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have entered and/or anticipate entering into one or more transactions (cach a “Transaction™) that are or will
be governed by this Master Agreement, which inclides the schedule (the “Schedule™), and the documents
and other confirming evidence (cach 3 “Confimation™) exchanged between the parties confinming those
Transactions.

Accordingly, the parties agree as follows! —
1. Iuterpretation

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

b) Inconsistency. In the event of any fnconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
between the provisions of any Confinmation 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 f‘a?t that this Master
Agreement znd all Confirmations form a single agreement between the parties (collectively referred to as
this “Agreement”), and the partics 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.

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

(iii) Each obligation of cach party under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Default or Potential Event of Default with respest to the other party has ocourred
and is continuing, (2) the condition precedent that ne Early Termination Date in respect of the
releyant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedsnt specificd in this Agreement.
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) 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 pives timely notice of a reasonable objection
to such change.

© Netting. 1f on any datc amounts would otherwise be payable:—
()  inthe same currency; and
(i) in respect of the same Transaction,

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

The parties may ¢lect in respect of two or more Transactions that a net amount will be determined in respect
of alt amounts payable on ths same date in the same ¢urrency in respect of such Transactions, regardless of
whether such amounts are paysble in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subparagraph (ii} above will not apply to the Transactions
identified as being subject to the clection, together with the starting date (jn which case subparagraph (ii}
above will not, or will cease to, apply to such Transactions from such date). This election may be made
separately for different groups of Transactions and will apply scparately to cach pairing of Offices through
which the parties make and receive payments or deliveries.

()  Deduction or Withholding for Tax.

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

(1) promptly notify the other party (“Y™) of such requirement;

(2) pay to the relevant euthorities the full amount. required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount
paid by X to Y under this Section 2(d)) promptly vpon the earlicr of determining that such
deduction er withholding is rcquired or receiving notice that such amount has been assessed
against Y,

" (3) promptly forward to Y an official receipt {or a certified copy), or other documentation
reasonably scceptable to Y, ¢videncing such payment to such authorities; and

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

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

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accuratc and
true unléss such failare would not have occurred but for (I) any action taken by 2 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
respest to a party to this Agreement) or (II) a2 Chenge in Tax Law.
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(i) Liability. If:—

(1) X is required by any applicablc law, as modified by the practice of any relevant
govemnmentsl 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 doés not sp deduct or withhold; and
(3} aliability resulting from such Tax is assessed direcily against X,

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

{e) Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a party that defeults in the performance of any
payment obligation will, to the extent permitted by law and subject to Section 6(c), be required to 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 pericd 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 caloulated on the basis of
daily compounding and the actual number of days elapsed. If, priar to the occurrence or effective designation
of an Early Termination Date in respest of the relcvant Transaction, a party defaults in the performance of
any obligation required to be settled by delivery, it will compensate the other party on demand if and fo the
extent provided for in the relevant Confirmation or elsewhere in this Agreement.

3 Represeutations

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(D), at
all times until the termination of this Agreement) that~— ’

(2 Basic Representations.

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

(i) Powers. It has the power to execute this Agreement and any other documentation relating to
this Agreement to which it is a party, to deliver this Agreement and any other documentation relating
to this Agreement that it is required by this Agreement to deliver and to perform its obligations
under this Agreement and anty obligations it has under any Credit Support Document to which it is
a party and has taken all nccessary action to authorise such execution, delivery and performance;
(ii) No Violation or Conflict. Such exccution, delivery and performance do net violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment
of any court or other agency of govemment applicable to it or any of its assets or any confractual
restriction binding on or affecting it or any of its assets;

(iv) Censents. 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 jt 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 :

() Obligations Binding. lts obligations under this Agreement and any Credit Support Document
to which it is a party constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptoy, reorganisation, insolvency,
moratotium or similar laws affecting oreditors’ rights generally and subject, as to enforceability, to
equitable principles of gencral application (regardless of whether enforczment is songht in a
proceeding in equity or at law)),
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(b) Abseuce of Certaln Events. No Event of Defauit or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would
oceur 25 a result of its entering into or performing its obligations under this Agreement or any Credit Support
Document to which it is a party.

(c) Absence of Litiparion. There is not pending or, to its knowledge, threatened against it or any of its
Affiligtes any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body,
agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of
this Agreement or any Credit Support Document to which it is & party or its ability to perform its obligations
under this Agreement or such Credit Support Decument.

{d) Accuracy of Specified Information. A1l applicable information that is furnished in writing by or on
behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of
the date of the information, true, acctrate and complete in. every material respect.

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

8] Payee Tax Representations. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3(f) is accurate and true.

4, Agreements

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

(a) Furnish Specified Information. It will deliver to the other party or, in certain cases under
subparagraph (iii) below, to such govemment or taxing authority as the other pasty reasonably directs:—

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

(ii) any 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 Suppost Provider to
make a payment under this Agreement or any applicable Credit Support Document without any
deduction or withholding for or on account of any Tax or with such deduction or withholding at a
reduced rate (so long as the completion, exccution or submission of such form or document would
not materially prejudice the legal or commercial position of the party in receipt of such demand),
. with any such form or document to be accurate and completed in 2 manner reascnably satisfactory
to such other party and to be executed and to be delivered with any reasonably required certification,

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

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

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

()] Tax Agreement. It will give notice of any failure of 2 representation made by it under Section k1t3)
10 be agcurate and true promptly upon learning of such failure.

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon
it or in‘respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated,
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orgenised, managed and controlled, or considered to have its seat, or in which a brench or office through
which it is acting for the purpose of this Agreement is located (“Stamp Tex Jurisdiction™) and will indemnify
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other party’s
execution or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp
Tax Jurisdiction with respect to the other party.

S5, Events of Default and Terminatien Events

(a) Events of Default. The occmrence 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 cvent of default (an “Event of Default™) with respect to such party:—

(i) Failure to Pay or Delfver. Failurc by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 2(6) 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;

(ii)y Breach of Agreement. Failure by the party to comply with or perform any agréement or
abligation (cther than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or to give notice of a Termination Evént or any agreement or obligation
under Section 4(2)(i), 4(a)iii) or 4(d)) to be complied with or performed by the party in accordance
with this Agreement if such failure is not remedied on or before the thirticth day afler notice of
such failure is given to the party;

(ifi) Credit Support Default.

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

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

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

(iv) Misrepresentation. A representation (other than a represeritation under Section 3(e) or (D)
made or repeated or desmed 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} Defanlt under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of obligations under, or an ¢arly termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace period, in mzking any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on carly termination
of, a Specified Transaction (or such default continucs for at least three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or
rejects, in whole or in part, a Specificd Transaction (or such action is taken by any person or entity
appointed or cmpowered to operate it or act on its behalf);

(vi) Cross Default, If “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of defeult or other similar condition or event (however
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agréements or instruments relating to Specified
Todebtedness of any of them (individually or collectively) in an aggregate amount of not less than
the epplicable Threshold Amount (as specified in the Schedule) which has resulted in such Spegified
Indebtedness becoming, 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) a default
by such party, such Credit Stpport Provider or such Specified Entity (individually or collectively)
in making one or more payments on the due dats thereof in an aggregate amount of not Tess than the
applicable Threshold Amount under such agrecments or instruments (after giving effect to any
applicable notice requirement or grace period);

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

(1) is dissolved (other than pursuant to 2 conselidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay
its debts as they become due; (3) makes a general assignment, arrangement or composition
with or for the benefit of its creditors; (4) institutes or has iustituted against it a proceeding
secking a judgment of insolvency or bankruptcy or any other relief under any bankyuptcy or
insolvency law ar other similar law affecting creditors® rights, or a petition is presented for its
winding-up or liquidation, and, in the ease of any such proceeding or petition instituted or
presented against it, such proceeding or petition (A) results in a judgment of insolvency or
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (B) {s not dismissed, discharged, stayed or restrained in each case within 30 days
of the institution or presentation thereof; (5) has a resolution passed for jts winding-up, official
management or liquidation (other than pursuant to a consolidation, amalgamation or merger);
(6) seeks or becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustes, custodian or other similar official for it or for all or substantially
all its assets; (7) has a secured party take possession of all or substantially all its.assets or has
a distress, exccution, attachment, sequestration or other legal process levied, enforoed or sued
on or against all or substantially all its asséts and such sccured party maintains possession, or
any such process is not dismissed, discharged, stayed or restrained, in eech case within 30 days
{hereafier; (8) causes or is subject to any event with respect to it which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the cvents specified in clauses (1)
to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the faregoing acts; or

(viii) Merger Without Assumption. The paity or any Credit Support Provider of such party
consolidates or amalgamates with, or merges with or into, or transfers all or substantjally all its assets
to, another entity and, at the time of such censolidation, amalgamation, merger or transfer: —

(1) the resulting, surviving or transferce enitity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an agreement
reasonably satisfactory to the other party to this Agreement; or

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

Termination Events. The ocourrence at any time with respect to & party or, if applicable, eny Credit

Support Provider of such party or any Specified Entity of such party of any event specified below constitutes
an Illegality if the event is specified in (i) below, a Tax Event if the cvent is specified in (ii) below or a Tax
Event Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event
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Upczn Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if the event
is specified pursuant to (v} below:—

(c)

(iy  Miegality. Due to the adoption of, or any change in, any applicable law after the date on which
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by
any court, tribunal ar regulatory authority with cempetent jurisdiction of any applicable law after
such date, it hecomes unlawfu) (other than as a result of a breach by the party of Section 4(b)) for
such. party (which will be the Affecied Party): —

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

(2) to perform, or for any Credit Support Provider of such pasty 1o perform, any contingent-
or other obligation which the party (or such Credit Support Provider) has under any Credit
Support Docment relating to such Transaction;

(i) Tux Event. Duc 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 Tespect to a party to this Agreement) or (y) a Change in Tax Law,
the party (which will be the Affected Party) will, or there is a substantial likelihood that it will, o
the next succeeding Scheduled Payment Date (1) be required to pey to the other party an additional
amount in respect of an Indemnifiable Tax vnder Section 2(d){i}(4) (except in respect of interest
under Section 2(e), 6(d)(ii) or 6(c)) or (2) receive a payment from which an amount is required to
be dedusted or withheld for or on account of & Tax (except in réspect of interest under Section 2(e),
6(d)(ii) or 6(¢)) and no additional amount is required to be paid in respect of such Tax under
Section 2(d)(i}(4) (other than by reason of Section 2(d)i{4)(A) or (B));

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

(iv)  Credit Event Upon Merger.1f*Credit Event Upon Merger” is specified in the Schedule as applying
to the party, such party (“X™), any Credit Support Provider of X orany applicable Specified Entity of X
consolidates or amalgamates with, or merges with ar inte, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described in Section 5(a)(viii) but the
creditworthiness of th resulting, surviving or transferee cntity is materinlly weaker than that of X, such
Credit Support Provider or such Specified Entity, a5 the case may be, immediately prior to such action
{and, in such event, X or its successor or transferee, 85 appropriate, will be the Affected Party); or

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

Event of Default and Nllegality. If an cvent or circumstance which wonld otherwise constitute or

give rise 10 an Event of Defaull also constitutes an Hiegaity, it will be treated as an [llegality and will not
constitute an Eveot of Default,
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6. Early Termination

(2)  Right to Terminate Following Event of Default. If at any time an Event of Default with respect to
a party (the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting
Party”) may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default,
designate a day not earlier than the day such nofice is effective as 2n Early Termination Date in respect of
all ou}stnnding Trangactions. If, however, “Automatic Early Termination™ is specified in the Schedule as
applying to a party, then an Early Termimation Date in respect of all outstanding Transactions will accur
immediately upon the octurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii}(1), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the time itnmediately
preceding the institution of the relevant proceeding or the prescntation of the relevant petition upon the
occurrence with respect to such party of an Event of Defamlt specified in Section 5(a)(vii}{4) or, to the extent
analogous thereto, (8).
(b)  Right to Terminate Following Termination Event.
(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it, notify the other party, specifying the nature of that Termination Event and cach Affected Transaction
and will also give such other mformation about that Termination Event as the other party may reasonably
require.
(i) Transfer to Avoid Termination Event. If ¢ither an Mlegality under Section S{(b)(iX(1) or a Tax
Everit occurs 2nd there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Pasty is the Affectcd Party, the Affected Party will, as a condition to its right to desigrate
an Early Termination Date under Section 6(b)(iv), use all reasopable efforts (which will not require
such party to incur a loss, excluding immaterial, incidental expenses) to' trausfer within 20 days after
it gives notice under Section 6(b)(i) all its rights and cbligations under this Agresment in respect of
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event
ceases to exist,

If the Affected Party is not able to make such 3 transfer it will give notice to the other party to that
effect within such 20 day period, whercupon the other party may effect such a transfer within
30 days after the notice is given under Section 6(b)(D).

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

(iii) Two Affected Parties. If an Hicgality under Section 5(b){i)1) or a Tax Event occurs and there

are two Affected Parties, each party will usc all reasonable efforts ta reach agreement within 30 days
after notice thereof is given under Section 6(b)(i) on action to avoid that Termingtion Event.

(i) Rightto Terminate. 1f. —
(1) a transfer under Section 6(b)(ii) or an agrcement under Section 6(b)(iii), as the case may

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

(2) an lilegality 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,

cither party in the case of an Illegality, the Burdened Party in the case of 2 Tax Event Upon Merger,
any Affected Party in the case of 2 Tax Event or an Additional Termination Event if there is more
than one Affected Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Merger or en Additional Termination Event if there is only one Affectcd Party may, by not
more than 20 days netice to the other party and provided that the relevant Termination Event is then
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(e)

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

Effect of Designation.

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

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

Calculations,

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

(i) Payment Date. An amount calculated a5 being due in respect of any Early Termination Date
under Section 6(c) will be payable on the day that notice of the amount payable is effective (in the
case of ani Eerly Termination Date which is designated or occurs as a result of an Event of Default)
and on the day which is two Local Buiness Days after the day on which notice of the amount payable
is effective (in the case of an Early Termination Date which is designated as a result of & Termination
Event). Such amount will be paid together with (to the extent permitted under applicable law)
interest thereon (before as well as affer 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 compeunding and the actual
mmber of days elapsed.

