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"SUBSCRIPTION AND SALES" IN THE ATTACHED PROSPECTUS.

IN ORDER TO BE ELIGIBLE TO ACCESS THE PROSPECTUS OR MAKE AN INVESTMENT DECISION WITH RESPECT
TO THE SECURITIES DESCRIBED THEREIN, YOU AND ANY ENTITY THAT YOU REPRESENT EITHER MUST (A) BE A
"QUALIFIED INSTITUTIONAL BUYER" WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES ACT
("QUALIFIED INSTITUTIONAL BUYER") AND ALSO A "QUALIFIED PURCHASER" WITHIN THE MEANING OF
SECTION 2(A)(51) OF THE INVESTMENT COMPANY ACT OF 1940, AS AMENDED ("QUALIFIED PURCHASER"), OR
(B) BE OUTSIDE THE UNITED STATES AND NOT BE A "U.S. PERSON" WITHIN THE MEANING OF REGULATION S
UNDER THE SECURITIES ACT.

THE PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE
REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT BE FORWARDED TO ANY
PERSON IN THE UNITED STATES OR TO ANY U.S. PERSON UNLESS SUCH PERSON IS A QUALIFIED
INSTITUTIONAL BUYER AND A QUALIFIED PURCHASER AS DEFINED ABOVE. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO
COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE
LAWS OF OTHER JURISDICTIONS.

Confirmation of your Representation: The Prospectus is being sent at your request and by accepting the e-mail and accessing the
Prospectus, you shall be deemed to have made certain acknowledgements, representations and agreements, as set forth under
"Subscription and Sales" in the Prospectus, including that you and any entity that you represent are either (i) outside the United
States and not a U.S. person or (ii) a Qualified Institutional Buyer and a Qualified Purchaser; and, in each case, that you consent to
delivery of the Prospectus by electronic transmission. You are reminded that the Prospectus has been delivered to you on the basis
that you are a person into whose possession the Prospectus may be lawfully delivered in accordance with the laws of the jurisdiction
in which you are located and you may not, nor are you authorised to, deliver the Prospectus to any other person. The materials
relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place where offers or
solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed broker or dealer and the
Bookrunner or any affiliate of the Bookrunner is a licensed broker or dealer in that jurisdiction, the offering shall be deemed to be
made by the Bookrunner or such affiliate on behalf of the Issuer in such jurisdiction.

The Prospectus has been sent to you in an electronic form. You are reminded that documents transmitted via this medium may be
altered or changed during the process of electronic transmission and consequently none of KBC Bank NV, any person who controls
KBC Bank NV, any director, officer, employee nor agent or affiliate of any such person, the Issuer or any director, officer, employee
nor agent or affiliate of the Issuer accepts any liability or responsibility whatsoever in respect of any difference between the
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PROSPECTUS

HANOVER STREET FINANCE LIMITED

(a limited liability company incorporated in Jersey with registered number 96239)

EUR 72,200,000 Class A1l Floating Rate Credit-Linked Notes
EUR 80,500,000 Class A2 Floating Rate Credit-Linked Notes
EUR 80,500,000 Class B Floating Rate Credit-Linked Notes
EUR 70,000,000 Class C Floating Rate Credit-Linked Notes
EUR 50,400,000 Class D Floating Rate Credit-Linked Notes
EUR 30,450,000 Class E Floating Rate Credit-Linked Notes
EUR 29,400,000 Class F Floating Rate Credit-Linked Notes
EUR 28,000,000 Class G Floating Rate Credit-Linked Notes
EUR 24,500,000 Class H Floating Rate Credit-Linked Notes
EUR 18,200,000 Class| Floating Rate Credit-Linked Notes

Issue Price: 100 per cent.

