dealers of the highest credit standing which
satisty all the critena that such party applies generally at the time in deciding whetker w offer or o make
an extension of credit and (b} to the extent practicable, from among such dealers 2aving an office in the same
city.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (&) in which the party is
incorporated, crganised, munaged and controlled or considered te have its seat, (h) where an Office through
which the party 15 acting for purposes of this Agreement is located, (¢) in which the party executes this
Agreement and (d) in relation to any paymeat, from or through which such payment {s made.

“Scheduled Payment Daze” means a date on which a payment or delivery is to be made under Section 2(a)(i)
with tespect ta a Transaction,

“Ses-off” means set-off, offset, combination of accounts, right of retention or withholding or similar right
or requirernent to which the payer of an amount under Section 6 is entitled or suhject {whether arising under
this Agreement, another contract, applicable law or otherwise) that 1s exercised by, or imposed on, such
payer.

“Seilement Amount™ incans, with respect to a party and any Early Termination Date, the sum of —

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

(b) such party’s Loss {whether positive or negative and without reference to any Unpaid Amounts) for
each Terminated Transact:on or group of Termuinated Transactions for which a Market Quotation cannot be
determined or would not Jin the reasonable belief of the party making the determination) produce a
commercially reasoneble resuli.

“Specified Entiry” ias the jneanings specified in the Schedule.
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“Specified Indebtedness™ means, subject to the Schedule, any obligation (whether present or future,
contingent or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, (2) 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 Agreemnent (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity cption, equity or
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction,
cap transaction, floor transaction, collar transaction, currency swap ansaction, cTOSS-CUITENCY ratc swap
transaction, currency option or any other similar transaction (including any option with tespect to any of these
transactions), {b) any combination of these transactions and {c) any other transaction identified as 2 Specified
Transaction in this Agreement or the relevant confirmation.

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

“Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penalties and additions thereto) that is imposed by any government or other taxing authority in
respect of any payment under this Agreement other than astamp, 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 Tenmnination Date (a) if resuiting from a
Termuination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions
(in either case) in effect immediately before the effectiveness of the notice designating that Early Termination
Date (or, if “Automatic Early Termination” appites, immediately before that Early Termination Date).

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

“Termination Currency Equivaiens” means, in respect of any amount denominated in the Termination
Currency, such Termination Currency amount and, in respect of apy amount denominated in a currency other
than the Termination Currency (the “Other Currency®), the amount in the Termination Currency determined
by the party making the relevant determination as being required o purchase such amount of such Other
Currency as at the televant Eacly Termination Date, or, if the relevant Market Quotation or Loss (as the case
may be), is determnined as of a later date, that later date, with the Termination Currency at the rate equal to
the spot exchange vate of the forsign exchange agent {selected as provided below) for the purchase of such
Other Currency with the Termination Currency at or about [1:00 a.m. (in the city in which such foreign
exchange agent is Jocated) on such date as would be customary for the determination of such a rate for the
purchase of such Other Currcncy for value on the relevant Early Termination Date or that later date, The
foreign exchange agent will, if only one panty is obliged to make a determination under Section 6(¢), be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” means an Nlegality, s Tax Event or a Tax Event Upon Merger of, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event,

“Termination Rate” means a rate per annum equal {0 the arithmetic mean of the cost (without proof or
evidence of any actual cost) 1o each party (as certified by such party) if it were to fund or of funding such
amounts,

“Unpaid Amounts” owing to any party means, with respect to an Early Termination Date, the aggregate of
(a) in respect of all Terminated Transactions, the amounts that hecame payable (or that would have become
payable but for Section 2(a)(iii)) to such party under Section 2(a)(f) on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of ¢ach Terminated
Transaction, for each obligation under Section 2(a)({) which was (or would have been but for
Section 2(a)(iii)) required to be setiled by delivery to such party on or prior to such Early Termination Date
end which has not been so settled as at such Early Termination Date, an amount equal to the fair market
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value of that which was {or would have been) required to be delivered as of the originally scheduled dae
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
of such amounts, from {and including) the date such amounts or chligations were or would have been required
to have been paid or performed to {but excluding) such Early Termination Date. ai the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the gctual number of days
elapsed. The fair market value of any obligation referred to in clause {b) above shall be reasonably
determined by the party obliged to make the determination under Section 6(¢) - i each party is se obliged,
it shall be rhe average of the Termination Currency Equivalents of the fair wmarket values reasonably
detertined by botn parties.

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

PARAGON MORTGAGES

L BARCLAYSBANK PLC o NO. I PLE e
(Name of Party) [y (Name of Party)
T
Name: N
Title:
Date:

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

CITICORP TRUSTEE COMPANY LIMITED

18 ISDA® 1992
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SCHEDULE TO THE MASTER AGREEMENT

in relation 1o the

Class CIb Notes
(the "Relevant Notes")

dared 25 of

22 March 2007

between

(1)  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
Agreemeni 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
(2} "Specified Engity" means
in relation to Party A for the purpose of:
Section 3(a)v}, none
Section 5(a)(vi), none
Section S(a)(vil}, none
Section 5(b)iv), none
and in relation to Party B for the purpose of:
Section 5(a}(v), none
Section S(a)(vi), none
Section 3{a)vil), norne

Section 5(b){(iv), none,
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(b) "Specified Transaction™ will have the meaning specified in Section 14.

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

{0 "Specified Indebtedness” shall have the meaning specified in Section 14,
except that indebtedness or obligation in respect of deposits received in the
ardinary course of the banking business of such parny shall not constinte
Specified Indebtedness.

(i) "Threshold Amount” means, in relation to Party A, an amount equal to 3% of
Party A's shareholders' equity (determined in accordance with penerally
accepied accounting principles in Party A's jurisdiction of incorporation or
organization) as at the end of Party A's most recently completed fiscal year.

) The "Credit Event Upon Merger" provisions of Section 5(biiv) will not apply to
Party A and will not apply to Parry B.

ey The "Awtomaric Eerly Termination® provision of Section 6ia) will not apply to
Party A and will not apply to Party B.

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

(g) "Termination Currency” means Sierling.

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 medified by the practice of any relevant
governmental revenue authority, of any Relevant Jurisdiction 1o make any deduction or
withholding for or en account of any Tax from any payment (cmher than interest under
Section 2He), H(d)(ii) or 6e) of this Agreenenty 10 be made by it 1o the other party
under this Agreement. [n making this representation, it may rely on:

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

i) the satisfaction of the agreement contained in Sestion 4(a)(i) or 4(a)(iii)
of this Agreement and the accuracy and effectiviness of any document
nrovided by the other party pursuant to Secticn 4(aiti) or $(a}iil) of
this Agreement; and
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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 (i) and the other party does not deliver a form or document under
Section 4{a)(iil) by reason of material prejudice to s legal or commercial position.

(0)  Payee Representations.

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

[ty

(it}

it is a party to each transaction solely for the purposes of a trade (or
part of a trade) carried on by it in the United Kingdom through a
branich 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 cenificates to be delivered are:

N/A

(b) Other documents to be delivered are:

Party required to
deliver document

Party A and
Party B

Party B

Party B

UK/1152321/04

Form/Document/Certificate Date by which to be  Covered by
delivered Secrion 3(d)
Represertation

Evidence satisfactory to the other ~ On signing of this Yes

party as to the authority of iis Agreement and
signatories to this Agreement and to relevant

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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Anrticles of Association Agreement

Part 4 Miscellaneous
(a) Addresses for Nofices. For the purpose of Section 12(a) of this Agreement:

Any notice relaring to a particular Transaction shall be delivered w the address or
email address or facsimile or telex number specified in the Cenfirmation of such
Transaction. Aay notice delivered for purposes of Section 5 and 6 of this Agreement
shall be delivered 1o the following address:

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

Address Barclays Bank plc .
2, The North Colonnade
Canary Wherf
London, E14 4BR

Attention: Derivarives Director, Legal Division

Telephone No ~44 ()20 7773 2224
Facsimile Nos +44 (520 7773 4932
Address for notices or communications to Party B:

Address: St. Catrerine’s Court
Herbert Road
Solihull
West Midlands B91 3QE

Attention: Swaps Administration, Finance Departinent

Facsimilz No: 0121 712 2699

Email Address:  Company_Secretary@Paragon-group.co.uk
With a copy 1o the Trustee:

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

Attention: Ageney & Trust
Facsimiie No: 020 7500 5248

(b) Process Agent. Tor the purpose of Section 13(c) of this Agreement:
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(c)

@

{e)

%)

(h}

®

Party A appoints as its Process Agent: Nat applicable.

Party B appoints as ts Process Agent: Not applicable.

Offices. The provisions of Section 10(a) will apply to this Agreement.
Multibranch Party. For the purpose of Section [0{c) of this Agreement:
Party A is not a Multibranch Party.

Party B is not a Multibranch Party.

Calculation Agent. The Calculation Agent is Party A.

Credit Support Document

Details of any Credit Support Document:

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

"Third Party Credit Support Document” means any agreement or instrument
(including any guarantee, insurance policy, security agreement or pledge agreement)
entered into pursuant to Section 5(g) (Ratings Event}), whose terms provide for the
guarantee of Party A's obligations under this Agreement by a third 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 patty 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: {I) adding in line 1 of clause (i) the words "agrees to
bring such Proceedings exctusively in the High Court of Justice in London, England
and " before the words "submits to the"; (2) adding in line ! of clause (i) "exclusive”
after "submits to the"; and (3) deleting the final paragraph.

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

Part 5 Other Provisions

(a)

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

(fy

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

Security Interest

Nowwithstanding Section 7, Party A hereby agrees and consents to the assignment by
way of security by Party B of its interests under this Agreement (without prejudice to,
and after giving effect 10, any contractual netting provision contained in this
Agreement) to the Trustee (or any successor thereto) pursuant to and in accordance
with the Deed of Charge (as defined in Part 5 hereof) and acknowledges notice of such
assignment. Each of the parties hereby confirms and agrees that the Trustee shatl not
be liable for anv of the obligations of Party B hereunder.

Disapplication of certain Events of Default

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

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

Amendment of certain Termination Events

(a) With respect to the "Tax Event Upon Merger" provisions of Section 5(b)(iii),
Party A may not designate an Early Termination Date under Secticn 6(b){iv}
in respect of 2 Tax Event Upon Merger if it is an Affecied Party, or if there
are no Withholding Compensation Amounts due but unpaid to Party A,

(b) Section 5(b)(i1) shall apply, provided that if 2 Tax Event eccurs the Affecied
Party may designate a day as an Early Termination Date under Section
6(hy(ivy in respect of all Affected Transactions which is no earlier than the
later of: (&) 15 March 2012; and (b} the date that is two years following the
dute thut 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,

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

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

Additional Termination Event
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&)

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

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

laws or reguiations.”