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

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

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

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

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

(3) Second Method and Market Quotation. If the Second Mcthod and Market Quotation apply,
an amount will be payable equal to (A) the sum of the Settlement Amount (determined by the
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Non-defaulting Party) in respect of the Terminated Transactions and the Termination Currency

Equivalent of the Unpaid Amounts owing to the Non-defaulting Party Jess (B) the Termination

Currency Equivalent of the Unpaid Amousits owing to the Defaulting Party. If that amount is

a positive number, the Defaulting Party will pay it to the Non-defanlting Party; if'it is a negative

rl;t::nbcl; the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
ry.

(4) Second Method and Loss. if the Second Mcthod and Loss apply, an amount will be payable
cqual to the Non-defaulting Party’s Loss in respect of this Agreement. If that amount is a
positivé number, the Defaulting Party will pay it ta the Non-defaulting Party; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

{iiy Termination Events. If the Early Termination Date results from a Termination Event: —

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

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

(A) if Market Quotation applies, cach party will determine a Settlement Amount in
respect of the Terminated Transactions, znd an amount will be payabie equal to (T} the
sum of (a) one-half of the difference between the Settlement Amount of the party with
the higher Settlement Amount ("X™) and the Settlement Amount of the party with the
lower Settlement Amount (“Y™) and (b) the Termination Cwrency Equivalent of the
Unpaid Amaunts owing to X less (IT) the Termination Currency Equivalent of the Unpaid
Amounts owing to Y; and

(B) if Loss applics, cach party will determine its Loss in respect of this Agreement (or,
if fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable cqual to one-half of the difference between
the Loss of the party with the higher Loss (“X™) and the Loss of the party with the lower
Loss (“Y™).

If the amount payable is a positive number, Y will pay it to X; if it is a negative number, X
will pay the absolute value of that amount to Y.

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date ocours
because “Autornatic Early Termination™ applics in respect of a party, the amount determined under
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to
reflect any payments or deliveries made by one party to the other under this Agreement (and retained
by such other party) during the period from the relevant Early Termination Date 1o the date for
payment determined ander Section 6(d)(ii).

(iv) Pre-Estimate. The partics agree that if Market Quotation applics an amount recoverable under
this Section 6(e) is a reasonable pre-estimate of loss and riot a penalty. Sueh amount i payable for
the Ioss of bargain and the loss of protection against future risks and except as otherwise provided
in this Agreement neither party will be entitled to recover any additional damages as a consequence
of such losses.
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7. Transfer

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

(a? a party may make such a transfer of this Agreement pursuant to 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 or remedy under this Agreement); and

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

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

(&) Payment in the Contractual Currency. Each payment under this Agresment will be made in the
relevant currency specified in this Agreement for that payment (the “Contractual Currency”). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Curréncy will not be discharged or satisfied by any tender in any currency other than the Contractual
Currency, except to the extent such tender results in the actual receipt by the party to which payment is owed,
acting in a rcasonable manner and ip good faith in converting the carrency so tendered into the Contractual
Currency, of the full amount in the Contractual Currency of all amounts payable in respect of this Agreement.
If for any reason the amount in the Contractual Currency so received falls short of the amount in the
Contractual Currency payable in respect of this Agreement, the party required to make the payment will, to
the extent permitted by applicable faw, immediately pay such additional amount in the Contractual Currency
as maty be necessary to compensate for the shortfall. If for any reason the amount in the Contractual Currency
50 received exceeds the amount in the Contractual Currency payable in respect of this Agreement, the party
receiving the payment will refund promptly the amount of such excess.

() Judgments. To the extent permitted by applicable law, if aoy judgment or order expressed in a
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect
of this Agreement, (i) for the payment of any amount relating to any early termination in respect of this
Agresment or (iii} in respect of 2 judgment or order of another court for the payment of any amount desciibed
in (i) or (ii) above, the party secking recovery, afier recovery in full of the aggregate amount ta which such
party is entitled pursuant to the judgment or order, will be cntitled to receive immediately from the other
party the amount of any shortfall of the Contractual Currency received by such party as a consequence of
sums paid in such other currency’and will refund promptly to the other party any excess of the Contractual
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or
such excess ariscs or results from any variation between the rate of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the: purposes of such judgment or order
and the rate of exthange at which such party is able, acting in a reasonable mapner and in good faith in
coniverting the currency received into the Contractual Currency, to purchase the Contractual Currency with
the amount of the currency of the judgment or order actually reccived 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 conversian into the Contractual Currency.

(e} 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
scparate and independent causes of action, will apply notwithstanding any indulgence granted by the party
to which.any payment is owed and will not be affected by judgment being obtained or claim or proof being
made for any other sums payable in respect of this Agreement.

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

(a) Entire Agreement. This Agreement constitites the entire agresment and understanding of the parties
with respect to its subject matter and supersedes all oral communication and prior writings with respect
thereto.

) Amendments. No amendment, modification or waiver in respect of this Agreement will be effective
unless in writing (including a writing ¢videnced by 2 facsimilc transmission) and 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 to Sections 2(a)(iil) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of any Transaction.

(d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies
and privileges provided by law.

(e) Counterparts and Confirmations.

(i) This Agreement (and each amendment, modification and waiver in respect of it) may be
executed and delivered in counterparts (including by facsimile transmission), cach of which will be
deemed an original.

(i) The partics 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
soon as practicable and may be executed and delivered in counterparts (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on
an clectronic messaging system, wirich in each casc will be sufficlent for all purposes to evidence
a binding supplement to this Agreement. The parties will specify therein or through another effective
means that any such counterpart, telex or electronic message conslitutes a Confirmation.

(6] No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and 2 single or partial exercise of any right, power
or privilege will not be presamed to preclude any subscquent or further exercise, of that right, power or
privilege or the exercise of any other right, power or privilege.

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

10. Offices; Multibranch Parties

(a) If Section 10(a) is specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office represents to the other party that, notwithstanding the
place of booking office or jurisdiction of incorporation or organisation 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 to be repeated by such party on each date on which a Transaction is entered into,

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

{c) If & party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the

Office through which it makes and receives payments or deliveries with respect to a Transaction will be
specified in the relevant Confirmation.

1l. Expenses

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

12. Notices

(a) Effectiveness, Any notice or other communication in respect of this Agreement may be given in any
manner st forth below {(except that a notice or other communication under Section 5 or 6 may not be given
by facsimile transmission or clectronic messaging system) to the address or pumber or in accordance with
th; electronic messaging system detzils provided (sec the Schedule) and will be deemed effective as
indicated:— '

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

(iii) if sent by facsimile transmission, on the date that transmission is received by a responsible
employce of the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will riot be met by a transmission report generated by the sender’s facsimile
machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (retun receipt
* requested), on the date that mail is delivered or its delivery is attempted; or

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

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

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

13, Governing Law and Jurisdiction

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

{b) Jurisdiction. With respect to any suit, action or progeedings relating to this Agrcement
(“Proceedings™); each party imrevocably:—

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

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

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction
(outside, if this Agreement is expressed to be governed by English law, the Contracting States, as defined
in Section 1{3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, ¢xtension or
re-enactment thereof for the time being in foree) 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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reason any party’s Process Agent is unable to act as such, such party will promptly notify the other party
and within 30 days appoint a substitute process agent acceptable to the other party. The partics irrevocably
consent 0 service of process given in the manner provided for notices in Section 12. Nothing in this
Agreement will affect the right of either party 1o serve process in any other manner permitted by law.

@ Waiver of Immunities. Each 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 use), all immunity
on the grounds of sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iif) relief
by way of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets
{(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its
fevenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, to the extent permitted by applicable law, that it will not claim any such immunity in any
Proceedings.

14, Defiuitions

As used in this Agreement:—

“ddditional Termination Event” has the meaning specified in Scetion 5(b).

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

“dfFected Transactions® means (8) with rcspect to any Termination Event consisting of zn Ilegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the ocourrence of such Termination Event
and (b) with respect to any other Termination Event, all Transactions.

“Affiliate” means, subject to the Schedule, in relation to any person, any entity controlled, directly or
indirectly, by the person, any cntity that controls, dircctly or indircctly, the person or any entity directly or
indirectly under common control with the person. For this purpose, “contro » of any entity or person means
ownership of a majority of the voting power of the entity or person.

“dpplicable Rate” means;—

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

(b)  in respect of an obligation to pay an amount under Section 6(c) of ejther party from and after the date
(determined in accordance with Scction 6(d)(ii)) on which: that émount is payable, the Default Rate;

{¢) in respect of all other obligations payable or deliverable (or which would have been but for
Scetion 2{a)iii)) by a Non-dcfaulting Party, the Non-default Rate; and

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

“Change in Tax Law” means the enactment, promulgation, exstution or ratification of, or any change in or
smendment to, any Jaw (or in the application or official interpretation of any law) that occurs on or after the
date on which the relevant Transactiori is entered into,

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

“Credit Event Upon Merger” has the meaning specificd in Section 5(b).
“Credit Suppart Document” means any agreement or instrument that is specified as such in this Agresment.
SCredit Support Provider™ has the meaning specified in the Schedule.

“Default Rate” means & rate per avmum equal to the cost (without proof or evidence of any actual cost) to
the relevant payee (as certified by it) if it were to fund or of funding the r¢levant amount plus 196 per annurn.
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“Defaulting Party™ has the meaning specified in Section 6(a).

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

“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment
unider this Agreement but for a present or former connection between the jurisdiction of the government or
taxation authority imposing such Tax and the recipicnt of such payment or a person related to such recipient
(including, without limitation, a connection arising from such recipient or related person being or having
been a citizen or resident of such jurisdiction, or being or having been organised, present or engaged in a
trade or business in such jurisdiction, ot having or having had a permanent éstablishment or fixed place of
business in such jurisdiction, but excluding a ¢onnection arising solely from such recipient or related person
having executed, delivered, performed its obligations or received a payment under, or enforced, this
Agreement or 8 Credit Support Document).

“law™ includes any treaty, law, rulc or regulation (as modified, in the case of tax mafters, by the practice of
any relevant govemnmental revenue authority) and “lawful” and “urdawful” will be construed accordingly.

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) (2} in relation to any
obligatioi under Section 2(a){i), in the place(s) specified in the relevant Confirmation or, if not so specified,
as otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated
by reference, in this Agreement, (b) in relation to any other payment, in the place where the relevant account
is locatzd and, if different, in the principal financial centre, if any, of the currency of such payment, (¢} in
relation to any notice or other communication, including natice contemplated under Section 5(a)(), in the
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated
by Section 2(b), in the place where the relevant new account is to be located and (d) in relation to
Section S(a)(V)(2), in the relevant locations for performance with respect to such Specified Transaction.

“I oss” means, with respect to this Agreement or one or more Tenninated Transactions, as the ¢case may be, and
a party, the Tennination Curréncy Equivalent of an amount that pexty reasonably determines in good faith to be
its total losses and costs (of gain, in which case expressed as a negative number) in connection with this Agreement
or that Terminated Transaction or group of Terminated Transactions, as the case may be, including any loss of
bargain, cost of funding or, at the election of such party but without duplication, Joss or cost incurred a5 a result
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of cach applicable condition precedent) on or before the
relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 6(c)({)(1) or (3) or
G(e)(ii)(2)A) applies. Loss does not include a party’s legal fees and out-of-pocket expenses referred to under
Section 11. A party will determine its Loss as of the relevant Early Termination Date, or, if that is not reasonably
practicable, as of the earlicst date thersafter as is reasonably practicable, A party may (but nced not) determine
its Loss by reference to quotations of relevant rates or prices from one or mare Jeading dealers in the relevant
markets.

“Market (Quotation”™ means, with respect to one or more Terminated Transactions and a party ruaking the
determination, an amount determined on the basis of quotations from Reference Market-makers. Each
quotation will be for an amount, if dny, that would be paid to such party (expressed as @ negative number)
or by such party (expressed as a positive tumber) in consideration of 2n agreament 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 sconomic cquivalent of any payment or delivery (whether
the underlying obligation was absclute 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, have
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been required after that date, For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of cach
applicable condition precedent) after that Early Tenmination Date is to be included. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the determination {or its sgent) will request ¢ach Reference
Market-maker to provide its quotation to the extent reasonsbly practicable as of the same day and time
(without regard to different time zones) on or as seon as reasonably practicable after the relevant Early
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make a determination under Section 6(e), and, if each party is 50 obliged, after
consultation with the other. If more than thirce 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 remaining after
flisregarding the highest and lowest quotations. For this purpose, if more than one guotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Terminatéd Transaction or group
of Terminated Transactions cannot be determined.

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

“Non-defaniting Party” has the meaning specified in Section 6(a).
“Office” means a branch or office of a party, which may be such party”s head or home office.

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

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

“Relevant Jurisdiction™ means, with respect to a party, the jurisdictions (a) in which the party is
incorporated, organised, managed and controlled or considered to have its scat, (b) where an Office through
which the party is acting for purposes of this Agreement is located, (c) in which the party exccutes this
Agreement and (d) in relation to any payment, from or through which such payment is made.

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

“Set-off" means sct-off, offsct, combination of accounts, right of retention or withholding or similar right
or requiremént to which the payer of an amount under Section § is entitled or subject (whether arising under
this Agreement, another contract, applicable Jaw or otherwise) that is exerciscd by, or imposed om, such
payer.

“Settlement Amount” means, with respect 1o a party and any Early Termination Date, the sum of: —

(a) the Termination Currency Equivalent of the Market Quotations (whether positive ar negative) for cach
Terminated Transaction or group of Terminated Trapsactions for which a Market Quotation is determined;
and

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

“Specified Entity” has the meanings specified in the Sehedule.
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"Spgciﬁed Indebiedness” means, subject to the Scheduls, any obligation (whether preseént or future,
comtingent or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (including en agreement with respect
thcrc_to)-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 Agrecment (or
any Credit S_upport Provider of such other party or any spplicable Specified Entity of such other party) which is
2 rate swap iransaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction,
cap transaction, floor transaction, collar transaction, currency swap transection, Cross-currency ratc swap
transaction, currency option or any cther simnilar transaction (including any option with respect to any of these
transactions), (b) any combination of these transactions and (c) any other transaction identified as & Specified
Transaction in this Agreement or the relevant confimmation.

“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 a stamp, registration, documentation or similar tax.

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

“Termingted Transactions” means with respect to any Early Termination Date (a} if resulting from a
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions
(in cither case) in effect immediately before the effectivensss of the notice designating that Early Termination
Date (or, if “Automatic Early Termination” applies, immediately before that Early Termination Date).