Hanover Street Finance Limited (the "l ssuer") will issue the EUR 72,200,000 Class Al Floating Rate Credit-Linked Notes (the "Class Al
Notes"), the EUR 80,500,000 Class A2 Floating Rate Credit-Linked Notes (the "Class A2 Notes"), the EUR 80,500,000 Class B Floating
Rate Credit-Linked Notes (the "Class B Notes"), the EUR 70,000,000 Class C Floating Rate Credit-Linked Notes (the "Class C Notes"), the
EUR 50,400,000 Class D Floating Rate Credit-Linked Notes (the "Class D Notes"), the EUR 30,450,000 Class E Floating Rate Credit-
Linked Notes (the "Class E Notes"), the EUR 29,400,000 Class F Floating Rate Credit-Linked Notes (the "Class F Notes"), the
EUR 28,000,000 Class G Floating Rate Credit-Linked Notes (the "Class G Notes"), the EUR 24,500,000 Class H Floating Rate Credit-
Linked Notes (the "Class H Notes") and the EUR 18,200,000 Class I Floating Rate Credit-Linked Notes (the "Class | Notes") on the terms
and conditions set forth in a note trust deed dated 20 April, 2007, between the Issuer and BNY Corporate Trustee Services Limited as note
trustee and security trustee (the "Note Trust Deed").

The Class Al Notes, the Class A2 Notes, the Class B Notes, the Class C Notes, the Class D Notes, the Class E Notes, the Class F Notes, the
Class G Notes, the Class H Notes and the Class I Notes are together referred to as the "Notes". Each of the Class Al Notes, the Class A2
Notes, the Class B Notes, the Class C Notes, the Class D Notes, the Class E Notes, the Class F Notes, the Class G Notes, the Class H Notes
and the Class I Notes is referred to as a "Class" or a "Class of Notes". Capitalised terms used in this Prospectus are defined herein. Defined
terms and their page references in this Prospectus are set out in the Index of Defined Terms.

Interest will accrue on the Adjusted Principal Balance of each Class of Notes at the Rate of Interest applicable to such Class. Prior to the
Termination Date, the Rate of Interest applicable in respect of each Class of Notes will be the rate set out below opposite such Class of
Notes:

Class Rate of Interest Expected Moody's Rating Expected Fitch Rating Issue Price
Class Al Notes EURIBOR plus 0.400% Aaa AAA 100%
Class A2 Notes EURIBOR plus 0.600% Aaa AAA 100%

Class B Notes EURIBOR plus 0.750% Aal AA+ 100%
Class C Notes EURIBOR plus 0.850% Aa2 AA 100%
Class D Notes EURIBOR plus 1.000% Aa3 AA- 100%
Class E Notes EURIBOR plus 1.400% Al A+ 100%
Class F Notes EURIBOR plus 1.700% A2 A 100%
Class G Notes EURIBOR plus 2.100% A3 A- 100%
Class H Notes EURIBOR plus 3.050% Baa2 BBB 100%
Class I Notes EURIBOR plus 5.000% Bal BB+ 100%

Provided that if the Swap Termination Option has not been exercised in respect of (or prior to) the Coupon Step-Up Date (being the
Payment Date scheduled to fall in July, 2017) and the Termination Date has not otherwise occurred, an increased Rate of Interest will,
subject to the applicable Conditions, apply in respect of each Class of Notes thereafter. In any event, the Rate of Interest for each Class of
Notes on and after the Termination Date will be EURIBOR flat. The Agent Bank will determine EURIBOR for each Interest Period
pursuant to the Conditions for a period equal to the Designated Maturity, save in respect of the first Interest Period, which will be determined
by straight line linear interpolation of the rates which appear in respect of 2 month and 3 month deposits.

It is expected that each Class of Notes will receive a rating at the time of issuance at least equivalent to that indicated in the table above by
each of Moody's and Fitch. There can be no guarantee that if any such rating is obtained it will be retained at any time at which the Notes
remain outstanding.

The date on which payment of principal of the Notes is scheduled to commence is the Scheduled Amortisation Commencement Date, being
the Payment Date scheduled to fall in July, 2017. The Termination Date may occur and, accordingly, the repayment of principal of the Notes
may commence prior to the Scheduled Amortisation Commencement Date as a result of the occurrence of the Tax Redemption Date, the
Enforcement Date, the Optional Termination Date or the Early Termination Date.

Concurrently with the issuance of the Notes, the Issuer will enter into the Portfolio Credit Swap with KBC Investments Cayman
Islands V, Ltd. (the "Portfolio Swap Counterparty") pursuant to which the Issuer will sell credit protection to the Portfolio Swap
Counterparty in respect of a Reference Portfolio of (a) issuers and obligors of corporate debt and asset backed securities, (b) certain unfunded
credit default swap exposures designated by the Portfolio Swap Counterparty in the Reference Registry and (c) issuers and obligors of
project finance debt. From, but excluding, the Closing Date, the Reference Portfolio may be adjusted by the Portfolio Swap Counterparty in
accordance with the terms of the Portfolio Credit Swap. The Adjusted Principal Balance of the Notes will automatically reduce without
commensurate payment to Noteholders if and to the extent that the Issuer is required to pay Cash Settlement Amounts and Cash Reserves
are, at such time, insufficient to meet such payment. To the extent not previously paid or reduced, the aggregate Adjusted Principal Balance
of, and accrued and unpaid interest on, the Notes will be due and payable on the Legal Maturity Date, being the Payment Date scheduled to
fall in July, 2040.