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

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

Ratings Event

(i) In the event that the short-term, unsecured and unsubordinated debt
obligations of Party A {or its successor or assignee) and, if relevant,
any Credit Support Provider of Party A, is downgraded below "Al+"
{ie "S&P Required Rating") by Standard & Poor's Rating Services,
a division of The McGraw-Hill Companies Inc. ("S&P") (an "Initial
S&P Rating Event"), then Party A will, within 30 days of the
occurrence of such Initial S&P Rating Event at its own cost either:

(&) deliver collateral pursuam to the Credit Support Amnex (o this
Agreement in support of its obligations under this Agreement provided
that such posting of collateral shall be subject to (i) if required by S&P
at the time of such posting, Party A obtaining legal opinions satisfactory
to S&P in relation to such posting and (ii) if the short-term, unsecured
and unsubordinated debt obligations of Party A (or its successor) or any
Credit Support Provider from time to time in respect of Party A cease 1o
be rated at least as high as "A-2/BBB+" by S&P, the monthly valuation
of Party B's Exposure (as defined in the Credit Support Annex to this
Agreement), by two independent thivd parties that would be eligible and
willing to be transferees of Party A's benefits and obligations under this
Agreement. on the following basis: (x) the valuation may only be
obtained from the same entity up to four times in any twelve month
period; (v} Party B's Exposure, for the purposes of collateral posting in
accordance with the Credit Support Annex shall be deemed to be equal
to the highest of the higher of the two indépendent third party valuations
bids and the amount calculated in accordance with the Credit Support
Annex; and (z) Party A shall provide S&P with the two monthly
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(B}

(D)

(it

(A)

independent third party valuations and its calculations pursuamt to
Paragraph 3(b} of the Credit Support Annex ir relation to the day on
which the monthly independent third party valuations are obtained; or

subject to Part 5(q), wansfer all of its rights and obligations with respect
to this Agreement to a replacement third party having (or whose Credit
Support Provider has) short-term, unsecured and unsubordinated debt
obligations are rated at least as high as the $&P Required Rating or such
other lower rating as 15 commensurate with the ratings assigned 1o the
Notes by S&P from time to time; or

obtaitt a guarantee or procure another person t become co-obligor in
respect of the obligations of Party A under this Agreement or take such
other action 1s Party A may agree with S&P as will result in the rating
of the Notes then outstanding following the taking of such action being
rated no lower than the rating of the Notes iminediately prior to such
downgrade; or

obtain written confirmation from S&P that the rating of the Notes
(relevant to this Transaction) which was in effe:t immediately prior to
such occurrence will not be adversely affected,

If any of Part S(g)(i}B), Part 5(g)(iX(C) or Part3 (g):)(D) above are
satisfled at any time, all collateral (or the vquivalent thereof, as
WA) will be
re-transferred to Party A and Party A will not be required o transfer any

eppropriate) transferred by Party A pursuant 1o Part 5(g)

additional collateral.

n the event that the short-term, unsecured and unsubordinated debt
obligations of Party A (or its successor). or anv Credit Support
Provider or co-obligor of Party A, is downgraded below "A-3" (or its
equivalent) by S&P (@ "Subscquent S&P Rating Event"}, then
Party A will within 10 days of the occurrence of such Subsequent S&P
Raring Event at its own cost either:

suhject to Part 5(q}, transfer all of its rights and obligations with respect
to this Agreemen: to a replacement third party (who may, without
limitation, be an Affiliate of Party A) whose, or which is unconditionally
anc irrevocably guaranteed by an entity whose short-term, unsecured
and unsubordinated debr ratings are rated at least as high as "A-1" by
S&P ar such other ratings as are commensurate with the ratings assigned
to the Notes by S&P from time to time; or

obtain a guarantee or procure another person (who may, without
limitation, be an Affiliate of Party A) 10 become ¢o-obligor in respect of
tha obligations of Party A under this Agreement or take such other
action as Party A may agree with S&P as will recalt in the rating of the
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Urnismaiim

(i)

(iv)

v)

(&)

(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 5(g)}(1i)(A) or Part 5(g)(ii¥(B) above are satisfied at any
dme, all collateral (or the equivalent thereof, as appropriate) transferred
by Party A pursuant to Part 5(g)(i}(A) will be re-transferred to Party A
and Party A will not be required to transfer any additional collateral.

If Partty A does not take any of the measures described in
Part 5(g)(i)(A), Part 5(g)i)(B) or Part 5(g}(i}C) or Part 5(g)(i}D}
above such failure shall not be or give rise to an Event of 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 S(g)(i)}{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 o 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.

Moody's Ratings Events

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

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

Second Rating Trigger Replacement. (I} 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
Requiremenis did not apply and (2)(i) at least one Eligible Replacement
has made a Firm Offer (which remains capable of becoming legaliy
binding upon acceptance) to be the transferee of all or substantially all of
Party As rights and obligations under this Agreement (provided that
Party B shall determine in ifs sole discretion, acting in a commercially
reasonghle manner, whether or not a (ransfer relates to all or
substantially all of Party A's rights and obligations under this
Agreement) and/or (ii} at least one entity with the Moody's First Trigger
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Reguired Ratings and/or Moody's Second Trigger Required Ratings has
made a Firm Offer (which remains capable of becoming legally binding
upon acceptance by the offeree) to provide an Eligible Guarantee in
respect of all of Party A's present and future obiigations under this
Agreement.

For the purpose of this Agreement:

“Eligible Guarantee” means an unconditional and irrevocable guarantee that is
provided by a guarantor as principal debtor rather than surety and is directly
enforceable by Party B, where either (A) a law firm has given a legal opinion
confirming that none of the guarantor’s payments to Party B under such
guarantee will be subject to withholding for Tax or (B) such guarantee provides
that, in the event that any of such guarantor’s payments 1o Party B are subject w
withholding for Tax, such guarantor is required to pay such additional amaunt
as is necessary (o ensure that the net amount actually received by Party B (free
and clear of any withholding tax) will equal the full amoun Party B would have
received had no such withholding been required.

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

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

“Moody’s Short-term Rating” means a rating assigned by Moody's under us
shori-term rating scaie in respect of an entiry’s shori-term, unsecured and
unsuhordinated debt obligations.

“Relevant Enptities” means Party A and any guarantor under an Eligible
Guarantee in respect of all 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 entiry is the subject of a Moody’s Short-term Rating, If such rating is
"Prime-1" and its long-term, unsecured and unsubordinated debt or
counterparty obligations are rated “A2" or above by Muody's and (B) where
such entity is not the subject of a Moody's Shori-term Rating. if irs long-teem,
snsecured and unsubordinated debt or counterparty obligations are rated "Al1”
ot whove by Moady’s,

The “Muody's Second Rating Trigger Requirements” shall apply so long as
no Relevani Entity has the Moody's Second Trigger Required Ratings,
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An entity shall have the “Moody's Second Trigger Reguired Ratings”™ (A)
where such entity is the subject of a Moody’s Short-term Rating, if such rating
is “Prime-2" or above and its long-term, unsecured and unsubordinated debt or
counterparry obligations are rated “A3™ or above by Moody’s and (B) where
such entity is not the subject of a Moody's Short-term Rating, if its long-term,
unsecured and unsubordinated debt or counterparty obligations are rated “A3”
or above by Moody’s.

For so long as the Moody's Second Rating Trigger Requitements apply, Party A will at
its own cost use commercially reasonable efforts to, as soon as reasonably practicable,
procure either (A) an Eligible Guarantee in respect of all of Party A’s present and
future obligations under this Agreement to be provided by a guarantor with the
Moody's First Trigger Required Ratings and/or the Moody's Second Trigger Required
Ratings or (B) a transfer to an Eligible Replacement of all or substantially all of its
rights and obligations under this Agreement (provided that Party B shall determine in
its sole discretion, acting in a commercially reasonable manner, whether or net a
transfer relates o all or substantially all of Party A’s rights and obligations under this
Agreement).

Notwithstanding Sections S{a)(i) and 5(a)ii), any failure by Party A to comply with or
perform any obligation to be complied with or performed by Party A under the Credit
Support Annex entered into between Party A and Party B in relation to this Agreement,
shall not be an Event of Default unless (A) Mondy'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 | Event

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

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

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

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

{iiy  an Additional Termination Event with respect o 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 Party and all
Transactions shall be Affected Transactions;

provided that if a Fitch Ratings Level 2 Event or a Fitch Ratings Level 3
Event occurs on the same date as such Fitch Ratings Level | Event or
during such Fitch Ratings Level 1 Cure Period, such Firch Ratings Level
1 Event shall be deemed not to 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):

(1) Party A will, at Party A's own cost, use its reasonable efforts 10
procure that a Fitch Ratings Level 2 Cure Event occurs within the
Fitch Ratings Level 2 Cure Period; and

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

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

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

provided that if a Fitch Ratings Level 3 Event oczurs on the same date as
such Fitch Ratings Level 2 Event or during such Fitch Ratings Level 2
Cure Period, such Fitch Ratings Level 2 Evert 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
whete a previous Fitch Ratings Level 3 Event is continuing):

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

¢2) if a Fich Ratings Level 3 Cure Event do=s not occur within the
Fitch Ratings Level 3 Cure Period:

{i} such non-occurrence shall not be or give rise 10 an Evert of
Defaul; but
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(ii) an Additional Termination Event with respect to Party A
shall be deemed to have occurred on the first Business Day
immediately following the Firch Ratings Levet 3 Cure
Period with Party A as the sole Affected Party and all
Transactions shall be Affected Transactions.

(Dy Fitch downgrade definitions

In this Agreement:
"Fitch" means Fitch Ratings 1.td.

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

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

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

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

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

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

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

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

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

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

21 Non-Collateral: Fich Ratings Non-Collatera! Cure Event occurs.

"Fitch Ratings Level 2 Cure Peried" means in relation o a Flwh
Ratings Level 2 Event the period of 30 days after {but excluding} the
date upon which such Fitch Ratings Level 2 Event nccues,

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

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

(3y ity short term rating is at thal time at least as high as "F2" {or its
equivalent) 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 + " tor irs equivalent) by
Fitch.