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

“Termination Currency Equivalent” muans, in respect of any amount denominated in the Termination
Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other
than the Termination Currency (the “Other Currency™), the amount in the Termination Currency determined
by the party making the relevant determination as being required to purchase such amount of such Other
Currency as at the relevant Early Tenmination Date, or, if the relevant Market Quotation or Loss (as the case
may be), is determined as of a later date, that later date, with the Termination Currency at the rate cqual to
the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such
Other Currency with the Termination Currency at or about 11:00 a.m. (in the city in which such foreign
exchange agent is located) on such date as would be customary for the determination of such 3 rate for the
purchase of such Other Currency for valuc on the relevant Early Termination Date or that later date. The
foreign exchange agent will, if only one party is obliged to make 3 determination under Section 6{¢); be
selected in good faith by that party and otherwise will be agreed by the partics.

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

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

“Unpaid Amounts® owing to any party means, with respect to an Early Termination Date, the aggregate of
{a) in respect of all Terminated Transactions, the amounts that became payable (or that would have become
paysble but for Section 2(a)(jii)) to such party under Scction 2{a)(i} on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Datc and (b) in respect of each “Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for
Section 2(a)iii)) required to be settled by delivery ta such party on or prior to such Early Termination Date
and which hasnot been so seitled as at such Early Termination Date, an amount equal to the fair market
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valuc of that which was (or would have been) required to be delivered as of the originally scheduled date
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
of such amounts, from (end including) the date such amoums or obligations were or would have been required
to have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
ameunts of interest will be calculated on the basis of daily compounding and the actuval number of diys
clapsed. The fair market value of any obligation referred to in clause (b] zbove shall be reasonably
determined by the party obliged to make the determination under Section 6(¢) or, if each party is so obliged,
it shall be the average of the Termination Currency Equivalents of the fair market values reasonably
determined by both parties. ' - :

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

LANGTON FUNDING (NO. 1) LIMITED
(Name of Party)
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Funding 1 Swap Schedule

SCHEDULE
to the
Master Agreement
dated as of 25 January 2008
between
) SANTANDER UK PLC ("Party A"); and

@

LANGTON FUNDING (NO. 1) LIMITED ("Party B").

This Agreement amends and restates the 1992 ISDA Master Agreement dated as of 25 January 2008 between
Party A and Party B, as amended and supplemented from time to time.

Part 1. Termination Provisions

(2)

)
©

(d)

C

®

"Specified Entity" means in relation to Party A for the purpose of:-
Section 5(a)(v), none

Section 5(a)(vi), none

Section 5(a)(vii), none

Section 5(b)(iv), none

and in relation to Party B for the purpose of:-

Section 5(a)(v), none

Section 5(a)(vi), none

Section S(a)(vii), none

Section 5(b)(iv), none

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

The "Cross Default’ provisions of Section 5{(a)(vi), will not apply to Party A and will not apply to
Party B.

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

The "Automatic Early Termination" provisian of Section 6(a) will not apply to Party A and will not
apply to Party B.

Payments on Early Termination. For the purposes of Section 6(e) of this Agreement:

(§9) Market Quotation will apply.
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(i)  The Second Method will apply.
® "Termination Currency” means Pounds Sterling.

(h)  Additional Termination Event will apply. In addition to the Additional Termination Events set forth
in Part 5(f) of this Schedule, the following will constitute an Additional Termination Event:

The Additional Tax Representation (as defined in Part 2(b) of this Schedule), proves to have been
incorrect or misleading in any material respect with respect to one or more Transactions (each
an "Affected Transaction" for the purpose of this Additional Termination Event) when made or
repeated or deemed to have been made or repeated. For the purpose of the foregoing Additional
Termination Event, the Affected Party will be Party A only.
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Part 2. Tax Representations

(a)

®

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

It is not required by any applicable law, as modified by the practice of any relevant governmental
revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on
account of any Tax from any payment (other than interest under Section 2(€), 6(d)(ii) or 6(c) of this
Agreement) to be made by it to the other party under this Agreement. In making this representation,
it may rely on (i) the accuracy of any representations made by the other party pursuant to Section
3(f) of this Agreement, (ii) the satisfaction of the agreement contained in Section 4(a)(i) or 4(a){iii)
of this Agreement and the accuracy and effectiveness of any document provided by the other party
pursuant to Section 4(a)(i) or 4(a)(iii) of this Agreement and (jii) the satisfaction of the agreement of
the other party contained in Section 4(d) of this Agreement, except that it will not be a breach of this
representation where reliance is placed on clause (ji) and the other party does not deliver a form or
document under Section 4(a)(iii) by reason of material prejudice to its legal or commercial position.

Payee Representations. For the purpose of Section 3(f) of the Agreement, Party A makes the
representation specified below (the "Additional Tax Representation™):

4} it is resident for tax purposes solely in the United Kingdom and 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; or

(i) 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 Kingdons through a permanent establishment; or

(iii) it is resident for tax purposes in the United Kingdom or in a jurisdiction with which the
United Kingdom has a double taxation agreement which makes provision, whether for relief
or otherwise, in relation to interest and it is fully entitled to the benefits of that double
taxation agreement in respect of payments to be made in respect of the Transaction
including, without limitation, under the "Business Profits" or the "Interest” provision of that
double taxation agreement.

For the purpose of Section 3(f) of the Agreement, Party B makes the representation specified below:

None.
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Part 3. Agreement to Deliver Documents

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

(8  Tax forms, documents or certificates to be delivered are:-

Party required to Form/Document/ Date by which to be delivered
deliver document Certificate

Party A and Party B None
(b) (Other documents to be delivered are:-

Party required Form/Document/ Date by which to  Covered by Section 3(d)

to deliver Certificate be delivered Representation
Document
Party A and Appropriate On signing of this Yes
Party B gvidence of its Agreement
signatory's authority
Party B Certified copy of On signing of this Yes
board resolution Agreement
Party B Legal opinions in On signing of this No
form and substance =~ Agreement
satisfactory to Party
A
Party A and A copy of the anmmual Uponrequest,as  No
Party B report for such party  soon ag publicly
containing audited or available
certified financial
statements for the
most recently ended
financial year
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Part 4. Miscellaneous
()  Addresses for Notices. Notwithstanding the terms of Section 12(a) of this Agreement, notices and -
other communications under Section 5 or 6 of this Agreement may be given by facsimile
transmission to the relevant facsimile number specified below.
Address for notices or communications to Party A:-
Address: Santander UK ple
2 Triton Square
Regent's Place
London
NWI1 3AN .
Attention:  Mortgage Backed Funding
Facsimile No.: +44 (0)20 7756 5862
Address for notices or communications to Party B:-

Address: Langton Funding (No. 1) Limited
35 Great St. Helen's
London
EC3A 6AP
Attention: The Directors
Facsimile No.: 020 7398 6325
With a capy to: Citicorp Trustee Company Limited (the "Funding 1 Security Trustee")
Address: Citigroup Centre, Canada Square
Canary Wharf, London E14 5LB
United Kingdom
Attention: Agency and Trust
FacsimileNo: 020 7500 5857/5877
(b)  Process Agent. For the purpose of Section 13(c) of this Agreement:-
Party A appoints as its Process Agent: none.
Party B appoints as its Process Agent: none.
(¢} Offices. The provisions of Section 10(a) will apply to this Agreement.
(d) Multibranch Party. For the purpose of Section 10{(c) of this Agreement:-
Party A is not a Multibranch Party.

Party B is not a Multibranch Party.
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(e)

H

©

(h)

)

)

Calculation Agent. The Calculation Agent is Party A, provided that, if Party A is a Defaulting Party,
Party B may, by giving written notice to Party A, appoint a substitute Calculation Agent.

Credit Support Document. Details of any Credit Support Document:-

In respect of Party A:  The Credit Support Annex dated the date hereof between Party A and
Party B; and each Eligible Guarantee, if any. :

In respect of Party B:  None

Credit Support Provider. Credit Support Provider means in relation to Party A, the gnarantor under
each Eligible Guarantee, if any.

Credit Support Provider means in relation to Party B, none.

Governing Law. This Agreement, and any non-contractual obligations arising out of or in
connection with this Agreement, will be governed by and construed in accordance with English law.

Netting of Payments. Subparagraph (ii) of Section 2(c) of this Agreement will apply to Transactions
entered into under this Agreement.

" Affiliate" will have the meaning specified in Section 14 of this Agreement.
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Part 5. Other Provisions

(®

(®)

(©

(d)

(e)

No Set-Off

@) All payments under this Agreement will be made without set-off or countetclaim, except as
expressly provided for in Section 6 or Section 2(c).

(ii) Section 6(¢) will be amended by the deletion of the following sertence:

The last sentence of the first paragraph in Section 6(c) shall be deleted and replaced with the
words "Notwithstanding any other provision of this Section, if a Party (the "Paying Party")
would, but for this sentence, be required to pay an amount pursuant to this Seetion, it may,
by giving written notice to the other Party, cause the amount so payable to be reduced by the
lesser of (i) such amount and (ii) the aggregate amount payable to the Paying Party pursuant
to any demands made under Section 11 on.or before the Early Termination Date."

Security Interest

Notwithstanding Section 7, Party A hereby agrees and consents to the assignment by way of security
by Party B of its right, title and interests under this Agreement (without prejudice to, and after giving
effect to, any contractual netting provision contained in this Agreement) to the Funding 1 Security
Trustee {or any successor thereto) pursuant to and in accordance with the Funding 1 Deed of Charge
and acknowledges notice of such assignment. Each of the parties hereby confinps and agrees that
the Funding 1 Security Trustee shall not be liable for any of the obligations of Party A or Party B
hereunder.

Any payments made on behalf of Party B by the Funding 1 Security Trustee in accordance with this
Agreement will be deemed to be payments made by Party B, and payments made by Party A to the
Funding 1 Security Trustee will satisfy the related Party A payment obligations to Party B.

Disapplication of Certain Events of Default

Section S(a)(ii), Section 5(a)(iii), Section 5(a)(iv), Section 5(a)}(v), Section 5(a)(vii)(2), (3), (4) (to
the extent that it relates to any actions taken by Party A or its Affiliates), (5), (6) (to the extent that it
relates to any appointment effected by or pursuant to the Transaction Documents or any appointment
that Party B has become subject to), (7) and (9) and Section 5(a)(viii) will not apply in respect of
Party B.

Section 5(a)(vii)(8) will not apply to Party B to the extent that it applies to Section 5(a)(vii}(2), (3),
(4) (to the extent that it relates to any actions taken by Party A or its Affiliates), (5), (6) (to the extent

that it relates to any appointment effected by or pursuant to the Transaction Documents or any
appointment that Party B has become subject to) and (7).

Disapplication of Certain Termination Events

The "Tax Event" and "Tax Event Upon Merger" provisions of Sections 5(b)(ii) and 5(b)(ii) will not
apply to Party A or to Party B for any purpose whatsoever.

Additional Event of Default

The following shall constifute an additional Event of Default with respect to which Party B shall be
the Defanlting Party:
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®

"Intercompany Loan Acceleration Noticee. The Funding 1 Security Trustee serves an
Intercompany Loan Acceleration Notice.” '

Ratings Event

@

(if)

In the event that the short-term, unsecured, unsubordinated and unguaranteed debt
obligations of Party A (or its successor or assignec) or any Credit Support Provider or
guarantor in respect of Party A, if Party A or such Credit Support Provider or guarantor is a
bank, broker/dealer, insurance company, structured investment vehicle or derivative product.
company &s contemplated by the S&P Criteria as defined in the Credit Support Annex (any
such entity a "Financial Institution™) cease to be rated at least as high as "A-1" (or its
equivalent) by Standard & Poor's Rating Services, a division of The McGraw-Hill
Companies, Inc. ("S&P") (an "Intial S&P Rating Event") then;

(A)  Party A will, within 10 Business Days (as defined in the Confirmation in respect of
the Transaction under this Agreement) of the occurrence of such Initial S&P Rating
Event, post collateral in accordance with the terms of the attached Credit Support
Annex; and

(B) atits own discretion, and at its own cost, Party A may:

M subject to Part 5(s) below, transfer all of its rights and obligations with
respect to this Agreement to a replacement third party whose short-term,
unsecured, unsubordinated and unguaranteed debt obligations are rated at
least as high as *A-1" by S&P, provided that S&P have confirmed that the
rating of the Rated Notes which was in effect immediately prior to the Initial
S&P Rating Event will not be adversely affected; or

()  subject to confirmation from S&P that the rating of the Rated Notes which
was in effect immediately prior to the Initial S&P Rating Event will not be
adversely affected and subject to compliance with the applicable S&P
guarantee criteria as set out in "Legal Criteria for European Structured
Finance Transactions" published by S&P in March 2005, procure another
persan to become co-obligor in respect of the obligations of Party A under
this Agreement whose short-term, unsecured, unsubordinated and
unguaranteed debt obligations are rated at least as high as "A-1" by S&P; or

(1)  take such other action as Party A may agree with S&P as will result in the
rating of the Rated Notes then outstanding following the taking of such
action being maintained at, or restored to, the level it would have been at
immediately prior to such Initial S&P Rating Event.

In the event that the short-term, unsecured and unsubordinated debt obligations of Party A
(or its successor) or any Credit Support Provider or guarantor in respect of Party A, cease to
be rated at least as high as "A-2" by S&P (or, if Party A or such Credit Support Provider is
not a Financial Institution, "A-1") (a "Subsequent S&P Rating Event") then Party A will,
at its own cost and expense:

(A)  within 10 Business Days (as defined in the Confirmation in respect of the
Transaction under this Agreement) of the occurrence of such Subsequent S&P
Rating Event, provide collateral under the provisions of the Credit Support Annex
(or if, at the time such Subsequent S&P Rating Event occurs, Party A has provided
collateral under the Credit Support Annex pursuant to subparagraph (i)(A) above
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following an Initial S&P Rating Event and Party B has not transferred equivalent
collateral back to Party A at such time, provide additional collateral under the
provisions of the Credit Support Annex); and

(B) use commercially reasoneble efforts to take the action set out in sub-
paragraphs (i}B)(T) or (i)(B)}(II) to be implemented within 60 calendar days of such
Subsequent S&P Rating Event.