KBC BANK NV

as Bookrunner
The date of this Prospectus is 20 April, 2007



An investment in the Notes is only suitable for financially sophisticated investors who are capable of evaluating the merits
and risks of such investment and who have sufficient resources to be able to bear any losses which may result from such
investment. For a description of certain risks and other factors that should be considered by prospective investors in
connection with an investment in the Notes, see the section titled "Risk Factors".

This document constitutes a prospectus (the "Prospectus") for the purposes of Directive 2003/71/EC of 4 November 2003
(the "Prospectus Directive"). Application has been made to the Irish Financial Services Regulatory Authority, as competent
authority under Directive 2003/71/EC, for the Prospectus to be approved. Application has been made to the Irish Stock
Exchange for the Notes to be admitted to the Official List of the Irish Stock Exchange (the "Official List") and trading on its
regulated market. References in this Prospectus to Notes being "listed" (and all related references) shall mean that such
Notes have been admitted to the Official List and trading on the regulated market of the Irish Stock Exchange. The regulated
market of the Irish Stock Exchange is a regulated market for the purposes of the Investment Services Directive (93/22/EEC).
There can be no assurance that any such listing will be maintained.

This Prospectus is not a prospectus for purposes of Section 12(a)(2) or any other provision of or rule under the United States
Securities Act of 1933, as amended (the "Securities Act").

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT AND THE
ISSUER WILL NOT BE REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 1940, AS
AMENDED (THE "1940 ACT"). THE NOTES ARE BEING OFFERED AND SOLD (A) IN THE UNITED STATES OR
TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S ("REGULATION
S") UNDER THE SECURITIES ACT), EXCLUSIVELY TO PERSONS THAT ARE BOTH (I) QUALIFIED
INSTITUTIONAL BUYERS ("QIBS") (WITHIN THE MEANING OF RULE 144A ("RULE 144A") UNDER THE
SECURITIES ACT) AND (II) QUALIFIED PURCHASERS ("QPS") (WITHIN THE MEANING OF SECTION 2(a)(51)
OF THE 1940 ACT AND THE RULES THEREUNDER) AND (B) OUTSIDE THE UNITED STATES TO NON-U.S.
PERSONS IN ACCORDANCE WITH REGULATION S. THE NOTES ARE NOT TRANSFERABLE EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED HEREIN UNDER "RESTRICTIONS ON PURCHASE AND
TRANSFER OF THE NOTES'. EACH PURCHASER OF NOTES IN MAKING ITS PURCHASE WILL BE REQUIRED
TO MAKE OR BE DEEMED TO HAVE MADE CERTAIN ACKNOWLEDGEMENTS, REPRESENTATIONS AND
AGREEMENTS AS SET FORTH UNDER "ERISA CONSDERATIONS', "SUBSCRIPTION AND SALES' AND
"RESTRICTIONS ON PURCHASE AND TRANSFER OF THE NOTES'.

THE NOTES WILL BE LIMITED RECOURSE OBLIGATIONS OF THE ISSUER. ALL PAYMENTS OF PRINCIPAL
AND INTEREST TO BE MADE BY THE ISSUER UNDER THE NOTES AND ALL PAYMENTS TO BE MADE BY
THE ISSUER UNDER THE OTHER TRANSACTION DOCUMENTS WILL BE PAYABLE ONLY FROM THE SUMS
PAID TO, OR NET PROCEEDS RECOVERED BY OR ON BEHALF OF, THE ISSUER OR THE SECURITY TRUSTEE
IN RESPECT OF THE RELEVANT CHARGED ASSETS AND THERE WILL BE NO OTHER ASSETS OF THE
ISSUER AVAILABLE FOR ANY FURTHER PAYMENTS. THE SECURITY TRUSTEE AND THE OTHER SECURED
PARTIES WILL BE ENTITLED TO LOOK SOLELY TO SUCH SUMS AND PROCEEDS AND THE RIGHTS OF THE
ISSUER IN RESPECT OF THE RELEVANT CHARGED ASSETS FOR PAYMENTS TO BE MADE BY THE ISSUER.
HAVING ENFORCED THE SECURITY AND DISTRIBUTED THE NET PROCEEDS THEREOF IN ACCORDANCE
WITH THE TERMS OF THE SECURITY TRUST DEED, NONE OF THE SECURITY TRUSTEE NOR ANY OTHER
SECURED PARTY MAY TAKE ANY FURTHER STEPS AGAINST THE ISSUER TO RECOVER ANY UNPAID SUM
AND THE ISSUER'S LIABILITY FOR ANY SUCH SUM WILL BE EXTINGUISHED.