“Fitech Ratinps Level 3 Cure Event” means wn relation o a Fiwch
Ratings Level 3 Event the date following such Fitch Ratings Level 3
Event upon which a Fitch Ratings Non-Collateral Cure Event occurs,

“Fitch Ratings Level 3 Cure Period" means in relation 10 a Fich
Ratings Level 3 Event the pericd of 30 days after (but excluding) the
date upon which such Fitch Ratings Level 3 Event occurs,

“Fitch Ratings Level 3 Event" means the first dav upon which neither
Party A (or its successor), nor any Credit Support Provider or co-obligor
of Party A, is a Fitch Raiings Level 3 Minimum Rated Entiry and as a
result the then curremt rating of the Relevart Notes may in the
reasonable opinion of Fitch be downgraded or placed on cradit watch for
possible downgrade.

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

(1) s short term rating is at that time at least as high as "I3" by
Fitch; as well as

(21 frs long-term. unsecured and unsubordinated debt obligations are
rated at that time at lzast as high as "BBB-" by Fich.
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"Fitch Ratings Nen-Collateral Cure Entity” means at any time a
person {who may, without limitation, be an Affiliate of Party A):

)

ey

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

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

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

)

2)

(3

Tranosfer: Subject to Part 5(q), Party A transfers all of its rights
and obligations with respect to this Agreement to a replacement
third party which is a 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 resuit in the then rating by Fitch of
the Relevant Notes then outstanding being maintained.

(hy Modifications to Representations

UK/1152321/04

&)

"(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 e¢ach Transaction as

principal and not as agent of any person,

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

Partv A represents, warrants and undertakes (which representation,
warranty and undertaking will be deemed to be repeated at all times
uniil the termination of this Agreement) that in relation to each
Transactjon, it is not acting as agent or nominge for any other person
ar persons and that:

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

(b) it is resident in a jurisdiction tha: has & double taxation
convention ar treaty with the United Kingdom under which
provigsion, whether for relief or otherwise, in relaton to
interest (as defined in the relevant convention or treaty) is
made; or

{c) it has entered into the relevant Transaction solely for the
purposes of a trade or part of 4 trude carried on by it in the
United Kingdom through a branch or agency or permanem
establishment and will continue so to treat the relevant
Transaction™.

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

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

Recording of Conversations

Each party consents to the recording of the telephone conversations of tading and
marketing personnel of the parties. Party A agrees to obtain anv necessary consent of,

and give notice of such recording to, such personnel of it.
Relationship berween the Parties

The Agreement is amended by the insertion after Section 14 of an additional
Section 15, reading in its entivety 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 the parties that expressly
imposes affirmative obligations to the contrary for that Transaction):

(a) Neon Reliance. 1t Is acting for its own account, and it has made its own
decisions to enter into that Transaction and as to whether that Transaction is
appropriate or proper for it based upon advice from such advisers as it has
deemed necessary. It is not relying on any communicat.on {written or oral} of
the other party as investment advice or as a recommendation to enter into that
Transaction; it being understood that infermation and explanations related to
the terms and conditions of a Transaction shall not be considered investment
advice or a recommendation to enter into that Transacticn. [t has not received
from the other party any assurance or guarantee as to rthe expected results of
that Transaction.
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(b)

()

Tax

Assessment and Understanding. 1t is capable of assessing the merits of and
understanding (through independent professional advice), and understands and
accepts, the terms, conditions and risks of that Transaction, It is also capable
of assuming, and assumes, the financial and other risks of that Transaction.

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

() In Section 2(d)(iX4) 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 substiiution therefor.

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

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

{B) any Withheld Amount in respect of such Interest Payment Date, together
with, to the extent not paid on any previous Interest Payment Date, an
amount equal to any Withheld Amount in respect of any previous
Interest Payment Date.

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

"Withheld Amount” in Part 5(k} shall mean, in rcspect of each Imierest
Payment Date, an amount equal to any withholding or deduction Party B is
required by any applicable law {as modified by the practice of any
governmental revenue authority) 1o 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 e "Withholding Compensation Amounts Provision" referred to in
certain of the Relevant Documents (as defined in the Deed of Charge).
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(i)

(A

(B}

(D)

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

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

the "cash benefut" shall, in the case of a credit, allowance or set-off, be
the additional amaunt of Tax which would have been payable by Party A
but for the obtaining by it of the said Tax credit, allowance or set-off
and, in the case of a repayment, shali be the amount of the repayment
wopether, 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
10 the Tax credit, allowance or set-off if Party A has made a provision
for the additional amount of Tax otherwise payable which provision is
able o be released on that date or on the date when the additional
amount of Tax would have been payable if ao such provision has been
made and, in the case of a repayment, on the date when the tepayment is
made;

it will use all reasonable endeavours to obtain anv Tax credit, aliowance,
set-off of repayment as soon as is reasonably practicable and shall supply
Party B with a reasonably detalled explanation »f its calculation of the
amount of any such Tax credit, allowance, set-off or repayment and of
the date on which it becomes entitled o the same, or in the case of
repayment, the same is recejved; 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 Party B pays a Withholding Compensation Amournt as a result of the
withholding of « Withheld Amount, Party B undertakes 10 use reasonable endeavours 1o
identify 1o Party A the withhoiding or deduction that has given rise to such payment.

i Security, Enforcement and Limited Recourse

URA15232100

(A

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

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

(i)

(iiiy

(iv)

(A)

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

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

(2) it shall not take any steps for the winding up, dissolution or
reorganisation, or for the appointment of a recejver, 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 seck 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 Dale, which
date shall be no earlier than ten Business Days following the giving of
notice, shall be given to the Trustee in respect of the Deed of Charge,
with a copy to Party B. In the event that service of an Enforcement
Notice gceurs 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 3 (i) or Part 5 (H(ii) above, then

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

fuilure 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 (o Parry B, in respect of the
same Transaction, on such date, will be reduced so that Party A will be
obligated to pay the Equivalent Percentage of the amount it would
otherwise owe under that Fransaction.

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

Hmitation.

[\

(i)

{1}

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

Following the calculation thereof, Party B shall notify Party A at least
1wo Business Days in advance of the relevarnt Pavment Date of the
amount of any shortfall, the pavment of which by Party B is deferred in
accordance with Part 5 (1)(iv) above.

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

Condition Precedent

Default” in respect ondy of the obligations under Section 2(a)(i) of Party A,
Representations

Section 3¢b) shall be amended by the deletion of the words "or Potential Event of
Default" in respect of the representation given by Party B onlv. For the purpose of
Section 3(c). Party A shall be deemed to have no Affiliates.
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Additional Definitions

(i) Definition of "Notes"

Fotr the purpose of this Agreement, "Class A Notes”, "Class B Notes”,
"Class C Notes” and "Noltes" 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.

{iiiy Definitions

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

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

Terms defined or referred to in the Conditions {as defined in the Deed of
Charge) and the Relevant Documents (as defined in Condition 3 of those
Conditions) shall, where the context permits, bear the same respective
meanings in this Agreement. In the event of any conflict berween those
Conditions and the definitions in the Relevant Documents, the definitions in
the Conditions 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 Termimation Date) to proceed in accordance with Section 6 of the
Agreement subject to the following:
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{i} Foi the purposes of Section 6(d)(i), Party B's obligation with respect to the
extent of information to be provided with its caculations is limited 1o
informaton Party B has already received in writing which Party B is able to
release without breaching any contractual obligations or the provisions of any
law applicable to Party B.

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

“"Market Quotation” means, with respect to one or more Terminated Transactions, a
Firm Offer which is (1) made by a Reference Market-meker that is an Eligible
Replacement, (2) for an amount that would be paid to Party B {expressed as a nepative
number) or by Party B (expressed as a positive number) in consideration of an
agreement between Party B and such Reference Marke:-maker to enter into a
transaction (the "Replacement Transaction”) that would have the effect of preserving
for such party the economic equivalent of any payment or delivery (whether the
underlying obligation was absolute or contingent and assuming the satisfaction of each
applicable condition precedent) by the parties under Section 2(a)(i) in respect of such
Terminated Transactions or group of Terminated Transactions that would, but for the
occurrence of the relevant LBarly 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 fimitation, any payment or
delivery that would, but for the relevant Early Termination Date, have been required
{assuming satisfaction of each applicable condition precedent) after that Early
Termination Date is to be included and (4) made in respect of a Replacement
Transaction with terms substantially the same as those of this Agrecment (save for the
exclusion of provisions relating w Transactions that are not Terminated Transactions).”

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

"Settiement Amount” means, with respect to any Early Term:nation Date, an amount
(as determined by Parry B) equal to:

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

s

(b} If, on the Latest Settlement Amount Determination Day, no Market Quotation
for the relevant Terminated Transaction or group of Terminated Transactions
has beer accepted by Party B so as 1o become legally tindinghand one or more
Market Quotations have been made that remain capable of becoming legally
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(iv)

(vi)

{vii)

(viii)

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

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

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

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

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

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

At any time on or before the Latest Settlement Amount Determination Day at
which two or more Market Quotations remain capable of becoming legally
binding upon acceptance, Party B shall be entitled to accept only the lowest of
such Market Quotations (for the avoidance of doubt, the lowest of such Market
Quotations shali 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 Settlement Amount is a negative number, Section 6(e)i}3) of this
Agreement shall be deleted in its entirety and replaced with the following:
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tq)

"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
Settlement Ameunt in respect of the Terminated Transactions, (2) Party B shall pay to
Party A the Termination Currency Equivalent of the Unpaid Amounts owing to Party
A and (3} Party A shall pay to Party B the Termination Currency Equivalent of the
Unpaid Amounts owing to Party B, Provided that, (i) the amounts payable under (2)
and (3) shall he 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 amount payable by Party B under
."