(i)  First Rating Trigger Collateral. It shall constitute an Additional Termination Event in
respect of which Party A shall be the sole Affected Party if Party A fails to comply with or
perform any obligation to be complied with or performed by Party A in accordance with the
attached Credit Support Annex and either (A) the First Rating Trigger Requirements apply
but the Second Rating Trigger Requirements do not apply or (B) less than 30 Local Business
Days have ¢lapsed since the last time the Second Rating Trigger Requirements did not
apply.

(ivi  Second Rating Trigger Replacement. It shall constitute an Additional Termination Event
in respect of which Party A shall be the sole Affected Party if (A) the Second Rating Trigger
Requirements apply and 30 or more Local Business Days have clapscd since the last time
the Second Rating Trigger Requirements did not apply and (B) (i) at least one Eligible
Replacement has made a Firm Offer that would, assuming the occurrence of an Early
Termination Date, qualify as a Market Quotation (on the basis that paragrapbs (i) and (iii) of
Part 5(0) below apply) and which remains capable of becoming legally binding upon
acceptance.

"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 (a) such guarantee provides that, if a guaranteed obligation cannot be performed
without an action being taken by Party A, the guarantor shall use its best endeavours to
procure that Party A takes such action, (b)(A) 2 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 deduction or withholding for tax and such opinion has been disclosed to Moody's,
(B) such guarantee provides that, in the event that any of such guarantot's payments to Party
B are subject to withholding or deduction for tax, such guarantor is required to pay such
additional amount as is necessary to ensure that the net amount actually received by Party B
(free and clear of any tax) will equal the full amount Party B would have received had no
such withholding or deduction been required, or (C) in the event that any payment (the
"Primary Payment”) under such guarantee is made net of deduction or withholding for tax,
Party A is required, under Section 2(a)(i), to make such additional payment (the "Additional
Payment") as is neécessary to ensure that the net amount actually received by Party B from
the guarantor (free and clear of any tax) in respect of the Primary Payment and the
Additional Payment will equal the full amount Party B would have received had no such
deduction or withholding been required (assuming that the guarantor will be required to
make a payment under such guarantee in respect of the Additional Payment) and (c) the
guarantor waives any right of set-off in respect of payments under such guarantee.

"Eligible Replacement" means an entity that could lawfully perform the obligations owing
to Party B under this Agreement or its replacement (as applicable) (A) with the First Trigger
Required Ratings and/or the Second Trigger Required Ratings or (B) whose present and
future obligations owing to Party B are guaranteed pursuant to an Eligible Guarantee
provided by a guarantor with the First Trigger Required Ratings and/or the Second Trigger
Required Ratings.
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"Firm Offer” means an offer which, when made, was capahle of becoming legally binding
upon acceptance.

The "First Rating Trigger Requirements” shall apply so long as no Relevant Entity has the
First Trigger Required Ratings.

An entity shall have the "First Trigger Required Ratings” (A) where such enfity is the
subject of a Moody's Short-tetm Rating, if such rating is "Prime-1" and its long-term,
unsecured and unsubordinated debt or counterparty obligations are rated "A2" or above by
Moody's and (B) where such entity is not the subject of 2 Moody's Shert-term Rating, if its
long-term, unsecured and unsubordinated debt or counterparty obligations are rated "Al" or
above by Moody's.

"Moody's Short-term Rating" means a rating assigned by Moody's under its short-term
rating scale in respect of an entity's short-term, unsecured and unsubordinated debt
obligations,

"Relevant Entities" means Party A and any guarantor under an Eligibie Guarantee in
respect of all of Party A's present and future obligations under this Agreement.

The “Second Rating Trigger Requirements" shall apply so long as no Relevant Entity has
the Second Trigger Required Ratings.

An entity shall have the "Second Trigger Required Ratings" (A) where such entity is the
subject of 8 Moody's Short-term Rating, if such rating is "Prime-2" or above and its long-
termn, unsecured and unsubordinated debt or counterparty obligations are rated "A3" or
above by Moody's and (B) where such entity is not the subject of 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.

So long as the Second Rating Trigger Requirements apply, Party A will at its own cost use
commercially reasonable efforts to, as soon as reasonably practicable, procure ¢ither (A) an
Eligible Guarantee in respect of all of Party A's present and future obligations under this
Agreement is provided by a guarantor with the First Trigger Required Ratings and/or the
Secend Trigger Required Ratings or (B) a transfer in accordance with Part 5(r)(ii) below.

4%) Initial Fitch Rating Event

In the event that the long-term issuer default rating ("IDR") of Party A (or its successor or
assignee) or any Credit Support Provider from time to time in respect of Party A ceases to be
rated at least as high as "A" (or its equivalent) (or is placed on Rating Watch Negative while
rated "A") by Fitch Ratings Ltd ("Fitch™) or the short-term IDR of Party A (or its successor
or asmgnee) or any Credit Support Provider from time to time in respect of Party A ceases to
be rated at least as high as "F1" (or its equivalent) by Fitch (each, an "Initial Fitch Rating
Event") then Party A will, on a reasonable efforts basis and at its own cost and expense,
cither:
(A)  within 14 days of the occurrence of such Initial Fitch Rating Event, post collateral in
the form of cash or securities or both in support of its obligations under this
Agreement in accordance with the texmis of the Credit Support Annex; or

(B)  within 30 days of the occurrence of such Initial Fitch Rating Event:
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subject to Part 5(s) below, transfer all of its rights and obligations with
respect to this Agreement to a replacement third party whose short-term
IDR is then rated not less than "F1" (or its equivalent) and whose long-term
IDR is then rated not less than "A" (or its equivalent) or not less than "A+"
if such replacement third party is placed on Rating Watch Negative, by
Fitch or Fitch otherwise confirms that such transfer would maintain the
ratings of the Rated Notes by Fitch at, or restore the rating of the Rated
Nates by Fitch to, the level at which it was immediately prior to such Initial
Fitch Rating Event); or

procure another person to become co-obligor or guarantor of its rights and
obligations with fespect to this Agreement whose short term IDR is then
rated not less than "F1" (or its equivalent) and whose Jong-term IDR is then
rated not less than "A" (or its equivalent) or not less than "A+" if such
replacement third party is placed on Rating Watch Negative, by Fitch or
Fitch otherwise confirms that procuring such co-obligor or guarantor would
maintain the rating of the Rated Notes by Fitch at, or restore the rating of the
Rated Notes by Fitch to, the level at which it was immediately prior to such
Initial Fitch Rating Event; or '

take such other action (as confirmed by Fitch) as will result in the rating of
the Rated Notes by Fitch following the taking of such action being
maintained at, or restored to, the level at which it was immediately prior to
such Initial Fitch Rating Event.

(vi)  First Subsequent Fitch Rating Event

In the event that the long-term IDR of Party A (or its successor or assignee) or any Credit
Support Provider from time fo time in respect of Party A ceases to be rated at least as high as
"BBB-+" (or its oquivalent) (or is placed on Rating Watch Negative while rated "BBB+") by
Fitch ot the short-term IDR of Party A (or its successor or assignee) or any Credit Support
Provider from time to time in respect of Party A ctases to be rated at least as high as "F2"
(or its equivalent) by Fitch (each, a "First Subsequent Fitch Rating Event") then Party A
will, on a reasonable efforts basis and at its own cost and expense, cither:

(A)  within 14 days of the occurrence of a First Subsequent Fitch Rating Event, post
collateral in the form of cash or securities in support of its obligations under this
Agreement in accordance with the terms of the Credit Support Annex (provided that
the mark-to-market calculations and the correct and timely posting of collateral
thereunder are verified by an independent third party on a weekly basis (with the
costs of such independent verification being borne by Party A)); or

(B) take any of the actions set out in subparagraphs (V)(BXI), (v)(BXID) or (v)(B)(III) of
this Part 5(f) within 30 calendar days of the occurrence of such First Subsequent
Fitch Rating Event,

. If any of the actions set out in Part 5{(f)(viXB) is taken at any time, Party A will not be
required to transfer any additional collateral in respect of such First Subsequent Fitch Rating

Event,

(vi) Second Subsequent Fitch Rating Event
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In the event that the long-term IDR of Party A (or its successor or assignee) or any Credit
Support Provider from time to time in respect of Party A ceases to be rated at least as high as
"BBB-" (or its equivalent) (or is placed on Rating Watch Negative while rated "BBB-") by
Fitch or the short-term IDR of Party A (or its successor or assignee) or any Credit Support
Provider from time to time in respect of Party A ceases to be rated at least as high as "F3"
(or its equivalent) by Fitch (each, a "Second Subsequent Fitch Rating Event"), then Party
A will:

(A)  atits own cost and expense, use its best endeavours to take any of the actions set out

in subparagraphs (VI(B)(D, (VI(B)ID) or (v}B)I) of this Part 5(f) within 30
calendar days of the ocourrence of such Second Subsequent Fitch Rating Event; and

(B) pending taking any of the actions set out in subparagraphs (V)(B)D), (VY(B)}ID) or
(v)(B)(I) of this Part 5(f), Party A will, at its own cost and expense, within 10 days
of the occurrence of the Second Subsequent Fitch Rating Event, post collateral in the
form of cash or securities or both in support of its obligations under this Agreement
in accordance with the terms of the Credit Support Annex (provided that the mark-
to-matket calculations and the correct and titmely posting of collateral thereunder are
verified by an independent third party on a weckly basis (with the costs of such
independent verification being borne by Party A)).

If any of the actions set out in Part 5(f)(vii)(A) is taken at any time, Party A will not be
required to transfer any additional collateral in tespect of such Second Subsequent Fitch
Rating Event.

(viii) If Party A does not take any of the measures described in Part 5(f)(i) or (i) above in respect
of the occurrence of an Initial S&P Rating Event or a Subsequent S&P Rating Event, as
applicable, 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 which shall be deemed to have
occurred on the first Local Business Day following the tenth Business Day following the
occurrence of the Initial S&P Rating Event or the Subsequent S&P Rating Event, as
applicable, with Party A as the sole Affected Party and all Transactions as Affected
Transactions.

(ix)  If an Initial Fitch Rating Event occurs and Party A does not take any of the measures
described in Part 5(f)(v) above (and regardless of whether reasonable cfforts have been used
to implement any of those measures), such failure shall not be or give rise to an Event of
Default but shall constitute an Additional Termination Event which shall be deermed to have
occurred on the next Local Business Day after the thirtieth calendar day following the
occurrence of the Initial Fitch Rating Event with Party A as the sole Affected Party and all
Transactions as Affected Transactions,

(x) If a First Subsequent Fitch Rating Event occurs and Party A does not take any of the
measures described in subparagraphs Part 5(f)(vi}A) or Part 5(f)(viXB) above (and
regardless of whether reasonable efforts have been used to implement any of those
measures) such failure shall not be ar give rise to an Event of Default but shall constitute an
Additional Termination Event which shall be deemed to have accurred on the next Local
Business Day after the thirtieth calendar day following the occurrence of the First
Subsequent Fitch Rating Event with Party A as the sole Affected Party and all Transactions
as Affected Transactions.

(xi) X, following the occurrence of a Second Subsequent Fitch Rating Event, Party A has
provided collateral under the Credit Support Arnex pursuant to subparagraph (V)}(A) or
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subparagraph (vi}(A) of this Part 5(f) above and fails to continue to post collateral pending
compliance with subparagraph (vii)}{(A) of this Part 5(f) above, or fails promptly to appoint
an independent verification agent, such failure will not be or give rise to an Event of Default
but will constitute an Additiona! Termination Event with respect to Party A and will be
deemed to have oceurred on the later of (A) the next Local Business Day afier the tenth
calendar day following the occurrence of such Second Subsequent Fitch Rating Event and
(B) the next Business Day after the fourteenth calendar day following the octurrence of any
prior Initial Fitch Rating Event or First Subsequent Fitch Rating Event with Party A as the
sole Affected Party and all Transactions as Affected Transactions. Further, it will constitute
an Additional Termination Event if, even if Party A continues to post collateral as required
by subparagraph (vii)(B) of this Part 5(f) above, and notwithstanding Section 5(a)(ii), Party
A does not take the measures described in subparagraph (vii)(A) of this Part 5(f) above (and
regardless of whether best endeavours have been used to implement any of those measures).
Such Additional Termipation BEvent will be deemed to have occurred on the next Business
Day after the thirtieth calendar day following the occurrence of the Second Subsequent Fitch
Rating Event with Party A as the sole Affected Party and all Transactions as Affected
Transactions,

(xii) In the event that Party B were to designate an Early Termination Date and there would be a
payment due to Party A, Party B may only designate such an Early Termination Date in
respect of an Additional Termination Event under this Part 5(f) if Party B has found a
replacement counterparty willing to enter into a new transaction on terms that reflect as
clogely as reasonably possible, as determined by Party B in its sole and absolute discretion,
the economic, legal and credit terms of the Terminated Transactions with Party A, and Party
B has obtained the Funding ! Security Trustee's prior written consent. The reasonable costs
incurred by Party B arising directly from Party B finding or attempting to find such a
replacement counterparty will be reimbursed by Party A.

(&  Additional Representation
Section 3 is amended by the addition at the end thereof of the following additional representations:

(3] "(g) No Agency. It is entering into this Agrecment, including each Transaction, as
principal and not as agent of any person or entity."

(id) The following additional representations shall be given by Party A only:

(h)  Pari Passu. lts obligations under this Agreement rank pari passu with all of its other
unsecured, unsubordinated obligations except those obligations preferred by
operation of law.

(i) Authorised Person. Purty A represents to Party B {(which representatien will be
deemed to be repeated by Party A on each date on which a Transaction is entered
into) that, to the extent that entering into this Agreement, including any Transaction,
constitutes regulated activity in the United Kingdom, Party A is an authorised
person permitted to carty on that regulated activity or an exempt person in respoct of
that regulated activity under the FSMA."

(h) | Recording of Conversations
Each party to this Agreement (i) cansents to the recording of the telephone conversations of trading,

marketing and operations personnel of the parties in connection with this Agreement or any potential
Transaction, {if) agrees to obtain any necessary consent of, and give notice of such recording to, such
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personnel. of it and (iii) agrees that in any Proceedings it will not object to the introduction of such
recordings in evidence on the ground that consent was not properly given.

Relationship between the Parties

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

"15. Relationship between the Parties

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):

(@)

(b)

©

Tax

Non Reliance. 1t is acting for its own account, and it has made its own independent
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 communication (written or oral) of the other party
as investment advice or as a recommendation to enter into that Transaction; it being
understood that information and explanations related to the terms and conditions of a
Transaction will not be considered investment advice or a recommendation to enter
into that Transaction. No communication (written or oral) received from the other
party will be deemed to be on assurance or guarantee as to the expected results of
that Transaction.