The Notes will be the direct obligations solely of the Issuer and will not represent an interest in, or obligations of, and will
not be insured or guaranteed by or be the responsibility of any Agent, any Swap Agent, the Administrator, the Account Bank,
the Eligible Custodian (if any), the Applicable Collateral Counterparty, the Bookrunner, the Portfolio Swap Counterparty, the
Applicable Collateral Guarantor (if any), the Corporate Services Provider, the Note Trustee or the Security Trustee, any of
their respective affiliates, any governmental agency or any other entity other than the Issuer.

THE NOTES MAY NOT BE OFFERED TO, SOLD TO OR PURCHASED OR HELD BY OR FOR THE ACCOUNT OF
PERSONS RESIDENT FOR INCOME TAX PURPOSES IN JERSEY (OTHER THAN FINANCIAL INSTITUTIONS IN
THE NORMAL COURSE OF BUSINESS).

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

Notwithstanding anything to the contrary contained herein, a prospective investor (and each employee, representative, or
other agent of a prospective investor) may disclose to any and all persons, without limitation of any kind, the tax treatment
and tax structure of the transactions described in this Prospectus and all materials of any kind that are provided to the
prospective investor relating to such tax treatment and tax structure (as such terms are defined in Treasury regulation section
1.6011-4). This authorisation of tax disclosure is retroactively effective to the commencement of discussions with
prospective investors regarding the transactions contemplated herein.

Responsibility Statement

Save for the information in the sections in this Prospectus headed "KBC Investments Cayman IslandsV, Ltd" (the "KBC
Cayman Information"), "KBC Bank NV" (the "K BC Bank Information") and "KBC Investments Hong Kong Limited" (the
"KBC Hong Kong Information") (the remaining information being the "Issuer Information") the Issuer accepts
responsibility for the information contained in this Prospectus. Having taken all reasonable care to ensure that such is the



case, the Issuer Information contained in this Prospectus is, to the best of the knowledge and belief of the Issuer, in
accordance with the facts and does not omit anything likely to affect the import of such information. KBC Bank NV ("KBC
Bank") accepts responsibility for the KBC Bank Information. Having taken all reasonable care to ensure that such is the case,
the KBC Bank Information contained in this Prospectus is, to the best of the knowledge and belief of KBC Bank, in
accordance with the facts and does not omit anything likely to affect the import of such information. KBC Bank accepts no
responsibility with regard to the contents of this Prospectus other than the KBC Bank Information. KBC Investments Cayman
Islands V, Ltd. ("KBC Cayman") accepts responsibility for the KBC Cayman Information. Having taken all reasonable care
to ensure that such is the case, the KBC Cayman Information contained in this Prospectus is, to the best of the knowledge and
belief of KBC Cayman, in accordance with the facts and does not omit anything likely to affect the import of such
information. KBC Cayman accepts no responsibility with regard to the contents of this Prospectus other than the KBC
Cayman Information. KBC Investments Hong Kong Limited ("KBC Hong Kong") accepts responsibility for the KBC Hong
Kong Information. Having taken all reasonable care to ensure that such is the case, the KBC Hong Kong Information
contained in this Prospectus is, to the best of the knowledge and belief of KBC Hong Kong, in accordance with the facts and
does not omit anything likely to affect the import of such information. KBC Hong Kong accepts no responsibility with
regard to the contents of the KBC Hong Kong Information.

No representation, warranty or undertaking, express or implied, is made and no responsibility or liability is accepted by the
Note Trustee or the Security Trustee as to the accuracy or completeness of the information contained in this Prospectus or
any other information supplied in connection with the Notes.