Transfers
Transfers by Party A:

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

Without prejudice to Section 6(b}(ii), Party A may rtransfer all its interest and
obligations in and under this Agreement upon providing no less than five Business
Days’ prior written notice 10 the Trustee (save that where 4 rransfer has taken place
pursuant to Part 3(g) notice may be contemporaneous with transfer}, to any other entiry
{a "Transferee") provided that:

(1) {A) the Transferee's short-term unsecured and unsubordinated debt
obligations are then rated not less than "F1" by Fich and not less than
"A-1" by S&P (or its equivalent by any subsiitute rating agency) or
such Transferee's obligations under this Agreement are guaranteed by
an entity whose long-term, unsecured and unsubotdinated debt
obligations are then rated not less than "A+" by S&P and whose long-
term, unsecured and unsubordinated debt cbligations are then rated not
less than "A+" by Fitch and (B} the Transferce 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 result of
such transfer, be required to withhold or deduct any amount on account
of Tax from any payments made under this Agreement (unless the
Transferee is required to pay an additional amount in respect of such
Tax pursuant to Section 2(d)(i)(4));

(it (jadged as of the time of wransfer) a Termination Event or an Event of
Default will not immediately occur under this Agreement as a resuit of

such transter;

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

(s)

3]

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

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

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

Transfers by Party B:

Neither this Agreement nor any interest in or under this Agreement or any Transaction
may be transferred by Party B to any other entity save with Party A's prior written
consend except that such consent is not required in the case of a transfer, charge of
assignment to the Trustee as contemplated in the Deed of Charge. For the avoidance
of doubt, Party A hereby agrees and consents to the assignment by way of security by
Party B of its interests under this Agreement to the Trustee (or any successor thereto)
pursuant to and in accordance with the Deed of Charge and acknowledges notice of
such assignment. Pariy 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 ar 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 (b)(iii) of this Part 5.

Netting

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

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

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

Rights of Third Parties
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A person who is 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 granted in respect of this
Agreement pursuant to the terms of the Deed of Charge.

Principal Paying Agent Payment

Party A hereby undertakes with Party B that, unless otherwise agreed berween the
parties, and until duly requested, it will make all pavments of «ll sums payable in
respect of this Agresment direct to the Principal Paying Agen! in respect of the Notes.
Party B agrees that payment by Party A made in accordance with this provision of an
amount due to Party B shall discharge the liability of Party A pro fanio 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 doubty include, where appropriate, any permirted successor or assign

thereof.
Benefit of Agreement

Any legal entry into which Party A is merged or converted or any legal entity resulting
from any merger or conversion to which Party A is a partv shall. 1o the extent
permitted by applicable law, be 4 party to this Agreement in place of Party A without
any further act or formality.

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

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

change.”.
Inconsistency

In the event of an inconsistency among or berween any of the faliowing documents, the
relevant document first listed below shall govern:

& Confirmation:
(i1 Schedule; and

iiiiy Definitions,
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(aa)

Severability

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

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

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

If the Affected Party or the Burdened Party (as the case may be) is not able to cause
such a transfer or restructuring it 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
a restructuring within 30 days after the notice is given under Section 6(b)(i).

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

Notwithstanding any other provision of this Agreement, this Agreement shall 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 oblipations with respect o
this Agreement in accordance with Part 5(q) and Part 5(aa) above) unless Moody's has
been given prior written notice of such amendment or transfer
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Signed for and bebalf of: Barclays Bank PLC

on;
by:
BY:
Name
Title
Signed for and behalf of: Paragon Mortgages (No.14) PLC
on.
by:
Name; Jobr Harveu
Title:
Signed for and behaif of: Citicorp Trustec Company Limited
on;
by:
By:
Name
Title
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Signed for and behalf of; Barclays Bank PLC

on:
by:
By: ool WJL\-“*—J .........
Name: BT Pl (VP TT )
Title: " e-CaTemve.
ol
Signed for and behalf of: Paragon Mortgages (No.14) PLC
on:
by:
By e
Name:
Title:
Signed for and behalf of: Citicorp Trustee Company Limited
on:
by:
By
Name:
Title:
oy
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Class Clb Currency Swap

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

ISDA.

International Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX

to the Schedule to the

ISDA Master Agreement

dated as of 22 March 2007

betweel  pARAGON 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 refermed to above
and is part of its Schedule. For the purposes of this Agreement, including, without limitation, Sections
c), 2(a), 5 and 6, the credit support arrangements set out in this Annex constitute a Transaction (for
which this Anncx constitutes the Confirmation).

Paragraph 1. Interpretation

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

This document is not intended to create n charge or other secunity interest aver the assats transferred under its terms Perssns nsending to establish
W teliateral aamgtment based on the cresion of o chasge of other secuity interest should contides vsing the JSDA Credu Suppory Deed (Exglish law}
cr the 1SDA Credit Suppert Annax (New York [as', as sppropnate

This Crodit Support Annex hes been prepared for use with ISTHA Master Agreements subject to English law Users should comsult thew legsl
edvisers as to the proper use and effect of this fakn and the srrangoments 1t contemplates In particular, users should consult thewr |egal advisers if they
wigh to have the Credit Suppert Annes made sufject to & govermng law other then English law or w have the Credn Suppert Annex subject o &
cifferent governing lsw then that gaverming the 5 of the 1SDA Maser Agicemomt {8 g English taw for the Coedus Suppon Annex snd New York law
inr the rest of the ISDA Master Agreement)

Copyright © 1995 by International Swaps and Derivanives Assoctation, Inc



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

Paragraph 2. Credit Support Obligations

{a) Delivery Amount. Subject to Paragraphs 3 and 4, upon a demand made by the "ransferee on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Transferor's Minimum Transfer Amount, then the Transferor will transfer to the Transferee Fligible Credit
Suppost having a Value as of the date of wansfer at least equal 1o the applicable Delivery Amount (rounded
pwsuant to Paragraph 1i(b)(iii)(D})}. Unless otherwise specified in Paragraph 11(b), the "Delivery
Amount” applicable to the Transferor for any Valuation Date will equal the amount by which:

€1) the Credit Support Amount
exceeds

(if) the Value as of that Vajuasion Date of the Transferor's Credit Support Balance {adjusted
to include any privr Delivery Amount and to exclude any prior Reum Amount, the wansfer of
which, in either cave, has not yet been completed and for which the relevant Senlement Day falls on
or after such Valuwion Date).

(by Return Amount.  Subject to Paragraphs 3 and 4, upon a demand made by the Transferor on or
promptly following a Valuation Date, if the Return Amount for that Valuatior. Date equals or exceeds the
Transferee's Minimum Transfer Amount, then the Transferee will wansfer to the Tramsferor Equivalent
Credit Support specified by the Transferor in that demand having a Value as of the date of transfer as close
as practicable to the applicable Retum Amount (rounded pursuant te Paregraph {{(b)(iii)(DD)) and the
Credit Support Balance will, upon such wansfer, be reduced accordingly. Uniess otherwise specified in
Paragraph 11(b), the "Retun Amount” applicable 1o the Transferee for any Vaiuation Date will equal the
amount by which:

0] 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 Re:urn Amount, the transfer of
which, in either case, has not yet been completed and for which the relevant Settlement Day falls on
or after such Valuation Date}
exceeds
(i) the Credit Support Amount
Paragraph 3, Transfers, Caiculations and Exchanges
(a) Transfers. All wansfers under this Annex of any Eligible Credit Support, Equivalent Credit
Support, Interest Amount or Equivalent Distributions shall be made in accordance with the instructions of

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

(i} in the case of cash, by transfer into one or more bank accounts specified by the recipient;
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(0] 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 instruments of transfer, transfer tax stamps and any other
documents necessary 1o constitute a legally vakid transfer of the transferring party’s legal and
beneficial title to the recipient; and

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

Subject to Paragraph 4 and unless otherwise specified, if a demand for the wansfer of Eligible Credit
Suppent or Equivalent Credit Support is received by the Notification Time, then the relevant transfer will
e made not laler than the close of business on the Setilement Day relating to the date such demand is
regeived; if a demand is received after the Notification Time, then the relevant transfer will be made not
later than the close of business on the Settlement Day refating to the day afler the date such demand is
received.

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

{c) Exchanges,

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

(ii) It 'the Transferee notifies the Transferor that it has consented to the proposed exchange,
(A) the Transferor will be obliged to transfer the New Credit Support to the Transferee on the first
Settlement Day following the date on which it receives notice (which may be oral telephonic notice)
from the Transferee of its consent and (B the Transferee will be obliged to transfer to the
Transferor Equivalent Credit Support in respect of the Origina! 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 transfer Equivalent Credit Support with a2 Value 2s of the date of transfer as
close as practicable to, but in any event not more than, the Value of the New Credit Support as of
that date.
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Paragraph 4, Dispute Resolution

(a) Disputed Calculations or Valuations. If a party (a "Disputing Party™) reasonably disputes (I) the
Valuation Agent's calculation of a Delivery Amount or a Retun Amount or 11} the Value of any tansfer
of Eligible Credit Support or Equivalent Credit Support, then:

(0

the Disputing Party will notify the other party and the Valuation Agent (if the Valuation

Agent is not the other party) not later than the close of business on the Local Business Day
following, in the case of (1) above, the date that the demand is received under Paragraph 2 or, in the
case of (I[) ahove, the date of transfer;

@

in the case of (I) above, the appropriate party will transfer the undisputed amount 1o the

other party not later than the close of business on the Settfement Duy following the date that the
demand is recefved under Paragraph 2;

3)
%)

the parties will consult with each other in an attempt to resolve tie dispute; and

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

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 Recalculation Date bhy:

(A} utilising any calculations of that part of the Exposure atributable to the
Transactions that the parties have agreed are not in dispute;

B) calculating that part of the Exposure anributable to the Transactions in
dispute by seeking four acmual 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
Trensactien, and if no quotations are available for & particular Transaction, then
the Valuation Agent's original calculations will be used for the Transaction; and

[(3] utilising the procedures specified in Paragraph 11(e)(ii) for calculating the
Value, if disputed, of the cutstanding Credit Suppor. Balance;

(i) in the case of u dispute invelving the Value of any tansfer of Eligible Credit
Support or Equivalent Credit Suppont, the Valuation Agent will recalculate 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 party (or the
other party, if the Valuation Agent is a party) as sooh as possible but in any event not later than the
Notification Time on the lLocal Business Day following the Resolution Time. The appropriate party will,
upen demand following such notice given by the Valuation Agent or a resolutior pursuant to (3) above and
subject w0 Puregraph 3(a), make the appropriate transfer.
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(b} Ne Event of Default. The failure by a party to make a transfer of any amount which is the subject
of a dispute to which Paragraph 4(a) applies will not constitute an Event of Default for as long as the
procedures set out in this Paragraph 4 are being carried out. For the avoidance of doubt, upon completion
of those procedures, Section 5(a)(i) of this Agreement will apply 1o any failure by a party to make a
transfer required under the final sentence of Paragraph 4(a) on the relevant due date.

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

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

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

{c) Distributions and Interest Amount.