Assessment and Understanding. It is capable of assessing the merits of and
understanding (on its own behalf or 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 for or an adviser for it
in respect of that Transaction."

The Agreement is amended by deleting Section 2(d) in its entirety and replacing it with the

following:

"d)  Deduction or Withholding for Tax.

M

Requirement to Withhold

All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is
required (including, for the avoidance of doubt, if such deduction or withholding is
required in order for the payer to obtain relief from Tax) by any applicable law, as
modified by the practice of any relevant governmental revenue authority, then in
effect. If a party ("X") is so required to deduct or withhold, then that party (the
"Deducting Party™):

)] will promptly notify the other party ("Y") of such requircment;
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(2)  will pay or procure payment to the relevant authorities the full amount
required to be deducted or withheld (including the full amount required to
te deducted or withheld from any Gross Up Amount (as defined below)
paid by the Deducting Party te Y under this Section 2(d)) promptly upon the
earlier of determining that such deduction or withholding is required or
receiving notice that such amount has been assessed against Y;

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

4 if X is Party A, X will promptly pay in addition to the payment to which
Party B is otherwise entitled under this Agreement, such additional amount
(the "Gross Up Amount") as is necessary to ensure that the net amount
actually received by Party B will equal the full amount which Party B would
have received had no such deduction or withholding been required.

(i)  Liability
If:

1)) X is required by any applicable law, as modified by the practice of any
relevant governmental revenue authority, to make any deduction or
withholding for or on account of any Tax; and :

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

then, except to the extent that Y has satisfied or then satisfies the lability resulting
from such Tax, (A) where X is Party B, Party A will promiptly pay to Party B the
amount of such liability (the "Liability Amount") (including any related liability for
interest and together with an amount equal to the Tax payable by Party B on receipt
of such amount but including any related liability for penalties only if Party A has
failed to comply with or perform any agreement contained in Section 4(a)(i),
4(a)(iii) or 4(d)) and Party B will promptly pay to the relevant government revenue
autherity the amount of such liability (including any related liability for interest and
penalties) and (B) where X is Party A and Party A would hiave been required to pay
a Gross Up Amount to Party B, Party A will promptly pay to the relevant
government revenue authority the amount of such liability (including any related
liability for interest and penaities).

(iiiy  Tax Credit etec.

Where Party A pays an smount in accordance with Section 2(d)(i)(4) above, Party B
undertakes as follows:

§)) to the extent that Party B obtains any credit, allowance, set-off or repayment
in respeet of Tax from the tax authorities of any jurisdiction relating to any
deduction or withholding giving rise to such payment (a "Tax Credit"), it
will pay to Party A as soon as practical after receipt of the same so much of
the cash benefit (as calculated below) relating thereto which it has received
as will leave Party B in substantially the same (but in any event no worse)
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(k)

Y

(m)

(™)

position as Party B would have been in if no such deduction or withholding
had been required;

(2)  the "cash benefit" will, in the case of a Tax Credit, be the additional amount
of Tax which would have been payable by Party B in the jurisdiction
referred to in clause (1) above but for the obtaining by Party B of the said
Tax Credit, and, in the case of a repayment, will be the amount of the
repayment together, in cither case, with any related interest, repayment
supplement or similar payment obtained by Party B; and

3) to use all reasonable endeavours to obtain any Tax Credit as soon as is
teasonably practicable provided that Party B will be entitled (in its sale
discretion) to determine the amount of such Tax Credit and of the date on
which the same is received and will not be obliged to disclose to Party A
any information relating to its tax affairs or tax computations save that Party
B will, upon request by Party A, supply Party A with a reasonably detailed
explanation of its calculation of the amount of any such Tax Credit and of
the date on which the same is received.”

Security, Enforcement and Limited Recourse

(D Party A agrees with Party B and the Funding 1 Security Trustee to be bound by the terms of
the Funding 1 Deed of Charge and, in particular, confirms that: (A) no sum will be payable
by or on behalf of Party B to it except in accordance with the provisions of the Funding 1
Deed of Charge; and (B) it will not take any steps for the winding up, dissolution or
reorganisation or for the appointment of a receiver, administrator, administrative receiver,
trustee, liquidator, sequestrator or similar officer of Party B or of any or all of its revenues
and assets nor participate in any ex parte proceedings nor seek to enforce any judgment
against Party B, subject to the provisions of the Funding 1 Deed of Charge.

(i)  Inrelation toall sums due and payable by Party B to Party A, Party A agrees that it will have
recourse only to Funding 1 Available Revenue Receipts, but always subject to the order of
priority of payments set out in the Funding 1 Deed of Charge.

Condition Precedent

Section 2(a)(iii) will be amended by the deletion of the words "or Potential Event of Default" in
respect of the obligations of Party A only.

Representations

Section 3(b) will be amended by the deletion of the words "or Potential Event of Default” in respect
of the representation given by Party B only.

Additional Definitions

Words and expressions defined in the master definitions and construction schedule made between
the parties to the Transaction Documents (as defined therein) on or about the date of this Agreement
(as the same may be amended, veried or supplemented from time to time with the consent of the
parties thereto) (the "Master Definitions Schedule") will, except so far as the context otherwise
requires, have the same meaning in this Agreement, In the event of any inconsistency between the
definitions in this Agreement and in the Master Definitions Schedule, the definitions in this
Agreement will prevail. The rules of interpretation set out in the Master Definitions Schedule will
apply to this Agreement.
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{0) Calculations

Notwithstanding Section 6 of this Agreement, if an Early Termination Date is designated at a time
when Party A is (A) the Affected Party in respect of an Additional Termination Event or (B) the
Defaulting Party in respect of any Event of Default, paragraphs (i) to (vi) below shall apply:

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

""AMarket Quotation” means, with respect to one or more Terminated Transactions, a Firm
Offer which is: (1) made by an Eligible Replacement, (2) for an amount that would be paid
to Party B (expressed as a negative number) or by Party B (expressed as a positive number)
in consideration of an agreement between Party B and such Eligible Replacement to enter
into a transaction (the "Replacement Transaction™) that would have the effect of preserving
for Party B the economic equivalent of any payment or delivery (whether the underlying
obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated
Transaction or group of Terminated Transactions that would, but for the occurrence of the
relevant Early Termination Date, have been required after that date, (3) made on the basis
that Unpaid Amounts in respect of the Terminated Transaction or group of Terminated
Transactions are to be excluded but, without limitation, any payment or delivery that would,
but for the relevant Barly 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 that are, in all material
respects, no less beneficial for Party B than those of this Agroement (save for the exclusion
of provisions relating to Transactions that are not Terminated Transactions) as determined
by Party B."

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

"nSettlement Amount” means, with respect to any Early Termination Date, an amount (as
determined by Party B) equal to the Termination Currency Equivalent of the amount
(whether positive or negative) of any Market Quotation for the relevant Terminated
Transaction or group of Terminated Transactions that is accepted by Party B so as to become
legally binding, Provided that:

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

(b) If on the Early Termination Date, (x) no Matket Quotation for the relevant
Terminated Transaction or group of Terminated Transactions is accepted by Party B
so as to become legally binding and (y) no Market Quotations have been
communicated to Party B and remain capable of becoming legally binding upon
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acceptance by Party B, 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.

(i)  For the purposc of sub-paragraph (4} of the definition of Market Quotation, Party B shall
determine in its sole and absolute discretion, acting in a commercially reasonable manner,
whether a Firm Offer is made in respect of a Replacement Transaction with terms that are, in
all material respects, no less beneficial for Party B than those of this Agreement (save for the
exclusion of provisions relating to Transactions that are not Terminated Transactions).

(iv) At any time on or before the Early Termination Date at which two or more Market
Quotations have been communicated to Party B and remain capable of becoming legally
binding upon acceptance by Party B, Party B shall be entitled to accept only the lowest of
such Market Quotations.

v) If Party B requests Party A in writing to obtain Market Quotations, Party A shall use its
reasonable efforts to do so before the Early Termination Date.

(vi)  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:

"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 sbsolute value of the Settlement Amount
in respect of the Terminated Transactions, (2) Party B shall pay to Party A the Termination
Currency Equivalent of the Unpaid Amounts owing 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 be subject to Section 2(c) of
this Agreement and (ii) notwithstanding any other pravision of this Agreement, Section 2(c)
shall not apply in respect of any amount payable by Party B under (1)."

(vii) Any amount owed to Party B under Section 6(¢) will be payable on the déy that notice,
given in accordance with Section 6(d), of the amount payable is effective.

Expenses

Section 11 shall be deleted in its entirety and replaced by the following: "A Defaulting Party or an
Affected Party (if such Affected Party is Party A) will, on demand, indemnify and hold harmless the
other party for and against the Termination Currency Equivalent of all reasonable out-of-pocket
expenscs, including legal fees and Stamp Tax, incurred by such other party by reason of the
enforcement and protection of its rights under this Agreement or any Credit Support Document to
which such Defaulting Party or Affected Party is a party or by reason of the eatly termination of any
Transaction, including, but not limited to, costs of collection and costs incurred in connection with
procuring a replacement for this Agreement (other than any amount paid or payable to a replacement
counterparty). If, following the making of one or more demands under this Section 11, & reduction is
effected pursuant to the last sentence of the first paragraph in Section 6(e), the aggregate amount
payable in respect of such demanuis shall be deemed to be discharged to the extent of the amount of
such reduction."

Contracts (Rights of Third Parties) Act 1999
A person who is not a party to this Agreement will not have any right under the Contracts (Rights of

Third Parties) Act 1999 to enforce any of its terms but this will not affect any right or remedy of a
third party which exists or is available apart from that Act,
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Change of Account
Section 2(b) of the Agreement is hereby amended by the addition of the following at the end thereof:

"; provided that such new account will, in the case of Party B, be held with a financial institution
with a short-term, unsecured, unsubordinated and unguaranteed debt obligation rating of at least
"Prime 1" (in the case of Moody's), "F1+" (in the case of Fitch) and "A-1" (in the case of S&P) (or,
if such financial institution is mot rated by a Rating Agency, at such equivalent rating that is
acceptable to such Rating Agency) and will be in the same legal and tax jurisdiction as the original
acwlmt.ll

Transfers

)

(i)

Subject to this Part 5(s), neither party may transfer (whether by way of security or otherwise)
any interest or obligation in or under this Agreement without the prior written consent of the

other party.

Subject to giving prior written notification to Party B, Party A may (at its own cost) transfer
its rights and obligations with respect to this Agreement to any other entity (a "Transferee")
that is an Eligible Replacement if:

A

©)

the Transferee contracts with Party B en terms that (x) have the same effect as the
terms of this Agreement in respect of any obligation (whether absolute or
contingent) to make payment or delivery after the cffective date of such transfer and
(y) insofar as they do not relate to payment or delivery obligations, are, in all
material respects, no less beneficial for Party B than the terms of this Agreement
immediately before such transfer;

unless such transfer is effected at a time when the First Rating Trigger Requirements
apply, Party B has determined that the condition in (A)(y) above is satisfied and
cormmunicated such determination to Party A in writing;

the Transferee’s short-term, unsecured and unsubordinated debt obligations are then
rated not less than "A-1" by S&P (or, if the Transferce does not have short-term,
unsecured and unsubordinated debt obligations which are rated by S&P, its long-
term, unsecured and unsubordinated debt obligations are then rated not less than
"A+" by S&P) and the Transferee's short-term IDR is rated at least as high as "F1"
by Fitch (or its equivalent by any substitute rating agency) and its long-term IDR is
rated at least as high as "A" by Fitch (or its equivalent by any substitute rating
agency) (or, if such Transferee is placed on Rating Watch Negative, "A-+" by Fitch)
or such Transferee's obligations under this Agreement are guaranteed by an entity
whose short-term, unsecured and unsubordinated debt obligations are then rated not
less than "A-1" by S&P (or, if such entity does not have short-term, unsecured and
unsubordinated debt obligations which are rated by S&P, its long-term, unsecured
and unsubordinated debt obligations arc then rated not less than "A+" by S&P) and
whose short-term IDR is rated at least as high as "F1" by Fitch and whose long-term
IDR is rated at least as high as "A"™ by Fitch (or its equivalent by any substitute
rating agency) (or, if such Transferee is placed on Rating Watch Negative, "A+" by
Fitch);

if the Transferes is domiciled in a different jurisdiction from both Party A and Party
B, the Rating Agencies have confirmed that the transfer will not result in the then
current rating of the Rated Notes being downgraded;
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(vi)

(B)  (except where the Transferee is required to pay additional amounts pursuant to
Section 2(d)(i) of this Agreement as of the date of such transfer) as of the date of
such transfer, the Transferee will not, as a result of such transfer, be required to
make any withholding or deduction for or on account of any Tax in respect of
payments made under this Agreement and the Transferec makes the Additional Tax
Representation;

(F)  as judged immediately prior to the proposed transfer, a Termination Event or Event
of Default will not occur as a direct result of such transfer;

(G)  no additional amount will be payable by Party B to Party A or the Transferce on the
next succeeding Scheduled Payment Date as a result of such transfer; and

(H) the Transferee confirms in writing that it will accept all of the interests and
obligations in and under this Agreement which are to be transferred to it in
accordance with the terms of this provision.

In determining whether or not a transfer satisfies the condition in (ii(A)y) above, Party B
shall act in 2 commercially reasonable manner.

If an entity has made a Firm Offer (which remains capable of becoming legally binding npon
acceptance) to the transferee of a transfer to be made in accordance with Part 5(s)(ii) above,
Party B shall, at Party A's written request and cost, take any reasonable steps required to be
taken by it to effect such transfer.

Following a transfer in accordance with Part 5(s)(ii), all references to Party A shall be
deemed to be references to the Transferee.