No dealer, salesman or other person has been authorised to give any information or to make any representations other than
those contained in this Prospectus and, if given or made, such other information or representations must not be relied upon as
having been authorised by the Issuer, the Bookrunner, the Note Trustee or the Security Trustee. This Prospectus does not
constitute an offer to sell, or a solicitation of an offer to buy, any of the securities offered hereby by anyone in any
jurisdiction in which such offer or solicitation is not authorised or in which the person making such offer or solicitation is not
qualified to do so, or to any person to whom it is unlawful to make such offer or solicitation. Neither the delivery of this
Prospectus at any time, nor any sale made in connection herewith, will, in any circumstances, create an implication that there
has been no change in the affairs of the Issuer since the date hereof or that the information contained herein is correct as of
any time subsequent to such date.

The distribution of this Prospectus and the offering, sale and delivery of the Notes in certain jurisdictions may be restricted
by law. Persons into whose possession this Prospectus comes are required by the Issuer and the Bookrunner to inform
themselves about and to observe any such restrictions. This Prospectus does not constitute, and may not be used for or in
connection with, an offer to any person to whom it is unlawful to make such offer or a solicitation by anyone not authorised
so to act. In particular, the Notes have not been and will not be registered under the Securities Act and are subject to U.S. tax
law requirements. Subject to certain exceptions, Notes may not be offered, sold or delivered within the United States or to
U.S. persons. See "RESTRICTIONS ON PURCHASE AND TRANSFER OF THE NOTES", "ERISA
CONSIDERATIONS" and "SUBSCRIPTION AND SALE" BELOW.

This Prospectus contains summaries believed to be accurate with respect to certain terms of certain documents, and such
summaries are qualified in their entirety by reference to such documents. The contents of this Prospectus are not to be
construed as legal, business or tax advice.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE HAS
BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES ANNOTATED
("RSA 421-B") WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY DOCUMENT FILED UNDER RSA
421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT
AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT
THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF,
OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS
UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR
CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THISPARAGRAPH.

Certain aspectsrelating to enfor cement action against the Issuer in the United States

The Issuer is a limited liability company incorporated under the laws of Jersey, Channel Islands. As a result, it may not be
possible for investors to effect service of process upon the Issuer within the United States or to enforce against the Issuer in
United States courts judgments predicated upon the civil liability provisions of the securities laws of the United States. The
Issuer has been informed by Bedell Cristin Jersey Partnership, its legal advisor in Jersey, that the United States and Jersey do
not have in place a treaty providing for reciprocal recognition and enforcement of judgments in civil and commercial matters
and that a final judgment for the payment of money rendered by any federal or state court in the United States based on civil
liability, whether or not predicated solely upon the United States securities laws, could not be enforced by the Courts of
Jersey without the institution of fresh proceedings in Jersey, which proceedings might, inter alia, involve a re-examination of
the merits of the case.



Information asto placement within the United States

This Prospectus has been prepared by the Issuer solely for use in connection with the issue of the Notes. This Prospectus is
personal to each potential investor to whom it has been delivered by the Issuer, the Bookrunner or any of their respective
affiliates and does not constitute an offer to any other person or to the public generally to subscribe for or otherwise acquire
the Notes. Distribution of this Prospectus in the United States to any persons other than the potential investors and those
persons, if any, retained to advise such potential investors with respect thereto is unauthorised, and any disclosure of any of
its contents, without the prior written consent of the Issuer, is prohibited. Each potential investor in the United States, by
accepting delivery of this Prospectus, agrees to the foregoing and not to reproduce all or any part of this Prospectus.

The Notes have not been approved or disapproved by the U.S. Securities and Exchange Commission (the "SEC"), any state
securities commission or any other U.S. regulatory authority, nor have any of the foregoing authorities passed upon or
endorsed the merits of this offering or the accuracy or adequacy of this Prospectus. Any representation to the contrary is a
criminal offence.

Availableinformation

To permit compliance with Rule 144A under the Securities Act for resale of the Rule 144A Notes, the Issuer will make
available upon request to a holder of any such Note and a prospective purchaser designated by such holder the information
required to be delivered under Rule 144A(d)(4) under the Securities Act if, at the time of the request, the Issuer is not a
reporting company under Section 13 or Section 15(d) of the United States Securities Exchange Act of 1934, as amended (the
"Exchange Act"), and is not exempt from reporting pursuant to Rule 12g3-2(b) under the Exchange Act.