1) Distributions. The Transferee will transfer to the Transferor not later than the Settlement
Day following each Distributions Date cash, seeurities er other property of the same type, nominal
valoe, description and amount as the relevant Distributions ("Equivalent Distributions") to the
extent that a Delivery Amount would not be created or increased by the transfer, as calculated by
the Valuation Agent {and the date of calculation will be deemed a Valuation Daie for this purpose).

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

Paragraph 6. Default

If an Early Termination Date is designated or deemed to ocour as a result of an Event of Default in relation
10 a party, an amount equal to the Value of the Credit Support Balance, determined as though the Early
Termination Date were a Valuation Date, will be deemed to be an Unpaid Amount due to the Transferor
(which may or may not be the Defaulting Party) for purposes of Section 6(c). 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(c) in relation to the Transaction constituted by this Annex will be
deemed to be zero, and, if Loss 1s the applicable payment measure for purposes of Section 6(e), then the
Loss determined under Section 6(e) in refation 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 représents to the other party {which representation wil) be deemed tc be repeated as of each date
on which it wansfers Eligible Credit Support, Equivalent Credit Suppon or Equivalent Diswibutions) that it
is the sole owncr of or otherwise has the right to transfer all Eligible Credit Support, Equivalent Credit
Support or Equivalent Dism:butions it ansfers to the other party under this Annex, free and clear of any
security interest, lien, encumbrance or other restriction (other than a lien routinety imposed on all securities
in 4 relevant clearance sysiem).

Paragraph 8. Expenses

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

Paragraph 9. Miscellaneous

{a) Defeult Interest.  Other than in the case of an amount which is the subject of a dispute under
Paragraph 4(a), if a Transferee fails to make, when due, any transfer of Equivalent Credit Suppor,
Equivalent Dist-ibutions or the Interest Amount, it will be obliged to pay the Transferor (to the extent
permirted under appiicable law) an amount equal 10 interest at the Default Rate rmultiplied by the Value on
the relevant Valugtion Date of the items of property that were required 1o be wansferred, from (and
including) the date that the Equivalent Credit Support, Equivalent Distributions or Interest Amount were
required to be tansferred to (but excluding) the date of wansfer of the Eguivalent Credit Support,
Equivalent Distributions o1 Interest Amount. This interest will be calculated on the basis of daily
compounding and the actua! number of days elapsed.

(by Good Faith and Commercially Reasonable Manner.  Performance of all obligations under this
Annex, including, but not Limited 1o, alt caleujations, valuations and determinations made by either party,

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

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

(d) Specifications of Certain Marners. Anything referred to {n this Annex as being specified in
Paragraph 11 also may be specified in one or more Confirmations or other docurients and this Annex will
be construed aceordingly.
Paragraph 10. Definitions

As used in this Annex:

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

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

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

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

"Disputing Paryy” has the meaning specified in Paragraph 4.

"Distributions* means, with respect to any Eligible Credit Support comprised in the Credit Support
Balance consisting of securities, all principal, interest and other payments and distributions of cash or other
property to which a holder of securities of the same type, nominal value, description and amount as such
Eligible Credit Support would be entitled from time 1o time.

""Diseributions 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 entitied to receive
Distributions or, if that datc is not a Local Business Day, the next following Local Business Day.
""Eligible Credit Support” means, with respect to a party, the items, if any, specified as such for that party
in Paragraph 11(b)ii) including, In relation to any securities, if applicable, the proceeds of any redemption

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

"Eligible Currency™ means cach currency specified as such in Paragraph 11(a)(ii), if such currency is
freely availabie.

"Equivalent Credit Support” means, in relation 10 any Eligible Credit Support comprised in the Credit
Support Balance, Eligible Credit Support of the same type, nominal vatue, description and amount as that
Eligible Credit Support.

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

"Exchange Date’ has the meaning specified in Paragraph 11(d).
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"Exposure” means, with respect to a party on a Veluation Date and subject to Paragraph 4 in the case of a
dispute, the amount, if any. that would be payable to that party by the other party {expressed as a positive
number) or by that party to the other party (expressed as a negative number) pursuant to Section §(e)(i)(1)
of this Agreement if all Transactions (other than the Transaction constiuted 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 Currency; provided that Market Quorations will be determined by
the Valuation Agent on behalf of that party using its estirnates 2t mid-market of the amounts that would be
paid for Replacement Transactions (as that term is defined in the definition of “Market Guotation™).

"Independent Amount™ means, with respect to a party, the Base Cumency Equivalent of the amount
specified as such for that party in Paragraph 11 (b}iiD(A}Y, if no amount is specified, zero

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

{x)  the amount of cash in such curreney on that day; multiplied by
{y)  the relevant Interest Rate in effect for that day; divided by
(z) 360 (o1, in the case of pounds sterling, 365).

"Interest Period” means the period from (and including) the last Local Business Day on which an Interest
Amount was transferred (or, if no Interest Amount has yet been tramsterred. the Local Business Day on
which Eligible Credit Support or Equivalent Credit Support in the form of cash was tansferred to or
received by the Transferee) to (but excluding) the Local Business Day or which the current Interest
Amount is transferred

"Interest Rate" means, with respect to an Eligible Currency, the rate specified in Paragraph 11} for
that currency.

"Local Business Day", unless otherwise specified in Paragraph 1¢h), means:

[§1] in relation to a transfer of cask or other property (other than securities) under this Annex, a
day on which commercial banks arc open for business (including dealings in foreign exchange and
foreign currency deposits) in the place where the relevart account is located and, if different, in the
prncipal financial centre, if any, of the currency of such payment;

() i refation 10 a transfer of securities under this Annex, a dav ot which the clearance system
agreed between the parties for delivery of the securities 1s open for the acceptance and execution of
settiement instructions or, if delivery of the securities is contemplated by other means, a day on
which commercial banks arc open for business (including dealings in foreign exchange and foreign
currency deposits) in the place(s) agreed between the parties for this purpose;
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({if) in relation to a valuetion under this Annex, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) in the place of
tocation of the Valuation Agent and in the place(s) agreed between the parties for this purpose; and

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

recipient.

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

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

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

"Resolution Time"' has the meaning specified in Paragraph 11(c)(i).
"Return Amount” hus the meaning specified in Paragraph 2(b).

"Settiement 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 (if) with respect to a transfcr of securities, the first Local
Business Day after 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 seftling through the clearance
systemn agreed between the parties for delivery of such securities or, otherwise, on the market in which such
securities are principally traded (or, I either case, if there is no such customary practice, on the first Local
Business Day after such date on which it is reasonably practicable to deliver such securities).

"Threshold" means, with respect to a party, the Base Currency Equivalent of the amount specified as such
for that party in Paragraph 11 (0)(iil)(B); if no amount is specified, zero.

"Transferee” means, in relatien to cach Valuation Date, the party in respect of which Exposure is a
positive number and, in relation to a Credit Support Balance, the party which, subject to this Annex, owes

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

"Transferor” means, in relation to a Transferee, the other party.
"Valuation Agent” has the meaning specified in Paragraph 11{c)(i).

"Valuation Date” 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 Suppori, the percentage specified in
Paragraph 1 1(b)ii).

"Valuation Time" has the meaning specified in Paragraph 1{¢)(iii).

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

0] Eligible Credit Support comprised in a Credit Support Balance that is:

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

(B a security, the Base Cuwrrency Equivalent of the bid price obtained by the
Valuation Agent multiplied by the applicable Valuation Percentage, if any; and

(i) items that are comprised in a Credit Support Balance and are not Eligible Credit Support,
zero.

Ay

10 ISDAS 1995
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(1)
@)

(€]

ISDA®
International Swaps and Derivatives Association, Inc,

CREDIT SUPPORT ANNEX
10 the
Schedule to the ISDA Master Agreement
in relation to the
Class Cl1b Notes
dated as of 22 March 2007
berween
BARCLAYS BANK PLC ("Party A");
PARAGON MORTGAGES (NO.14) PLC ("Party B"); and

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

This Annex supplements, forms part of, and is subject to, the ISDA Master Agreement
referred 1o above and is part of its Schedule. For the purposes of this Agreement, including,
without [imitation, 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)

(b}

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.

1t is agreed by the parties that where the Credit Support Amount is transferred in a
currency other than the Base Currency, the Valuation Percentage specified in
Paragraph 11(b){if) shall be reduced by a percentage agreed by the parties and
approved by the relevant rating agency (other than Moody's) ("Additional Valuation
Percentage"), such Additional Valuation Percentage being 6% or such lower
percentage as agreed by the parties and approved by the relevant rating agency.

Credit Support Obligations.
[0} Delivery Amount, Return Amount and Credit Support Amount.

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

UK/1196021/01 -1t 261214/70-401702814
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prompity following a Vahation Date” and inserting in lieu thereof the

words "not fater than the close of business on each Valuation Date” (II)
by deleting in its entirety the sentence beginning "Unless otherwise
specified in Paragraph 11(b)" and inserting in iieu thereof the following:

“I'he "Delivery Amount” applicable to the Transferor for any Valuation
Date will equal the greatest of:

(1)

the greater of (i) zero and (if) the amount by which (a) the Credit
Support Amount {calculated according to the Fitch Requirements)
for such Valuation Date exceeds (b) the Value (determined using
the Fitch Valuation Percentages in Paragraph 117b)(il)) as of such
Valuation Date of the Transferor's Credit Support Balance
(adjusted to include any prior Delivery Amount and to exclude any
prior Return Amount, the transfer of which, in each case, has not
yet been completed and for which the relevant Settlement Day falls
on or after such Vajuation Date);

the greater of (i) zero and (ji) the amount by which (a) the Credit
Support Amount (calculated according o Moody's Requiremerus)
for such Valuation Date exceeds (b) the Value {determined using
the applicable Moody's Valuation DPercentages in Paragraph
11{b)(ii}} as of such Valuation Date of the Transferor's Credit
Support Balance {adjusted to include any prior Delivery Amoum
and 1o exclude any prior Return Amount, the wransfer of which, in
each case, has not yet been completed and for which the relevant
Settlement Day falls on or after such Valuation Date); and

the greater of (i) zero and (ii) the amount by which (a) the Credit
Support Amount (calculated according to the S&P Requirements)
for such Valvation Date exceeds (h) the Value (dewermined using
the applicable S&P Valuation Percentages in Paragraph 11(b){(ii})
as of such Valuation Date of the Transferor's Credit Support
Balance {adjusted 1o include any prior Delivery Amoum and w0
exclude any prior Return Amount, the transfer of which, in each
case, has not yet been completed and for which the relevant
Settlement Day falls on or after such Valuation Date.”