Party B may transfer (whether by way of security or ctherwise) any interest or obligation in
or under this Agreement, provided that such transfer is effected by or pursuant to the
Transaction Documents.,

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

SANTANDER UK PLC ' LANGTON FUNDING (NO. 1) LIMITED

apsFssniaseveenvhandvive

.................................................. yreaess

sovecarebrerebsveRTaTaRY R T Y T T T L LT R L L T T PR LT EL LR LA ase

(N alﬁc of Party) (Name of Party)

By:
Name:
Title:

Date:

/ 2, o7 ¥ Title: per pro SFM Directors Limited
Z_ ” ,Z,;,/ é € as Director
/M (/ Date:
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{Bitateral 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 =5 of 25 January 2008
(as amended and restated on 1 October 2010)
between -
_SANTANDERUKPLC .5 LANGTON FUNDING (NO. 1) LIMITED

("Party A7) ("Party B")

This Atnex supplements, forms part of, end is subject to, the ISDA Master Agreement referred to above
and is pert of its Schedule. For the purposes of this Agreement, including, without limitation, Sections
1{c), 2(2), 5 and 6, the credit support amangements set out in this Anmex constitute @ Transaction {for
which this Anmex constitutes the Cenfirmation).

Paragraph 1. Interpretation

Capitalised terms not otherwise defined in this Amex or elsewhere in this Agreement have the meanings
specified pursuant to Paragrsph. 10, and all references in this Ammex to Paragraphs are to Paragraphs of
this Armex. In the event of any consistency between this Annex and the vther provisions of this Schedule,
this Annex will prevail, and in the event of any inconsistency between Paragraph 11 and the other

This document §s not utended to create 3 charge or echey secirity intarest aver the anels wonsferrcd ueder ity s, Perions intending 1o rstablish
a collatersh arrangement based ob Wic ervation of & charge o other xetueity fnicrest phould consider using the ISDA Credit Soppont Dred fEnglish law)
or the 1SDA Cridi Support Anncx [New York law), 35 sppropriate.

? Thls Credit Support Aanex has been prepared (or s wikh ISDA Mastcr Agroements subjist to English Jaw, Users should conutt theiv Jogal

sitvisers s o the proper usc and cffect of this form wnd the amagements B conteeplates. I panicular, escrs should conlt their lepal sdvisers i they

wish 16 have the Crediv Support Annex made subjeet 10 3 Mn‘bwmhxh-niuﬁshkvgormhnlbt Crediy Seppont Annex sulfeet fo 3
differcns governiog law than that goveming the rest of the ISDA Masier Agrecment (e.5~ English law for the Credit Support Aonex nd New York law
for the rent of the, ISDA Master Aprecment). -

Copyright © 1995 by Intamitional Swaps and Derivatives Association, Juc.



perisiqns of this {,mex. Paragraph 1} will prevail. For the avoidance of doubt, references to "transfer” i
this Annex mesn, in relation to cash, payment and, in relation to other assets, delivery.

Paragraph 2. Credit Support Obligations

(2) Delivery Amount. Subject Yo Paragraphs 3 and 4, upon & demand made by the Transferce on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Transferor's Minimum Transfer Amownt, then the Transferor will iransfer 1o the. Transferec Eligible Credit
Support having & Value as of the date of transfer at Jeast equal to the spplicable Delivery Amount (rounded
pursvant 1o Paragraph 11(b)(ii)(D)). Unless otherwise specificd in Paragraph 11{b), the "Delivery
Amount” applicable to the Transferor for any Valuation Date will equal the amournt by which:

® the Credit Support Amount

exceeds

() the Value as of that Valuation Date of the Transferor’s Credit Support Balance (adjusted
to include any prior Delivery Amount and to exclode’any prior Return Amount, the transfer of
which, in either case, has niot yet been completed and for which the relevant Settlementt Day falls on
or after such Valuation Date).

(b) Return Amount.  Subject to Paragraphs 3 and 4, upon 2 demand made by the Transferor on or
promptly following a Valuation' Date, if the Retum Amount for that Veluation Date equals or exceeds the
Transferee's Minimum Transfer Amount, then the Transferee will transfer to the Transferor Equivelent
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 Return Amount (romded pursuant to Paragraph 11{HXHN(D)) and the
Credit ‘Support Balance will, upon such transfer, be reduced accordingly. Unless otherwise specified in
Paragraph 11(b), the "Return Amount” applicable to the Transferce for any Valuation Date will equal the
amount by which:

0] the Value as of that Valuation Date of the Transferors Credit Suppert Balance (adjusted

to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of
which, in cither cuse, has not yet been completed and for which the relevant Settlement Day falls on

or after such Valuation Date)

exceeds

on the Credit Support Amqunt.
Paragraph 3. Transfers; Calculations and Exchanges
()  Tranfers. Al transfers under this Annex of any Eligible Credit Support, Equivalent Credit
Suppont, Interest Amount or Equivalent Distributions shall be made in accardance with the instructions of

the Trensferee or Transferor, a8 applicable, and shall be made:

@ in the case of cash, by transfer into oné or more bank accounts specified by the recipient;
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(if) _ iu the case of certificated securitics which cannot or which the parties have agreed will net
be delivered by book-entry, by delivery in appropriste physical form to the recipient or its account
accompaniied by any duly executed instruments of transfer, transfer tax stamps and any other
documents necessary to constitiie a legally valid transfer of the transferring party’s legal and
beneficial title 1o the recipient; and :

(i)  in the case of securilies which the parties have agreed will be delivered by book-entry, by
the giving of wnitten instructions (including, for the avoidence of doubt, instructions given by telex,
facsimile transmission or electronic messaging system) to the relevant depository institution or
other entity specificd by the recipient, together with & written copy of the instructions to the
recipient, sufficient, if complied with, to result in a legally cffective transfer of the mansferring
party’s legal and beneficial title to the recipient.

Subject to Paragraph 4 and unless otherwise specified, if 2 demand for the transfer of Eligible Credit
Support or Equivalent Credit Support is veceived by the Notification Time, then the relevant transfer will
be made not later than the close of business on the Settlement Day relating to the date such demand is
received; if 2 demand is Teccived after the Notification Time, then the relevamt transfer will be made not
Jater than the close of business o the Setdement Day relating to the day after the date such demnand is
received.

() Calculations. All calculations of Value and Exposure for purposcs of Paragraphs 2 and 4(a) will
be made by the relevant Valustion Agent as of the relevant Valuation Time, The Valuation Agent will
notify each party (or the other party, if the Valuation Agent is a paty) of its cafculations not later than the
Natification Time on the Local Business Day following the applicable Veluation Date (or, in the case of
Paragraph 4(z), following the date of caleulation).

{c} Exchanges.

[0) Unless atherwise specified in Paragraph 11, the Transferor may on any Local Business
Day by notice inform the Transferee that it wishes to transfer to the Transferee Eligible Credit
Support specified in that notice (the "New Credit. Support™} in exchange for certain Eligible Credit
Support {the "Original Credit Support™) specificd in thet notice comprised in the Transferors
Credit Support Balance. ‘

(i) If the Transferee notifies the Transferor that it hes consented to the proposed exchange,
(A) the Transferor will be obliged to trensfer the New Credit Suppert 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 10 the
Transferor Equivalent Credit Suppert in respect of the Original Credit Support not later than the
Scttlement Day following the date on which the Transferee receives the New Credit Support, unless
otherwise specified in Paragraph 11(d) (the "Exchange Datc"™); provided that the Transferee will
only be obliged to transfer Equivalent Credit Support with &' Value a5 of the date of transfer as
close as practicable to, but in any event not more than, the Vslue of the New Credit Support as of
that date.
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Paragraph 4. Dispute Resolution

(a) , Disputed Cu!m!ar_iom or Valuations. if a party {2 "Disputing Party™) reasonably disputes (1) the
Va}uafzon Agent’s calculation of a Delivery Amount or a Retum Amount or (I} the Value of any transfer
of Eligible Credit Support or Equivalent Credit Support, then:

(1 the Disputing Party will notify the other party and the Valuation Agent (i the Valuation
Agent_ts not the other perty) not later than the closc of business on the Local Business Day
follgwing, in the case of {I) abave, the date that the demand is received under Paragrzph 2 or, in the
case of (1) above, the date of transfer;

(2) in the case of (I} sbove, the appropriate party will trensfer the vndisputed amount o the
other party not later than the close of business on the Setlement Day following the date that the
demand is received under Paragraph 2;

(3)  the perties will consult with each other in an attempt to resolve the dispute; and
(4)  if they fail 10 resalve the dispute by the Resolution Time, then:

4)] in the case of a dispute invalving a Delivery Amount or Return Amount, uniess
otherwise specified in Paragraph 11(c), the Valuation Agent will recelculate the Exposure
and the Value as of the Recalculation Date by:

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

®) calculating that part of the Exposure gttributable to the Transactions in
dispute by seeking four actual guotstions at mid-market from Referenice Market-
mekers for purposes of calcolating Market Quotetion, and taking the arithmetic
average of thoss obtained; provided thet if four quotations are not available for a
particular Transsction, then fewer than four quotations may be used for that
Transaction, and if no quotations sre available for a perticular Transaction, then
the Valuation Agent's original calculations will be used for the Transaction; and

(C) vtilising the procedures spesified in Paragraph 11(e){ii} for calculating the
Yalue, if disputed, of the outstanding Credit Support Balance;

() i the case of a dispute invalving the Valué of any transfer of Eligible Credit
Support or Equivalent Credit Support, the Valuation Agent will recalculate the Value as of
the date of transfer pursuant to Paragraph 11(eXii).

Following  recalculation pursvant to this Paragraph, the Valuation Agent will notify each party (or the
other party, if the Valuation Agent js a party) as soan as possible but o =ny event not later than the
Notification Time on the Local Business Day following the Resofution Time. The sppropriate party will,
upon demand following such notice given by the Valvation Agent or a resolution pursuant o (3) above and
subject 1o Paregraph 3(a), make the appropriate transfer.
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(&) No Event of Defauit. The failure by a party to make a transfer of any amount which is the subject
of a dispute 1o which Paragraph 4(a) applics will not constitute an Event of Defaull for as long as the
procedures set out in this Paragraph 4 are being cardied out. For the avoidance of doubt, upon completion
of those procedures, Section S(a)(i) of this Agreement will apply to any failure by 2 party to make a
transfer required under the final sentence of Paragraph 4(a) on the relevant duc date.

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

(2) Transfer of Tide. Each party agrees that all right, title and interest in and to any Eligible Credit
Support, Equivalent Credit Support, Equivalent Distributions or Interest Amount which. it transfers to the
other party under the terms of this Annex shall’ vest in the recipient free and clear of any liens, claims,
chirges or encumbrances or any other interest of the transferring party or of any third person {other than a
lien routinely imposed on ail securities in 2 relevant clearsnce system).

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

(c) Distributions and Interest Amaunt.

(0] Distributions. The Trensferee will transfer 10 the Transferor not later than the Settlernent
Day following each Distributions Date cash, securities or other property of the same type, nominal
value, description and amount as the relevant Distributions (“Equivalent’ Distribotions™) to the
extent that a Delivery Amount would not be created or increased by the transfer; as talculated by
the Valuation Agent (and the date of calevlation will be deemed 2 Valuztion Date for this purpose).

(i) Interest Amount. Unless otherwise specified in Pavagraph V1)), the Transferee will
wausfer to the Transferor at the times specified in Paragraph 11(f){0) the relevant Interest Amount
to the extent that a Delivery Amount would mot be created of increased by the transfer, as
calculated by the Valuation Agent (and the date of caloulation will be deemed a Valuation Date for

this purpose).
Paragraph 6. Default

If an Early Termination Date is designated or deemed to occur as 2 result of 2n E*fmt of Default in relation
to a party, an smount equal to the Value of the Credit Sopport Balance, determined as though the Early
Termination Date were a Valuation Date, will be deemed fo be an Unpsid Amount due t? the Transferor
(which may or may not be the Defaulting Party) for purposes of Section 6(¢). Fgr the avoidance of doubt,
if Market Quotatien is the applicable payment measure for purposes of Section 6(e), _thcn the N{arkct
Quotation determined under Section 6(e) in relation to the Transaction constituted by this Anmex will be
deemed 1o be zero, and, if Loss is the applicable payment measure for purposes of Section &{¢), then the
Loss determined under Section 6(¢) in relation to the Transaction will be limited to the Unpaid Amount
representing the Value of the Credit Support Balance.
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Paragraph 7. Representation

Each p.any_ represents to the other party (which representation will be deemed to be repeated as of each date
on which it transfers Eligible Credit Support, Equivalent Credit Support or Equivalent Distributions) that it
is the sole gwner of or otherwise has the right to transfer all Eligible Credit Support, Equivalent Credit
Supp?n or Equivalent Distributions it transfers to the other party under this Annex, free and clear of any
security interest, lien, encumbrance or other restriction {other than 2 lien routinely imposed on all securities
in a relevant clearance system).

Paragraph 8. Expenses

Each party will pay its awn costs and expenses (including any stamp, transfer or similar trensaction tax or
duty payable on any transfer it is required to meke under this Annex) in connection with performing its
obligations under this Annex, 2nd neither party will be liable for any such costs and expenses incured by
the other party.

Paragraph 9. Miscellaneous

{a) Default Interest.  Qther than in the case of en amount which is the subject of a dispute under
Paragraph 4(2), if a Transferee fails 1o ymake, when due, any transfer of Equivalent Credit Suppont,
Equivalent Distributions or the Interest Amount, it will be obliged to pay the Transferor (1o the extent
petmitted under applicable law) an amount equal to interest &t the Default Rate multiplied by the Value on
the relevant Valuation Date of the jtems of property that were required to be tansferred, from (and
including) the date that the Equivalert Credit Support, Equivalent Distributions or Interest Amount were
required to be transferred to (but excluding) the date of tansfer of the Equivaient Credit Support,
Equivalem Distributions or Interest Amount. This interest will be calculated on the basis of daily
compounding and the actual number of days elapsed.

(b} Good Faith and Cam;rrercialu Reasonable Manner.,  Performance of 211 obligations under this
Annex, including, but not limited to, all calculations, valuations and determinations made by either perty,
will be mede in good faith and in a commercially reasonsble manner.

(c) Demands and Netices.  All demands and notices given by e perty under this Annex will be given
as specified in Section 12 of this Agreement.

{(d) Specifications of Certain Matters. Anything mefered to in this Amex as bcing. specified . in
Paragraph 11 also may be specified in one or more Confirmations or other documents and this Annex will
be construed sccordingly.