Referencesto currencies

In this Prospectus, unless otherwise specified, references to "Euro", "euro" and "EUR" each mean the lawful currency from
time to time of the Member States of the European Union that adopt the single currency from time to time in accordance with
the EC Treaty, references to "£", "GBP", "sterling" and "Sterling" are references to the lawful currency from time to time of
the United Kingdom and references to "$", "dollars’, "Dollars", "USD" and "U.S. dollars" are references to the lawful
currency from time to time of the United States of America.

Stabilisation

In connection with this issue, KBC Bank NV (the "Stabilising Manager") (or persons acting on behalf of the Stabilising
Manager) may over-allot Notes (provided that the aggregate principal amount of Notes allotted does not exceed 105 per
cent. of the aggregate principal amount of the Notes) or effect transactions with a view to supporting the market price of the
Notes at a level higher than that which might otherwise prevail. However, there is no assurance that the Stabilising Manager
(or persons acting on behalf of the Stabilising Manager) will undertake stabilisation action. Any stabilisation action may
begin on or after the date on which adequate public disclosure of the terms of the offer of the Notes is made and, if begun,
may be ended at any time, but it must end no later than the earlier to occur of 30 days after the issue date and 60 days after
the date of the allotment of the Notes.

Forwar d-L ooking Statements

This Prospectus contains statements which constitute forward-looking statements within the meaning of the United States
Private Securities Litigation Reform Act of 1995. Such statements appear in a number of places in this Prospectus and reflect
significant assumptions and subjective judgments by the Issuer that may or may not prove to be correct. Such statements
may be identified by reference to a future period or periods and the use of forward-looking terminology such as "may",
"will", "could", "believes", "expects", "anticipates", "continues", "intends", "plans", or similar terms. Consequently, future
results may differ from the Issuer's expectations due to a variety of factors. Moreover, past financial performance should not
be considered a reliable indicator of future performance and prospective purchasers of the Notes are cautioned that any such
statements are not guarantees of performance and involve risks and uncertainties, many of which are beyond the control of
the Issuer. The Bookrunner has not attempted to verify any such statements, nor does it make any representations, express or
implied, with respect thereto.
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SUMMARY OF TERMS

The following summary of the principal features of the transaction does not purport to be complete and is taken from, and
qualified in its entirety by, the more detailed information contained elsewhere in this Prospectus, and, without limitation, the
Conditions. Words or expressions used but not expressly defined in this summary will have the meanings given to them
elsewhere in this Prospectus and in the Conditions. An index of defined terms is set out at the back of this Prospectus.
Prospective investors should consider carefully the information set forth in the section entitled "Risk Factors' and all other
information set forth in this Prospectus prior to making an investment in the Notes.

Transaction Overview

Parties

| ssuer

Concurrently with the issuance of the Notes, the Issuer will, on the Closing
Date, enter into the Portfolio Credit Swap. Pursuant to the terms of the
Portfolio Credit Swap, in return for periodic payments of Portfolio Credit
Swap Premium and Cash Reserve Amounts, the Issuer will be liable to pay
Cash Settlement Amounts to the Portfolio Swap Counterparty, subject to the
occurrence of one or more Credit Events with respect to Reference Entities
identified in the Reference Registry and certain other conditions.

Pursuant to the Investment Agreement, the Issuer will, on the Closing Date,
invest the net proceeds of the issue of the Notes (being an amount equal to
EUR 484,150,000) in a GIC Arrangement documented under the Investment
Agreement and the GIC Guarantee.

The Investment Agreement will permit the withdrawal by the Issuer of the
Invested Funds to the extent that the Issuer is required to pay a Cash
Settlement Amount due under the Portfolio Credit Swap or any principal
amount due on the Notes or to reinvest all or part of the Invested Funds in an
Alternative Collateral Arrangement on a Collateral Switch Date. The
Investment Agreement will terminate on the earlier of the Legal Maturity Date
or the date on which the Notes are redeemed in full.

Pursuant to the terms of the GIC Guarantee, KBC Bank as GIC Guarantor will
guarantee to the Issuer the prompt payment when due of all amounts from
time to time owing to the Issuer by the GIC Provider in accordance with the
terms of the Investment Agreement.