Provided that, in respect of any Valuatdon Date, the Value of
Eligible Credit Support 10 be transferred under Paragraph 2{a)
shall be calculated using the applicable Valuation Percentages for
the rating agency whose criteria have resulted in the greatest
amount under (1), (2} and {3) of this Paragraph 11(b){i){i) and
provider further that if, in respect of any Valuaton Date, the
Delivery Amount is greater than zero, the Transferor will transfer
to the Transferee sufficien: Eligible Credi: Support 10 ensure that,
immediately following such transfer, none of the amounts

-12 - 261214/70-603 70281
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~a(B)

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

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

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

H

(2)

3

the greater of (i) zero and (ii) the amount by which (a) the Value
(determined using the Fitch Valuation Percentages in Paragraph
1LY es of such Valuation Date of the Transferor's Credit
Support Balance {(adjusted to include any prior Delivery Amount
and to exclude any prior Return Amount, the transfer of which, in
each case, has not yet been completed and for which the relevant
Settlement Day falls on or after such Valuation Date) exceeds (b)
the Credit Support Amount (calculated according to the Fich
Requirements) for such Valuation Date, provided that, if any of
Part 5(g)(vi)}(A) or Part S{g){vi}{B) of the Agreement are satisfied
at any time, the Rewm Amount for the purposes of satisfying the
Fitch Requirements shall be determined on the basis that the
Threshold applicable 10 Party A is infinity,

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

the greater of (i) zero and (ii) the amount by which (a) the Value
(determined using the S&P Vaiuation Percentages in Paragraph
11(b)(ii)) as of such Valuation Date of the Transferor's Credit
Support Balance (adjusted to include any prior Delivery Amount
and to exclude any prior Return Amount, the transfer of which, in
each case, has not yet been completed and for which the rclevant
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 thar, if any of
Part 5(gii)(B), Part 5(g)(iXC) or Part 5(g)(iXD) of the Agreement
are satisfied at any time, the Return Amount for the purposes of

-13- 261214/70-40170281
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satisfying the S&P Requirements shall be determined on the basis
that the Threshold applicable to Party A is infinity.”

Provided that, in respect of any Valuation Date, the Value of the
Eligible Credit Support to be transferred under Paragraph 2(b)
shall be calculated using the applicable Valuation Percentages for
the rating agency whose criteria have resulted in the lowest amount
under (1), (2) and (3) of this Paragraph 11(b'(i}(ii} and provided
further that, in no event shall the Trans{eree 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(b)(D(i) (Delivery Amount)

would be greater than zero. e

(v “Credit Support Amoant” has the meaning specified under the relevant
definition of Ratings Agency Requirement.

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

ICollateral Type aluation Valuation aluation
ercentages [Percentages ercentages
{ in respect of }'m respect of S&Pin respect of ‘
oody's Fitch |
{A} kash in an Eligible Currency IAs set out in 100% 100% “
1 | Appendix C-1 l ‘ ‘
| |
8) Negotiable debr obligations n relation to In relation 1o In relation to 1
' denominated in an Eligible esidual maturity residual manrity residual maturicy
\ Currency ssued by: ssetoutinthe assetoutin he as setoutin the |

orresponding corresponding corresponding
the Government of the

United Kingdom;

] rder under order under order under
E the Federal Republic of
|

“ollateral Type:  Collateral Type:  (Cotlateral Type:

Germany; : |
the Republic of France; I
Ttaly; ;
the Netherlands; : ‘

Sweden;
Belgium; \

Austria; ‘ | ‘
1 Finland; ; \ ;
Luxemaourg; ( ‘

Portugal;

Spain;

UK/1196021/01 -14 - 261214,70-40170281
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Collateral Type [Valuation [Valuation aluation
ercentages IPercentages ercentages
Erespect of respect of S&Plin respect of
oody's : itch
|
the Republic of Ireland: ‘ ]
or |
the U.S. Treasury |
Department,
with local and foreign currency
issuer ratings equal o or greater
an AA- by S&P, AA- by Fitch
nd Aa3 hy Moody's) having a
emaining time to maturity of:
i} ot more than one year; s set out 99 % 07.5%
ppendix C-1 i
{
i) fmore than one year but not more jAs set out [To be agreed ITo be agreed |
han 5 years; ppendix C-1 between Party A between Party A ’
i and S&P ;and Fitch "
"
itl) more than 5 years but not more [As set out To be agreed 0 be agreed
Fm 10 years; or ppendix C-1 between Party A between Party A
and S&P nd Fitch
iv) imore than 10 years. s set out To be agreed ITo be agreed
ppendix C-1 between Party A Ebetwecn Party A
>and S&P ‘and Fitch

(C)y [Negotiable debt obligations

issued by:

~

the US Governmemnt
National Mortgage
Association;
the US Federal Home
Loamr Mortgage
Corporation;
the US Student Loans
Marketing Association; or
a US Federal Home Loan
Bank,
with Jocal and foreign currency
issuer ratings equal o or greater
than AA- by S&P, AA- by Fich

In relation to

las set out in the
corresponding
rder under

residual maturity

Collateral Type:

n relation to

s set out in the

orresponding

rder under
Collateral Type:

esidual maturity

n telation to

esidual maturity

s set out in the
corresponding
order under
Collatera! Type:

UK/119602101
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iColiateral Type 'Valuation aluation fValuatiou
IPercentages ercentages tf‘ercenmges ‘
I
in respect of in respect of S&Pjin respect of
| Moody's itch
| I | f
\ ; |
" land Ag3 by Moody's) having a
| remaining time to maturity of:
| i
(i) ]not mare than one year; IAs set out in FS.S% 97.5%
Appendix C-1 I

l

i} more than ofe year but not more

}As set out in

rl'n be agreed

'To be agreed

than 5 years: LAppt:ndix C-1 berween Party A ;‘bctwecn Party A ‘
b ‘rmd S&P &nd Firch
ili) more than 5 years but not more ts set out in To be agreed'A To be agreed
than 10 vears; or lappendix C-1 h)etween Party A between Party A
and S&P and Fitch
\
iv) JAs set out in To be agreed "To be agreed

more than 10 yeats,

|

lAppendix C-1

between Party A
and S&P

}hetwecn Party A |
and Fitch ‘

|

(D) Commercial Paper denominated |As set out in To be agreed 99.5%
lin an Eligible Currency (with a |Appendix C-1 between Party A !
rating equal to or greater than A-}’ j:md S&P
li+ by S&P, P-1 by Meody's | \ \
nd Fi+ by Fitch with a :
Temaining time to maturity of |
| less than 3 months.
“(E) Such other items as agreed Eero or such T'o be agreed To be agreed
. between Party A and the Rating (higher percentage lbetwt:en Party A between Party A \
‘ Agencies, from time to time, fin respect of fand S&P and Filch

jwhich Party B can awfully
|
Freceive from, and transfer back
0, Party A a8 required, that will
qualify as Eligible Credit

i Support.

which Moody's
has provided a
"WwTitten ratings

affirmation.

L1 o

iy Thresholds.

{A) "Independent Amount” means, for Party A and Party B, with respect

10 each Transaction, zero.

TKi1196021/01
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@

(®)

UK/ 196021100

(B)

©)

"Threshold” means with respect to Party A: infinity, provided that for
s¢ 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 Rejevant Entity has had the S&P Required
Rating, the Moocdy's First Trigger Required Ratings or the Fiwch
Minimum Required Ratings since this Annex was executed or (ii) ai least
30 Loca! Business Days have elapsed since the last time a Relevant
Entity had the S&P Required Rating, the Moody's First Trigger
Requited Ratings or the Fitch Minimum Requited Ratings, the
Threshold with respect to Party A shall be zero.

"Threshold” means, for Party B: infinity

"Minimum Transfer Amount" means, with respect to Party A and
Party B, GBP100,000; provided, that if (1) an Event of Default has
occurred and is continuing with respect to Party A, or (2) an Additional
Termination Event has occurred in respect of which Party A is an
Affected Party, the Minimum Transfer Amount with respect to such
patty 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 1o the nearest integral multiple of GBP10,000, subject to the
maximum Return Amount being equal to the Credit Support Balance.

Valuation and Timing.

(i)

(i}

(iif}

(iv)

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

"Valuation Date" means each Local Business Day.

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

"Notification Time" means by 2:00 p.m., Londen 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 following the date or which notice is given that gives rise to a dispute

under Paragraph 4.

-17- 2612147 7040170281
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(ii) "Value” For the purpose of Paragraph 4(a)(4)(i}C) and 4(a)(4)(ii}, the Value
of the outstanding Credit Support Balance or of any transfer of Eligible Credit
Support or Equivalent Credit Support, as the ¢ase may be. will be calculated
as follows:

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

(B) with respect 10 any Cash, the Base Currency Equivalent of the amount
thereof; and

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

Gty “Alternative” The provisions of Paragraph 4 will apply.

3] Distribution asd Interest Amount.

' [ : . . LR
i "luterest Rate" The "Interest Rate” in relation to zach Eligible Currency

specified below will be:
Eligible Currency Interest Rate

usp The effective federzi funds rae in U.S.
Dollars published on Telerate Screen Page
118 for the relevant day at the close of
business in New York on such day,

EUR The overnight rate fixed for such day, as set
forth under the heading "FONIA" or Telerate

LK 119602100 - 18- 26123470-40170283
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(ii)

(iii)

{iv)

)

UKs1196621/01

Screen Page 247,

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

“Transfer of Interest Amount" The transfer of the Interest Amount will be
made on the first Local Business Day following the end of each calendar
month to the extent that Party B has earmed and received such amount of
interest and (hat a Delivery Amount would niot be created or increased by that

~transfer, and on any other Local Business Day on which Equivalent Credit

Support is transferred to the Transferor pursuant 10 Paragraph 2(b), provided
that Party B shali only be obliged to transfer any Interest Amount to Party A
10 the extent that it has received such amount,

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

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

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

{x) the 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); multiptied 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 payrnents 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 have received from time (o time.

-19- 261214770401 70281
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iy "Distribution Date" means, with respect 1o any Eligible Credit Support
comprised in the Credit Support Balance other than cash, each date on which a

holde

t of such Eligible Credit Support would have received Distributions or, if

that date is not a Local Business Day, the next following Iocal Business Day.