Parsgraph 10. Definitions

As used in this Annex:

"Base Currency” means the curvency specified as such in Paragraph 11(a)(i).
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“Base Currency Equivalent” means, with respect to an amount on a Yaluation Date, in the case of an
amount denominated in the Base Cumency, such Base Currency amount and, in the case of an amount
denominated in & cumency 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 Support Amount” means, with respect to a Transferor on a Valuation Date, (i) the Transferee's
Exposure plus (ii) all Independent Amounts applicable 1o the Transferor, if any, minus (iit) all Independent
Amounts spplicable to the Transferce, 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” meaus, with respect to a Transferor on a Valustion Date, the aggregate of all
Eligible Credit Support that has been transferred to or received by the Trensferee under this Amnex,
together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, as
reduced pursuant 1o Paragraph 2(b), 3(c)(if) or 6. Any Equivalent Distributions or Interest Amount (or
portion of either) not transferred pursuant to Paragraph S(cXi) or (i) will form part of the Credit Support
Balanee.

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

“Disputing Party” has the meaning specified in Paragraph 4.

Distributions” means, with respect to any Eligible Credit Support :omprised' 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 tht same type, nominal value, description and emount as such
Eligible Credit Support would be entitled from time ta time.

“Distributions Date™ means, with respect to any Eligible Credit Support c?mprised in the Credit Support
Balance other than cash, cach date on which a holder of such Eligible Crc_d]t.Supporl is ent{t}ed to receive
Distributions ar, if that date is not a Local Business Day, the next following Local Business Day.

"Eligible Credit Suppert” means, with respect to a party, the items, if any, specified as such for that pa.rty :
in Paragraph 11{b)ii) including, in relation 1o any securities, i applicable, the proceeds of any redemption
in whole or in part of such securities by the relevant issuer.

nEligible Currency” means cach currency specified as such in Psragraph 11{a)(i#), if such currency is
freely available.

"Equivelent Credil Support™ means, in relation to any Eligible Credit Support comprised in the Credit
Suppoit Balance, Eligible Credit Support of the same type, nominal value, description and amount as that
Eligible Credit Support.

"Eguivalent Distributions” has the meaning specified in Paragraph 5(cXi).

“Exchange Dute' has the meaning specified in Paregraph 11(d).
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'.'E.\poswe" means, with respect to 2 party on a2 Valuation Date and subject to Paragraph 4 in the case of 2
dispute, the smount, if any, thet would be payable to that party by the cther party (sxpressed as a positive
riumber) or by that party 1o the other party (expressed as a negative number) pursuant to Section §(eXiiX1)
of this Agreement if all Transactions (other than the Transaction comstituted by this Annex) were being
terminated 2s of the relevant Valuation Time, on the basis that (i) that party is not ‘the AfTected Party and
(if) the Base Cumrency is the Termination Currency; provided that Market Quotations will be determined by
the Valuation Agemt on behalf of that party using its estimates at mid-market of the amounts that would be
paid for Replacement Transactions (as that term is defined in the definition of “Market Quotation™).

"Im{ependmr Amounr® means, with respect to a party, the Base Currency Equivalent of the amount
specified as such for that party in Paragraph 11 (b)(fiiXA); if no amount is specified, zero.

"Interest Amiount” means, with respect to an Interest Period, the aggregate sum of the Base Currency
Equivalents of the amounts of interest determined for each relevant currency and calgulated for each day in
that Interest Perjod on the principal amount of the portion of the Credit Support Balance comprised of cash
in such currency, determined by the Valuation Agent for each such day 25 follows:

(x) the amomnt of cash in such corrency on that day; multiplied by
(y) therelevant Interést Rate in effect for that day; divided by
(2) 360 (cr, in the case of pounds sterling, 365).

“Interest Period™ means the period from (end including) the last Local Business Day on which an Interest
Amount was transferred {or, if no Interest Amount has yet been transferred, the Local Business Day on
which Eligible Credit Support or Equivalent Credit Support in the form of cash was transferred to or
received by the Trensferee) to (but excluding) the Local Business Day on which the. current Interest
Amount is transferred.

"Interest Rate” means, with respect 10 an Eligible Currency, the rate. specified in Paragraph 11(f)(i) for
that currency.

"Iocal Business Day™, unless otherwise specified in Paragraph 1ith), means:

()  in refation to & wransfer of cash or other property (other than securities) under this Annex, @
day on which commercial banks are open for business (including dealings in foreign exchange and
foreign currency depasits) in the place where the relevant sccourit is Tocated and, if different, in the
principal financiel centre, if any, of the curmency of such payment;

(i) in relation to a transfer of securities under this Annex, a day on which the clearance system
agreed between the parties for delivery of the sccurities is open for the acceptance and execution of
settlement instructions or, if’ delivery of the securities is contemplated by other means, & day on
which commercial banks are open for business (incloding dealings in foreign exchenge and foreign
cumency deposits) in the place(s) agreed between the perties for this purpose;
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(iii)- in r-elati'on te a vsluation under this Annmex, 3 day on which commercial banks are open for
b“s“tm (inchuding dealings in foreign exchange and foreign currency deposits) in the place of
location of the Valuation Agent and in the place(s) agreed between the parties for this purpose; and

{iv} in.reialicn to any notice or olther communication under this Annex, a day on which
commercial bm'nks arc 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 es such for thet party
in Paragraph 11(b)(HIC); if no amount is specified, zero.

“New Credii Support” has the mezning specified in Paragraph 3(c)().

“Notification Time" has the meaning specified in Paragraph 1 1{cHwv).

"Recalculation Date” means the Valuation Date that gives rise to the dispute under Paragraph 4;
provided, however, that if a subsequent Vahation Date occurs under Paragraph 2 prior to the resolution of
the dispute, then the “Recalculation Date” means the - most recent Valuation Date under Paragraph 2,
"Resolution Time" has the meaning specified in Paragraph 13(c)().

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

“Setilement Day" means, in relation (o a date, (i} with respect t6 a transfer of cash or other property (other
than securities), the next Local Business Dey and (i) with respect to 2 transfer of securities, the first Local

Business Day afer such date on which settlement of & frade in the relevant securities, if” effected on such
date, would have been setiled in accordance with customary practige when settling through the clearance

system agreed between the parties for delivery of such securities or, otherwise, on the market in which such .-

securities are principally traded (or, in either case, if there is no such customary practice, Fn the first Local
Business Day afier suth 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 ) 1{b)(iii)(B); if no amount is specified, zero,

“Fransferee™ means, in relation to cach Valuation Date, the party in respect of which Exposure is 2
positive number and, in relation to a Credit Support Balance, the party which, subject to this Annex, owes
such Credit Suppont 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(¢)(i).

"Valuation Date™ means cach date specified in or otherwise determined pursuant to Paragraph 11(c)(ii).
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"Valuation Percentage” means, for amy item of Eligible Credit Support, the percentage specified in
Paragraph 11(b)(i).

"Valuation Time™ has the meaning specified in Paragraph 1 I{c)(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:

Q)] Eligible Credit Support comprised in a Credit Support Balance that is:

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

(B a scourity, the Base Currency Equivalent of the bid price obtained by the
Valuation Agent multiplied by the applicable Valustion Percemtage, if any; and

(i) items that ere comprised in a Credit Support Balance and are not Efigible Credit Support,
Zero.
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Funding 1 Swap CSA
Paragraph 11
CREDIT SUPPORT ANNEX
to the Schedule to the
ISDA Master Agreement
dated as of 25 January 2008
between

SANTANDER UK PLC and LANGTON FUNDING (NO. 1) LIMITED
("Party A") ("Party B")

This Arinex amends and restates the Credit Support Annex to the 1992 ISDA Master Agreement dated as of
25 January 2008 between Party A and Party B, as amended and supplemented from time to time.

Paragraph 11, Elections and Variables
(a) Base Currency and Eligible Currency.
(i) "Base Currency” means GBP.
(ii) "Eligible Carrency” means the Base Currency.
(b)  Credit Support Obligations.
(i) Delivery Amount, Return Amount and Credit Support Amount.
(A)  "Delivery Amount" has the meaning specified in Paragraph 2(a), except that the
words, "upon a demand made by the Transferee on or promptly following a

Valuation Date” shall be deleted and replaced with the words "on each Valuation
Date".

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

(C)  "Credit Support Amount" has the meaning given to such terin in respect of each of
the Rating Agencies' criteria set out in Paragraph 11(b)(v) below. In circumstances
where more than one of the Ratings Criteria apply to Party A, the Credit Support
Amount shall be calculated by reference to the Ratings Criteria which would result
in Party A transferring the greatest amount of Eligible Credit Support. Under no
circutnstances will Party A be required to transfer more Eligible Credit Support than
the greatest amount calculated in accordance with the Ratings Criteria set out below.
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(©)

(ii)

(ii)

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

Eligible Credit Support Valuation Percentage

Cash in an Eligible Currency

100 per cent., provided that the Valuation
Percentage shall be 80 per cent. if a
Subsequent S&P Rating Event has occurred
and is continuing and Party A has not taken
remedial action as contemplated by Part
S(f)(i)(B) of the Schedule to the Agreement.

Thresholds.

(A)
®)

(©)

)

"Independent Amount” means, for Party A and Party B, zero.

"Threshold" mesns, for Party A, infinity, unless (1) the S&P Threshold, (2) the
Moody's Threshold or (3) the Fitch Threshold is zero, in which case the Threshold
for Party A shall bic zero:

"S&P Threshold" means, (A) for so long as an Initial S&P Rating Event or a
Subsequent S&P Rating Event has occurred and is continuing and Party A has not
taken remedial action as contemplated by Part 5(f)(i{B) or Part 5(f)(i)) of the
Schedule to the Agreement, zero and (B) at any other time, infinity.

"Moody's Threshold" means, (A) for so long as ri6 Relevant Entity has the First
Trigger Required Ratings and cither (i) no Relevant Entity has had the First Trigger
Required Ratings since this Annex first became part of the Agreement or (ii) at least
30 Local Business Days have clapsed since the last time a Relevant Entity had the
First Trigger Required Ratings, zero and (B) at any other time, infinity.

"Fitch Threshold" means, (A) for so long as any of an Initial Fitch Rating Event, a
First Subsequent Fitch Rating Event or a Second Subsequent Fitch Rating Event has
oceurred and is continuing and Party A has not taken alternative action as
contemplated by Part 5(f)(v)(B) of the Schedule to the Agreement, zero and (B) at
any other time, infinity.

"T'hreshold” means, for Party B: infinity.

"Minimum Transfer Amount" means, with respect to Party A and Party B, GBP
50,000 provided, that if (1) an Event of Default has occurred and is continuing in
respect of which Party A is the Defaulting Party, 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 Party A shall be zero.

Rounding, The Delivery Amount will be rounded up to the nearest integral multiple

of GBP 10,000. The Return Amount. will be rounded down to the nearest integral
multiple of GBP 10,000.

Valuation and Timing.

®
(if)

"Valuation Agent" means Party A in all circumstances.

"Valuation Date” means each Local Business Day.
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(d)
G

M

(iid)

(iv)

"Valuation Time" means the close of business on the Local Business Day immediately
preceding the Valuation Date or date of calculation, as applicable; provided that the
calculations of Value and Exposure will be made as of approximately the same time on the
same date.

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

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

Dispute Resolution,

0]

(1)

(i)

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

Value. For the purpose of Paragraphs 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 cas¢ may be, on the relevant date will be calculated as the
Base Currency Equivalent of the amount thereof, multiplied by the applicable Valuation

Percentage.
Alternative. The provisions of Paragraph 4 will apply.

Distribution and Interest Amonnt.

®

(ii)

(i)

@iv)

Interest Rate. The "Interest Rate" in relation to each Eligible Currency specified below
will be:

Eligible Currency Interest Rate

GBP For an Interest Period, GBP-LIBOR-BBA which mesms the
reference rate equal to the rate of interest for one month deposits in
Sterling which appears on the Reuters Screen LIBOR01 Page as of
11:00 a.m,, London time on the first day of the Interest Period,
minus 0.10 per cent. per annum,

Transfer of Interest Amount. The transfer of the Imterest Amount will be made on the first
Local Business Day following the end of each calendar month, provided that: (1) Party B has
earned and received such amount of interest, and (2) a Delivery Amount would not arise as a
result of, or if already existing, would not be increased by, such transfer on such date or on
any other Local Business Day on which Equivalent Credit Support is to be transferred to the
Transferor pursuant to Paragraph 2(b).

Altérnative to Imterest Amount. The provisions of Paragraph 5(c)(ii) will apply. For the
purposes of calculating the Interest Amount the amount of interest calculated for each day of

the Interest Period shall, with respect to any Eligible Currency, be compounded daily.

Interest Amount. The definition of "Interest Amount” in Paragraph 10 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:
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(x) the amount of such currency comprised in the Credit Support Balance a the close of
business for general dealings in the relevant currency on such day (or, if such day is
not a Local Business Day, on the immediately preceding Local Business Day);
multiplied by

(y)  therelevant Interest Rate; divided by

(z) 360 (or in the case of Pounds Sterling, 365),

provided that no such interest shall be included in the "Interest Amount” in respect of an
Interest Period unless it is received by Party B during such Interest Period."

(2) Addresses for Transfers.
Party A: To be advised.
Party B: To be advised.
(h) . Other Provisions.
(@) Transfer Timing

(A)  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 Bquivalent Credit Support (whether by the Transferor pursuant to
Paragraph 2(a) or by the Transferee pursuant to Paragraph 2(b)) shall be made not
later than the close of business on the Settlement Day."

(®)  The definition of Settlement Day shall be deleted and replaced with the following:
nSettlement Day" means the next Local Business Day after the Demand Date.
(C)  For the purpases of this Paragraph 11(h)(i):
"Demand Date" means, with respect to a transfer by a party:
)] in the case of a transfer pursuant to Paragraph 2, Paragraph 3 or
Paragraph 4(a)(2), the relevant Valuation Date (assuming that, in the case of
any transfer to be made by the Transferee, the Transferee has received a
demand on such date from the Transferor). For the purposes of Paragraph 2
and Paragraph 4(a)(2), the Transferor will be deemed to receive notice of the
demand by the Transferee to make a transfer of Eligible Credit Support; and

(i)  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.

(ii) Early Termination

The heading for Paragraph 6 shall be deleted and replaced with "Early Termination” and
the following amendments shall be made to Paragraph 6:
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(A) the words "or a Termination Event where all Transactions or all Transactions other
than the Transaction constituted by this Annex are Affected Transactions” shall be
added immediately after the word "party" in the second line of Paragraph 6; and

(B) the words "or an Affected Party" shall be added immediately afier the words
"Defaulting Party" in the fourth ling of Paragraph 6.