Pursuant to the Collateral Switch Agreement and subject to the satisfaction of
the Collateral Switch Conditions, the Portfolio Swap Counterparty may at any
time from time to time after the Closing Date direct the Issuer to terminate any
then Applicable Collateral Arrangement and to reinvest the Collateral
Principal Proceeds in an Alternative Collateral Arrangement.

On any Collateral Switch Date the Issuer shall, if so instructed by the Portfolio
Swap Counterparty and subject to the satisfaction of the Collateral Switch
Conditions, terminate the GIC Arrangement (in whole or in part) and apply the
Collateral Principal Proceeds received in the purchase of Eligible Investments
(denominated in Dollars, Euro and/or Sterling and having an aggregate Market
Value at least equal to such Collateral Principal Proceeds) pursuant to a Repo
Arrangement and/or by way of investment in one or more TRS Arrangements.
Pursuant to the Repurchase Agreement (if any), the Eligible Repo
Counterparty will be under an obligation to repurchase the Repo Collateral
from time to time and pay periodic Repo Premium to the Issuer. Pursuant to a
TRS Arrangement (if any) the Issuer will be entitled to periodic payments of
TRS Premium and to TRS Principal Realisations to meet certain obligations of
the Issuer.

Portfolio Credit Swap Premium, Collateral Principal Proceeds, Collateral
Income Proceeds and Cash Reserve Amounts will, from time to time, be
applied, subject to the priority of payments and security provisions as
described herein, to meet the Issuer's obligations under the Notes, the Portfolio
Credit Swap and the other Transaction Documents.

Hanover Street Finance Limited, a public limited company incorporated under
the laws of Jersey (registered number 96239) whose registered office is at 26
New Street, St. Helier, Jersey, JE2 3RA, Channel Islands.



Portfolio Swap Counterparty
Security Trustee

Note Trustee

GIC Provider

GIC Guarantor

Account Bank

Corporate Services Provider
Administrator

Registrar and Agents

Calculation Agent
Independent Verification Agent

Independent Confirmation Agent

The Notes

Notes

Legal Maturity Date

Ratings

KBC Investments Cayman Islands V, Ltd..
BNY Corporate Trustee Services Limited.
BNY Corporate Trustee Services Limited.
KBC Investments Hong Kong Limited.
KBC Bank NV.

The Bank of New York, acting through its principal office in the United
Kingdom.

Bedell Trust Company Limited.
KBC Bank NV.

The Bank of New York, acting through its principal office in the United
Kingdom, will act as Principal Paying Agent and Agent Bank. BNY Fund
Services (Ireland) Limited will act as Transfer Agent and Paying Agent in
Ireland. The Bank of New York will act as Paying Agent and Transfer Agent
in the United States and as the Exchange Rate Agent. KBC Bank NV will act
as Expenses Agent. The Bank of New York (Luxembourg) S.A. will act as
Registrar.

KBC Bank NV.
Ernst & Young.

The Bank of New York, acting through its principal office in the United
Kingdom.

The Notes have an aggregate Initial Principal Balance of EUR 484,150,000
and each Class of Notes has the Initial Principal Balance indicated in the table
below:

Class Initial Principal Balance
Class A1 Notes EUR 72,200,000
Class A2 Notes EUR 80,500,000
Class B Notes EUR 80,500,000
Class C Notes EUR 70,000,000
Class D Notes EUR 50,400,000
Class E Notes EUR 30,450,000
Class F Notes EUR 29,400,000
Class G Notes EUR 28,000,000
Class H Notes EUR 24,500,000
Class I Notes EUR 18,200,000
Total EUR 484,150,000

The Notes will be issued on the terms and conditions set forth in, and have the
benefit of, the Note Trust Deed and will be secured pursuant to the Security
Trust Deed.

The Payment Date scheduled to fall in July, 2040. To the extent not
previously paid or reduced, the aggregate Adjusted Principal Balance of, and
accrued and unpaid interest on, the Notes will be due and payable on the Legal
Maturity Date.