(2) Addresses for Transfers.

Party A:

USD CASH

Acecunt With:

Beneficiary;
Account No:
Reference:

EUR CASH

Account With:

Beneficiary:
Account No:
Reference:

GBP CASH

Account With:

Sort Code:
Beneficiary:
Acconnt No:
Reference:

BARCUS33 Barclays New York
BARCGR33 Barclays Capital London
030035428

COLLATERAL

BARCGB22 Barclays Bank PL.C
BARCGB33 Barclays Capital London
44293577

COLLATERAL

BARCGRB22 Barclays Bank PLC
20-00-00

BARCGRB33 Barclays Capital London
50654140

COLLATERAL

Party B: To be advised

(h) Other Provisions.

W Transfer Timing.

(A)

{B)

UKs 1196021401

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

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

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

following:

-20- 261214¢70-40170281
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i1

(iii)

(iv)

UK/1196021/01

“Settlement Day” means the next Local Business Day afier the Demand
Date".

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

i  in the case of a transfer pursuant to Paragraph 2, Paragraph 3,
Paragraph 4(a)(2) or 5(cXi), the relevant Valuation Date. For the
avoidance of doubt, for the purposes of Paragraph 2 and Paragraph
4(a)(2), the Transferor will be deemed fo receive notice of the
demand by the Transferee 1o make a transfer of Eligible Credit
Supportt; 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
o 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 afier the word "Defanlt” in the
first line of Paragraph 6, "or a Termination Event in relation to ail (but not
less than all) Transactions”.

Costs of Transfer on Exchange.

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

Cumulative Rights.

The rights, powers and remedies of the Transferee under this Annex shall be
in addition 1o all rights, powers and remedies given 10 the Transferee by the
Agreement or by virtue of any starute or rule of law, all of which rights,
powers and remedies shall be cumulative and may be exercised successively or
concurrently without impairing the rights of the Transferee in the Credit
Support Balance created pursuant to this Annex.

et -21- 261214/70-40170281
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(vi)

UK/ 196021701

Single Transferor and Single Transferee.

Party A and Party B agree that, notwithstanding anything to the contrary in
this Annex, (including, without limitation, the recital hereto, Paragraph 2 or
the definitions in Paragraph 10), (a) the term "Transferce’ as used in this
Annex means only Party B; (b) the term "Transferor” as used in this Annex
means only Party A, (¢} only Party A will be required 1 make Transfers of
Eligible Credit Support hereunder; and (d) in the calculation of any Credit
Support Amount, where the Transferee's Exposure would be expressed as a
negative number, such Exposure shall be deemed to be zero.

Ratings Agency Requirement.

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

Moody's Requirements

"Credit Support Amount’ shall mean with respec: to a Transferor on a
Valuation Date the greater of the Moody's First Trigger Credit Support
Amount and the Moody's Secend Trigger Credit Support Amount,

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

O {A) for any Valuation Date on which (I} the Moody's Second Rating
Trigger Requiremernts do not apply or (II) less than 30 Local Business
Days have elapsed since the occurrence of a Moody's Second Rating
Event, an amount equal to the greater of (2) zere and (b) the sum of the
Transferee's aggregate Exposure for all 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 Transaciion shall mean the
product of the applicable Moody's First Trigger Factor set forth in
Appendix C-2 and the Party A Currency Amouat for such Transaction
for the Calculation Period which includes suck Valuation Date; or

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

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

(11 (A) for any Valuztion Date on which Moody's Sccond Raling Trigger
Requirements apply and 30 or more Local Busiress Days have elapsed
since the last time the Moody's Second Rating Trigger Requirements did
not appiy, an amount equal to the greatest of (a) zero, (b) the aggregate

-22 .
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(V)

amount of the Next Payments for all Next Payment Dates and (¢} the
surm of the Transferee's aggregate Exposure and the apgregate of
Moody's Additional Collateralized Amounts for each Transaction.

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

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

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

"Transaction-Specific Hedge" means any Transaction that is a cap,
floor or swaption, or a Transaction in respect of which (x) the notional
amount of the swap is "balance guaranteed” or (¥) 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 a Transferor on a

Valuation Date:

03]

UK/1196021/0t

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 Transferee's Exposure; and

(B)  the sum of the Transaction Notional Amount(s) as defined
in the Confirmation for each outstanding Transaction under
the Agreement multiplied by the relevant percentage set out
in the relevant Table in Appendix &, over

(i1} the Threshold for Party A for such Valuation Date.
[l 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 Notoral Amount(s) as defined
in the Confirmation for each ourstanding Transaction under
the Agreement multiplied by 0.1 multiplied by the relevant
percentage set out in the Table in Appendix A, over

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

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

(max[MV plus VC multiplied by 103 per cenr muliiplied 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 (o percentages set out in (e relevant table in Appendix B (and
for such purpose caleulating the relevant Weighied Average Life
assuming a zefo prepayment rate and zero default rate in relation 1o the
Mortgages beneficially owned by Party B); and

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

Paragraph 3(b) of this Annex shall be amended by inserting the words "and
shal] provide each party (or the other party, if the Valuation Agent is a party)
with a description in reasonable detail of how such calculations were made,
upon request” after the word "calculations” ir the third line thereof.
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{viii)

(ix)

(x)

UK/1196021401

Demands and Notices.

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

Exposure.

For the purpose of calculating “"Exposure” in Paragraph 10 of the Annex, the
Valuation Agent shall, unless otherwise agreed in writing by the Rating
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 shail mean:

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

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

"Fitch Minitoum Required Ratings" means at any time z person satisfies
both of the following:

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

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

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

"Interest Rate Swap” means any interest rate swap transaction entered into
pursuant 1o the Agreement between Party A and Party B as evidenced by a
Confirmation,

"Libor Basis Swap™ means any libor basis swap transaction between Party A
and Party B entered into pursvant 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 Fitch;
"Relevant Entity" has the meaning specified in the Schedule;

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

"$&P Required Rating” has the meaning specified in the Schedule:

"Tramsaction" means a Transaction entered into pursuant o this Agreement;
and

“Trapsaction Notional Amount"” means in respect of a Valuation Date, (i) the
Currency Amount applicable w Party A in respect of a Cross Currency Swap
Transaction, (i) in respect of an Interest Rate Swap Transaction, the Notional
Amount of such Imerest Rate Swap Transaction, or (iii} in respect of an
Interest Rate Cap Transaction, the Notional Amount of such [nterest Rate Cap
Transaction, and in each case, as at such Vajuation Date.
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Appendix A - S&P Volatility Buffers

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

Courterparty rating Maturities up o 5 Matrities up to 10 Maturities up 10 15
years (%) years (%) years (%)

A-l [6.00 7.00 7.50

A2 9.00 11.25 13.25

A-3 11.00 15.50 [8.25

BB+ or lower 15.25 21.00 26.50

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

Counterparty rating Maturities wp to 5 Marurities up to 10 Mawrities up w0 15
vears (%) years (%) . years (%)

A-1 4.50 5.50 6.25

A-2 6.50 7.75 9.25

A-3 .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 Famn’n’es up to S5 Maturiies up to 10 Matrities up to 15

vears (%) years (%) years (%)
A2 8.00 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 8 EUR/GBP cross currency swap transaction

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

A2 5.75 7.00 8.25

A-3 7.00 8.00 10.00

BB+ or lower 9.00 11.25 13.75
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Volatility Buffer for Tssuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a USINAUD cross currency swap transaction

Counterparty raiing | Maturities up to 5 Mawvrittes up 1o [0 Mawmriies up 10 15
years (%) years (%) years (%)

A-1 9.00 11.00 12.50

A-2 15.75 20.00 27.25

A-3 19.00 28.75 38.50

BB~ or lower 28.00 43.25 68.00

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

Cournerparty raring Maturities up te 5 Mawrities wp o 10 Mawriies up o 15

years (%) years (%) years (%)
A-]
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

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

Counterparty rating lMaturiu'e: up to 5 Maturities up to 10 Mawriies up to 15

years (%) years (%) years (%}
Al . 9.25 11.00 13.00
A-2 '15.50 20.75 27.75
A-3 19.75 29.00 38,25
BB+ or lower | 28.75 44.50 58.75

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

Cowmerparry rating | Mamrities up w0 5 Maturities up to O Matriies up w0 15

vears {%) years (%) vears (%)
Al
A-2 13.00 16.00 20.25
A-3 16.00 21.50 27.75
BB+ or lower 22,50 32.00 43.75

UK/1196021151 -28- 261214170 40170281

Akt



Credit Support Annex to C1b Currenly Swap

Execution Version

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

Counterparty raiing

Muiurities  up

to 5 Mawrides up 1o 10 Manrities wp 10 15

years (%) years (%) years (%)
A-2 425 5.50 7.50
A-3 5.75 8.25 17.25
BB + or lower 7.78 11.25 36.50

Volatility Buffer for Issuer Notes rated 'AA-' or higher by 5&P, where the Collateralised
Transaction is 2 GBP Interest Rate Cap or GBP Iuterest Rate Swap

Countetparty rating Remaining Term (as Remaining Term (as Remaining Term (as
defined in the 2000 defined in the 2000 defined in the 2000
ISDA Definitions of ISDA Definitions of ISDA Definisions of
Transaction up to 5 Transaction up to 10 Transaction up to 15
years years, but greater than  years, bur graier than
(% 5 years 10 years

(%) (%)

A-2 4.25 5.50 7.50

A-3 573 8.25 17.25

BB+ or lower 7.75 11.25 36.50

UK/1196021/0]
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Appendix B - Fiteh Volatility Cushion (%)

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

(%) Weighted Average Life (Years)

“Notes' rating | | 2 3 4 5 P 7 8 9 10 11 12 13 14 =15
AA-urbetter | 1.1 24 3.8 5.1 62 73 85 9.6 107 118 128 139 149 159 168
A+ or A 0.8 1.7 2.7 36 4.4 5.2 6.0 6.8 7.6 84 91 6.8 we 112 119
A-/BBE+ 0.7 1.5 2.3 3 ERY 4.5 5.2 5.9 6.6 7.3 7.9 8.6 9.2 9.8 10.4
Where the Collateralised Transaction is a EUR/GBP cross currency swap transaction:

(% Weighied Average Life (Years)
Notes™ rating | | 2 3 4 5 6 7 8 9 10 11 12 13 14 > =15
AA- or beter |08 2.1 3.2 42 5.0 5.8 6.7 7.5 8.4 9.2 10.00 108 116 124 132
A+ or A 0.6 1.5 2.3 3.0 3.6 4.1 4.7 53 5.9 6.5 7.1 7.7 83 88 04
A-fBBB + 0.6 1.3 2.0 2.6 3.1 3.6 4.1 4.6 5.2 5.7 6.2 6.7 7.2 17 82
Where the Collateralised Transaction is a USD/AUD cross currency swap transaction:
(%) Weighied Average Life (Years)
Notes' zmngFl_ I T R 7 8 K 10 112 43 4 ==15
AA- or better 1.4 3.1 4.7 6.2 77 9.1 10.5 1.9 13.3 14.7 16.0 174 18.7 19.9 21.2
At oor A 1.0 2.2 3.4 4.4 3.5 6.5 7.5 8.4 9.4 6.4 114 123 132 144 15.0
A-/BBB+ 0.9 1.9 29 3.9 4.8 5.6 6.3 7.4 82 9.1 9.9 10,7 11,5 123 3.