(iii)  Costs of Transfer

Notwithstanding Paragraph 8, the Trensferor will be responsible for, and will reimburse the
Transferee for, all costs and expenses (including any stamp, transfer or similar transaction
tax or duty payable on any transfer that it is required to make under this Annex) in
connection with performing both its and the Transferee's obligations under this Annex,
including but not limited to those involved in the transfer of Eligible Credit Support or
Equivalent Credit Support either from the Transferor to the Transferee or from the
Transferee to the Transferor hereto.

(iv)  Single Transferor and Single Transferee

Party A and Party B agree that the definitions of "Transferee” and "Transferor” in
Paragraph 10 of this Annex shall be deleted in their entirety and replaced with the following
in lien thereof: "Transferor" means Party A; and "Transferee” means Party B, and, for the
avoidance of doubt, only Party A will be required to make transfers of Delivery Amounts
herexmder.

49 "Ratings Criteria" means, the criteria used by S&P (as set out in S&P's Structured Finance
report entitled "Revised Framework For Applying Counterparty and Supporting Party
Criteria" dated § May 2007) ("S&P Criteria"), the criteria used by Moody's (as set out in
Moody's Structured Finance Rating Methodology entitled "Framework for De-Linking
Hedge Counterparty Risks from Global Structured Finance Cashflow Transactions Moody's
Methodology” dated 25 May 2006) ("Moody's Criteria™) and the criteria used by Fitch (as
set out in Fitch's Structured Finance Report entitled "Counterparty Criteria for Structured
Finance Transactions: Hedge Criteria" dated 22 October 2009 including the addendum
thereto) ("Fitch Criteria™).

Moody's Criteria

"Credit Support Amount" means with respect to a Transferor on a Valuation Date:

@  ifthe Moody's Threshold for Party A is infinity, zero;

(i)  if the Moody's Threshold for Party A is zero and (1) the Second Rating Trigger
Requirements do not apply or {2) less than 30 Local Business Day have elapsed
since the last time the Second Rating Trigger Requirements did not apply, the
greater of!

(D  zero;and
(@) the sum of (x) the Transferec's Exposure and (y) the aggregate of the
Additional First Trigger Collateral Amounts in respect of such Valuation

Date for all Transactions (other than the Transaction constituted by this
Annex),
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where "Additional First Trigger Collateral Amount" means, for each Transaction
and any Valuation Date, the lesser of:

(8) the Transaction Notional Amount for such Transaction multiplied by 0.02;
and

() DVOI for such Transaction multiplied by 15; and

(iii)  if the Moody's Threshold for Party A is zero, the Second Rating Trigger
Requirements do apply and 30 or more Local Business Days have elapsed since the
last time the Second Rating Trigger Requirements did not apply, with respect to a
Valuation Date, the greater of:

@O ZeY0;

(I)  the aggregate amount of the Next Payments for all Next Payment Dates,
provided that, to the extent that any Next Payment (ot portion thereof)
cannot be determined with certainty on such Valuation Date due to variables
that are to be determined on a date following such Valuation Date, it shall be
calculated by reference to the Valuation Agent's prediction of what such
variables will be and such prediction shall be made by the Valuation Agent
in a commercially reasonable manner using the information then available to
it; and

() the sum of (%) the Transferee’s Exposure and (y) the aggregate of the
Additional Second Trigger Collateral Amounts in respect of such Valuation
Date for all Transactions (other than the Transaction constituted by this
Annex),

where "Additional Second Trigger Collateral Amount” means, for each
Transaction and any Valuation Date, the lesser of:

(8)  the Transaction Notional Amount for such Transaction multiplied by 0.10;
and

(b)  DVOI for such Transaction multiplied by 65.

In relation to the foregoing, Party A will, upon reccipt of reasonsble notice from Moody's,
demonstrate to Moody's the calculation by Party A of the Transferee's Exposure.

S&P Criteria

"Credit Support Amount” shall mean with respect to 2 Transferor on a Valuation Date, the
greater of zero and:

(1) if the Threshold for Party A for such Valuation Date is zero and either (i) a
Subsequent S&P Rating Event is not continuing or (ii) a Subsequent S&P Rating
Event is continuing but such Subsequent S&P Rating Event was not continuing
when this Credit Support Annex was executed and less than 10 Business Days (as
defined in the Confirmation for the Transaction under this Agreement) have elapsed
since such Subsequent S&P Rating Event first occurred, an amount equal to the
Transferee's Exposure;
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(2} if (i) a Subsequent S&P Rating Event has occurred and is continuing and (ii) either
such Subsequent S&P Rating Event was continuing when this Credit Support
Annex was executed or 10 or more Business Days (as defined in the Confirmation
for the Transaction under this Agreement) have elapsed since such Subsequent S&P
Rating Event first occurred, an amount equal to 125% of the Transferee's Exposure;
or

(3) if the Threshold for Party A is infinity, zero.
Fitch Criteria
"Credit Support Amount” shall mean with respect to a Transferor on a Valuation Date:
(A)  ifthe Threshold for Party A is infinity, zero;
(B) if (i) an Initial Fitch Rating Event has occurred and is continuing but neither a First
Subsequent Fitch Rating Event nor a Second Subsequent Fitch Rating Event has
occurred and is contimuing and (ii) either such Initial Fitch Rating Event has
continued gince this Credit Support Annex was executed or 14 or more calendar
days have elapsed since such Initial Fitch Rating Event first occurred, an amount
calculated in accardance with the following formula:
max[MV+(VC1xN1)x1.05)+({LAx VC2x N2);0]; or
© if
(1) (i) a First Subsequent Fitch Rating Event has occurred and is continuing and
(ii) cither such event has continued since this Credit Support Annex was
executed or 14 or more calendar days have clapsed since such First
Subsequent Fitch Rating Event first occurred, or

(2) (i) a Second Subsequent Fitch Rating Event has ocourred and is continuing -
and (i) 10 or more calendar days have elapsed since such Second
Subsequent Fitch Rating Event first ocetirred,

an amount calculated in accordance with the following formula:

max{A+B,0]

where:

A=MV1 +(VC1 x N1 x 1.05); and

B = (MV2 + (LA % VC2 x N2)) multiplied by (i) if MV2 + (LA x VC2 x N2)) >0,
then 1.25, otherwise (ii) 1.

where:
"max" means maximum.

"MV1" means the portion of the Transferee's Exposure which is attributable to Loan
Tranches with a Drawdown Date priot to 1 November 2009.
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"MV2" means the portion of the Transferee's Exposure which is attributable to Loan
Tranches with a Drawdown Date on or after 1 November 2009. o

"MV" means the Transferee's Exposure.

"LA" means the lquidity adjustment (expressed as a percentage) specified in respect of
esoteric interest rate swaps with 8 weighted average life that is equal to (or closest {0) the
weighted average life of each series and class of Issuer Notes: issued on or after 1 November
2009 (the "Post 11-2009 Notes™) in accordance with the Fitch Criteria.

"YC1" means the percentage specified in the table in Appendix 1 as the "Volatility
Cushion" in respect of interest rate swaps with a weighted average life that is equal to (or
closest to) the weighted average life of each series and class of Issuer Notes issued prior to 1
November 2009 (the "Pre 11-2009 Notes”). For these purposes, Party A will calculate the
weighted average life of each serics and class of Pre 11-2009 Notes using (1) such
assumptions as will reflect the then current expectations of Party A and/or be based upon
such circumstances as Party A may, in good faith, determine applicable; and. (for the
avoidance of doybt) notwithstanding (1) above, assuming (2) that the relevant Issuer will not
exercise its eall option to redesm such Pre 11-2009 Notes in full on the Step-up Date, if any,
in respect of such Pre 11-2009 Notes.

"VC2" means the percentage specified in the Fitch Criteria as the "Volatility Cushion” in
respect of interest rate swaps with a weighted average life that is equal to (or closest to) the
weighted average life of each series and class of Post 11-2009 Notes. For these purposes,
Party A will calculate the weighted average life of each series and class of the Post 11-2009
Notes using (1) such assumptions as will reflect the then current expectations of Party A
and/or be based upon such circumstances as Party A may, in good faith, determine
applicable; and (for the avoidance of doubt) notwithstanding (1) above, assuming (2) that the
relevant Issuer will not exercise its call option to redeem such Post 11-2009 Notes in full on
the Step-up Date, if any, in respect of such Post 11-2009 Notes.

"N1" means, in respect of & Calculation Period, an amount in Sterling equal to:

(a) the aggregate sum of the Outstanding Principal Balances in respect of each Loan
Tranche with 2 Drawdown Date prior to 1 November 1 2009, less

()  the aggregate sum of the balance of the Principal Deficiency Ledger attributable to
Loan Tranches with a Drawdown Date prior to 1 November 2009, less

(<) the amount in respect of the first day of the relevant Caleulation Period of the
Principal Receipts in the Funding 1 GIC Account which is attributable to Loan
Tranches with a Drawdown Date prior to 1 November 2009.

N1 shall be determined in respect of the close of business on the last calendar day of the
month immediately preceding the Calculation Date (as defined in the Cenfirmation in
respect of the Transaction under this Agreement) corresponding to the relevant Calculation
Period, after any adjustments made on such date to the Outstanding Principal Balance of the
Intercompany Loans, the balance of the Principal Deficiency Ledger attributable to the
Intercompany Loans and the amount of Principal Receipts in the Funding 1 GIC Account
have become effective.

"N2" means, in respect of a Calculation Period, an amount in Sterling equal to:
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(a) the aggregate sum of the Outstanding Principal Balances in respect of each Loan
Tranche with 2 Drawdown Date on or after 1 November 2009, less

(b)  the aggregate sum of the balance of the Principal Deficiency Ledger attributable to
Loan Tranches with a Drawdown Date on or after 1 November 2009, less

(c) the amount in respect of the first day of the relevant Calculation Period of the
Principal Receipts in the Funding 1 GIC Account which is attributable to Loan
Tranches with a Drawdown Date on or after 1 November 2009.

N2 shall be determined in respect of the ¢lose of business on the last calendar day of the
month immediately preceding the Calculation Date (as defined in the Confirmation in
respect of the Transaction under this Agreement) corresponding to the relevant Calculation
Period, after any adjustments made on such date to the Outstanding Principal Balance of the
Intercompany Loans, the balance of the Principal Deficiency Ledger attributable to the
Intercompany Loans and the amount of Principal Receipts in the Funding 1 GIC Acoount
have become effective.

(vj)  Calculations

Paragraph 3(b) of this Annex shall be amended by inserting the words "and shall provide
cach 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 reasonable request” after the
word "calculations" in the third line thereof.

(vii) Demands and Notices

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

(viii) Exposure
"Exposure” has the meaning specified in Paragraph 10, provided that:

(a) the words "(assuming, for this purpose only, that Part 5(q) of the Schedule is
deleted)" shall be inserted immediately following the word Agreement" in the fourth
line of that definition;

(8  the words "with terms that arc, in all material respects, 1o less beneficial for Party B
than those of this Agreement” shall be inscrted immediately prior to the full stop at
the end of that definition; and :

() for the purpose of calculating Exposure, the Valuation Agent shall, unless otherwise
agreed in writing by the Rating Agencies, seck two quotations from Reference
Market-akers; 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-maker is available, then the Valuation
Agent's estimate at mid-market will be used. Where more than one quotation is
obtained, the quotation representing the greatest amount of the Transferee's
Exposure shall be used by the Valuation Agent.

(ix) Paragraph6
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For the purposes of determining the Credit Suppott Balance pursuant to Paragraph 6, the
definition of Value in Paragraph 10 shall be amended by deleting the words "multiplied by
the applicable Valuation Percentage, if any" from sub-paragraphs (i(A) and (i)(B).

(x)  Distributions

"Distributions” has the meaning specified in Paragraph 10, except that the words "to which
a holder of securities of the same type, nominal value, description and amount as such
Eligible Credit Support would be entitled from time to time" shall be deleted and replaced by
the words "received by the Transferee in respect of such Eligible Credit Support”.

"Distribution Date” has the meaning specified in Paragraph 10, except that the words "a
holder of such Eligible Credit Support is entitled to receive Distributions" shall be deleted
and replaced by the words "Distributions are received by the Transferee”.

(xi)  Definitions
As used in this Anniex, the following terms shall mean:

"DVO1" means, with respect to a Transaction and any date of determination, the estimated
change in the mid-market value with respect to such Transaction that would result from a
one basis point change in the relevant swap curve on such date, as determined by the
Valuation Agent in good faith and in a commercially reasanable manner in accordance with
the relevant methodology customarily used by the Valuation Agent;

"Fitch" means Fitch Ratings Ltd and includes any successors thereto;
"Moody's" means Moody's Investors Service Limited and includes any successors thereto,

"Next Payment” means, in respect of each Next Payment Date, the greater of (i) the Base
Currency Equivalent of any payments (excluding exchanges of notional) due to be made by
Party A under Section 2(a) on such Next Payment Date less the Base Currency Equivalent of
any payments due to be made by Party B under Section 2(a) on such Next Payment Date and
(ii) zero;

"Next Payment Date" means each date on which the next scheduled payment under any
Transaction (other than the Transaction constituted by this Annex) is due to be paid or would
be due to be paid but for the application of netting;

"Rating Agencies" means Moody's, S&P and Fitch;

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

"T'ransaction Notional Amount” means in respect of a Valuation Date, the Notional .
Amount, (as defined in the Confirmation relating to the Transaction governed by this
Agreement, other than the Transaction constituted by this Annex) for the Calculation Period
(as defined in the Confinnation relating to the Transaction governed by this Agreement,
other than the Transaction constituted by this Annex) which includes such Valuation Date.
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SANTANDER UK PLC LANGTON FUNDING (NO. 1) LIMITED

Date: per pro SFM Directors Limited
as Director
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APPENDIX 1

VOLATILITY CUSHIONS FOR INTEREST RATE SWAPS

Weighted Average Life (Years)

Notes' 1 2 3 4 5 6 7 8 9 10
Currency Rating | Basis Swap
GBP 'AA- or 0.12 0411|1620 (24]27}|30]32]|35] 40
Better
GBP 'A+HA' 0.07 03106 /09121415 18|19 |20 ] 23
GBP 'A-/BBB+' 0.05 02|lo0o5|07|09 1112|1415 ]| 16| 18
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