9
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¥here the Collateralised Transaction is a EUR/AUD cross currency swap iransaction:
(%) Weighted Average Life (Years)
Notes' rating | ! 2 3 4 5 6 7 8 9 10 11 12 13 14 >=15
AA-orbetter | 1.2 29 4.5 5.9 7.2 8.5 9.7 11.0 123 135 148 160 172 184 1%.6
A+ orA 0.9 2.1 3.2 4.2 5.1 6.0 6.9 7.8 87 9.6 0.5 11,3 122 13.0 139
A-/BBB+ 0.8 1.8 2.8 3.6 4.4 5.2 6.0 6.8 7.6 8.4 9.1 9.9 10.6 11.4 12.1
‘Where the Collateralised Transaction is a GBP Libor basis swap transaction:
(%)
Notes' rating
AA-or better | 0.06
A+ or A 0.04
A-/BBB + 0.04
Where the Collateralised Transaction is 2 GBP interest rate cap or a GBP interest rate swap transaction:
Weighted  Average  Life | 1 2 3 4 5 6 7 10 12 13 14 > =13
{Years)
VC (%) 0.5 1.0 1.7 2.3 29 3.4 4.0 4.7 53 6.0 6.6 7.2 7.9 8.3 9.1
UK/1196621/01 -31-
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APPENDIX C-1 YVALUATION PERCENTAGES

Table 5A
Valuation Percentage
Where Rated Liabilities are EURO Denominated

NSTRUMENT
EURC Cas3 100% 100% 100% 100%
Sterling Cash 99% 98% 97% 9%

‘&S- Dollar Cash 98% 97% 94% 93%

[ Fixed-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Department with
| Remaining Maturisy

\ < | year 98% 7% 94% 93%
I'1 102 vears 98 % 7% 93% 92%
| 2103 years 98% 97% 9% o1%
13105 years 98% 97% 91% 90%
Stw 7 years 98 % 97% 90% 83%
17w 10 years 98% 97% 88% 87%
" 10 to 20 years 98% 97% 85% 83%
> 20 years 98 % 97% 835 81%
! Floating-Rate Negotiable Treasury Debt Issued by The U.S. Treasury Department
LAll Maturities 98% 97% 93% 92%
. Fixed-Rate U.S. Agency Debentures with Remaining Maturity
| < 1 year 98 % 97% 93% - R %
| 1102 vears 98 % 97% 93% 91%
- 2103 years 98 % 97% 92% 9%
|3 105 years 98% 9% 904 89%
'35 107 years 98% 97% 894 87%
"7 w10 years 98% 97% 874 36%
110 to 20 years 98% 97% 84% 82%
| > 20 years 98% 97% 82% 80%
Floating-Rate U.S. Agency Debentures
i All Maturities 98% 97% 92% 91%
‘ Fixed-Rate Euro-Zone Govetnment Bouds Rated Aa3 or Above with Remaining Maturity
i< | year 100% 100% 100% 100%
| 1102 years 100% 100% 99% 99%
12105 vears 100% 100% 98% 98%
©3 10 S vears 100% 100% 6% 96%
| 5w T vears 0% 100% 95% 94%
! 710 10 years 100% 100% 54 % 91%
| 10 10 20 years 100% 100% g9 88%
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> 20 years 100% 100% 87% 86%

Floating Rate Euro-Zone Government Bonds Rated Aa3 or Above

All Maturities 100% 100% 9% 9%
Fixed-Rate United Kingdom Gilts with Remaining Maturity

< 1 year 9% 98% 96% 95%

1 to 2 years 99% 98% 95% 94 %

2 to 3 years 99% 98% 9% % 93% :
3to 5 years 99% 98% 93% 92%

5 to 7 years 9% 98% 92% 91%

7 to 10 years 99% 98% 91% 90%

10 to 20 years 99% 98% 8% 85%

> 20 years 99% 98% 85% 84% ‘
Floating-Rate United Kingdom Gilts

All Maturities 99% 98% 9% % 95%
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APPENDIX C-2 (Moudy's TABLE 44-2)

1 or less 0.15% i 1.10%
I Mote than_l but tess than 2 0.30% 1.20%
[ More 2 but less than 3 0.40% 1.30%
| More than 3 but less than 4 0.60% 1.40%
More than 4 but less than 5 | 3.70% 1.50%
More than 5 but less than 6 0.80% 1.60%
More thaa 6 but less than 7 1.00% 1.60% i,
More thaa 7 but less than § 1.10% 1.70%
More than 8 but less than 9 1.20% o 1.80%
More than 9 but less than 10 1.30% 1.90%
More than 10 but less than 11 1.40% 1.90%
More than 11 but less than 12 1.50% . 2.00%
More than 12 but Jess than 13 1.60% 2.10% :
{ More than 13 but less than 14 1.70% . 2.10% :
L More than 14 but less than [5 1.80% ‘ 2.20% ;
| More than 15 but less than 16| 1.90% 2.30%
© More than 16 but iess than 17 1 2.00% 2.30% |
[ More than 17 but less than 18 _ 2.00% 2.40%
" More than 18 but less than 19 2.00% 2.40%
More than 19 but less than 20 2.00% ‘ 2.50% !
. More than 20 but less than 21 2.00% 2.50% _'
| More than 21 but less then 22| 2.00% 2.50% i
""Mare 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 25 but less than 26 2.00% 2.50% ‘
i More than 206 bwt less than 27 | 1.00% 2.50%
! More than 27 but less than 28 2.00% 2.50% o
i More than 28 bul less than 29 2.00% 2.50%
| More than 29 but less than 30 2.00% 2.50%
30 or more | 2.00% 2.50%
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APPENDIX €-3 (Moody's Table 4B-2)

Potential Increase of Mid-Market Valuation of Swaps

Exccution Version

1 or less 0.50% 6.10%
More than 1 but less than 2 1.00% 6.30%
More than 2 but less than 3 1.50% 6.40%
More than 3 but less than 4 1.90% 6.60%
More than 4 but less than 5 2.40% 6.70%
More than 5 but less than 6 2.80% 6.80%
More than 6 but less than 7 3.20% 7.00%
More than 7 but less than § 3.60% 7.10%
More than 8 hut less than 9 4.00% 7.20%
More than 9 but less than 19 4.40% 7.30%
More than 10 but less than 11 4.70% 7.40%
More than 11 but less than {2 5.00% 7.50%
More than 12 but less than 12 5.40% 7.60%
More than 13 bur less than 14 5.70% 7.70%
More than 14 but less than 13 6.00% 7.80%
More than 15 but less than 16 6.30% 7.90%
More than 16 but less than 17 6.60% 8.00%
More than 17 but less than 18 6.90% 8.10%
More than 18 but less than 19 7.20% 8.20%
More than 19 but less than 20 7.50% 8.20%
Maore than 20 but less than 21 7.80% 8.30%
More than 21 but less than 22 8.00% 8.40%
More than 22 but less than 23 8.00% 8.50%
More than 23 but less than 24 8.00% 8.60%
More than 24 but less than 25 8.00% 8.60%
More than 25 but less than 26 8.00% 8.70%
More than 26 but less than 27 8.00% 3.80% T
Mare than 27 but jess than 28 8.00% 8.80% !
More than 28 but Jess than 29 8.00% 8.90%
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)

Execntion Version

Potential Increase of Mid-Market Valuation of Transaction Specific Hedges

0.65%

1 or less 6.30%

More than 1 but less than 2 1.30% 6.60%

More than 2 but lgss than 3 1.90% 6.90% J
E_More than 3 but less than 4 2.50% 7T.10% |
i More than 4 but less than 5 3.10% 7.40% J

More than § but less than 6 3.60% 7.70% ‘

More than 6 but less than 7 4.20% 7.90% Fo

More than 7 but less than 8 4.70% 8.20% 2
| More than 8 but less than 9 5.20% 8.40%

More than 9 but less than 10 5.70% 8.60%

More than 10 but less than 11 6.10% 8.80%
More than 11 but less than 12 6.50% 9.00%
. More than 12 but less than 13 7.00% 9.20% ‘
"More than 13 but less thaa 14 7.40% 5.40% |
Mare than 14 but less than 15 7.80% 9.60% |
Mare than 15 but less than 16 8.20% 9.80% ‘
Moare than 16 bu! less than {7 8.60% 10.00%
More than 17 but less than 1§ 9.00% 10.10%
More than 18 but less than 19 9.40% 10.30%
Maeare than 19 but less than 20 9.70% 10.50%
More 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% i
More than 24 but less than 25 10.00% T 11.00% |
More than 25 but less than 26 10.00% 11.00% |
More than 26 but less than 27 10.00% 11.00% '
More than 27 but less than 28 10.00% 11.00% .
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 WHEREOF, 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:
BYeeurreetitis e s ea e e e
Name
Title

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

on:

by:
BY AR v
Name: John Y B\’V'&H
Title:

Sigoed for and behalf of: Citicorp Trustee Company Limited

on!

by:
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IN WITNESS WHEREOF, the parties have executed and delivered -his document as of the
date specified on the first page of this document.

Signed for and behalf of: Barclays Bank PLC
on: o
bv:
A

Name:  Vordf-iasied A ENZrpimd

Title: DesctsvEz
Signed for and behulf of: Paragon Mortgages (No.14) PLC P
om:
by:

BY .

Name

Titke
Signed for and hehalf of: Citicorp Trustee Company Limited
on:
by:

By

Narme

Title:

e
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