It is expected that each Class of Notes will receive a rating at the time of
issuance at least equivalent to that indicated in the table below by each of
Moody's and Fitch:

Class Moody's Fitch
Class Al Notes Aaa AAA



Satus

Subordination

Interest

Rate of Interest

Class A2 Notes Aaa AAA

Class B Notes Aal AA+
Class C Notes Aa2 AA
Class D Notes Aa3 AA-
Class E Notes Al A+
Class F Notes A2 A
Class G Notes A3 A-
Class H Notes Baa2 BBB
Class I Notes Bal BB+

There can be no guarantee that if any such rating is obtained, that it will be
retained at any time at which the Notes remain outstanding.

The Notes of each Class constitute secured, limited recourse obligations of the
Issuer which will at all times rank pari passu among the other Notes of that
Class.

Interest Collections and Principal Collections available for distribution to
Noteholders on any Payment Date will be separately applied in respect of each
Class of Notes sequentially in the following Order of Seniority: first, in
payment of amounts of principal (in the case of Principal Collections) or
interest (in the case of Interest Collections) due in respect of the Class Al
Notes; second, in payment of amounts of principal (in the case of Principal
Collections) or interest (in the case of Interest Collections) due in respect of
the Class A2 Notes; third, in payment of amounts of principal (in the case of
Principal Collections) or interest (in the case of Interest Collections) due in
respect of the Class B Notes; fourth, in payment of amounts of principal (in
the case of Principal Collections) or interest (in the case of Interest
Collections) due in respect of the Class C Notes; fifth, in payment of amounts
of principal (in the case of Principal Collections) or interest (in the case of
Interest Collections) due in respect of the Class D Notes; sixth, in payment of
amounts of principal (in the case of Principal Collections) or interest (in the
case of Interest Collections) due in respect of the Class E Notes; seventh, in
payment of amounts of principal (in the case of Principal Collections) or
interest (in the case of Interest Collections) due in respect of the Class F
Notes; eighth, in payment of amounts of principal (in the case of Principal
Collections) or interest (in the case of Interest Collections) due in respect of
the Class G Notes; ninth, in payment of amounts of principal (in the case of
Principal Collections) or interest (in the case of Interest Collections) due in
respect of the Class H Notes; and tenth, in payment of amounts of principal (in
the case of Principal Collections) or interest (in the case of Interest
Collections) due in respect of the Class I Notes

Interest will accrue on a daily basis at the applicable Rate of Interest on the
Adjusted Principal Balance of each Class of Notes from the Closing Date.
Interest on each Class of Notes will be paid quarterly in arrear on each
Payment Date in an amount, determined by the Agent Bank, to be the product
of:

(a) the Adjusted Principal Balance of such Class of Notes;

(b) the Rate of Interest applicable to such Class of Notes; and

(c) the actual number of days in the period beginning on, and including, the
preceding Payment Date (or in respect of the first Payment Date, the
Closing Date) and ending on, but excluding, such Payment Date,

divided by 360.

Such interest will be payable on each Payment Date subject as provided in
Condition 7 (Payments).

Prior to the Termination Date the Rate of Interest applicable in respect of each
Class of Notes, will be the rate set out below opposite such Class of Notes:

Class Rate of Interest
Class A1 Notes EURIBOR plus 0.400%
Class A2 Notes EURIBOR plus 0.600%



Interest Payment Dates

Adjusted Principal Balance

Noteholder Contributions

Reinstatements

Scheduled Amortisation Commencement Date

Amortised Redemption

Class B Notes EURIBOR plus 0.750%

Class C Notes EURIBOR plus 0.850%
Class D Notes EURIBOR plus 1.000%
Class E Notes EURIBOR plus 1.400%
Class F Notes EURIBOR plus 1.700%
Class G Notes EURIBOR plus 2.100%
Class H Notes EURIBOR plus 3.050%
Class I Notes EURIBOR plus 5.000%

Provided that if the Swap Termination Option has not been exercised in
respect of (or prior to) the Coupon Step-Up Date and the Termination Date has
not otherwise occurred, an increased Rate of Interest will, pursuant to
Condition 4.2 (Rate of Interest), apply in respect of each Class of Notes
thereafter.

In any event, the Rate of Interest for each Class of Notes on and after the
Termination Date will be EURIBOR flat. EURIBOR will be determined by
the Agent Bank for any relevant Interest Period pursuant to the Conditions.

7 July, 7 October, 7 January and 7 April of each year commencing on, and
including, 7 July, 2007 (in each case subject to the Following Business Day
Convention as more fully described in the Conditions) to, and including, the
Legal Maturity Date.

Amounts of interest and principal payable in respect of any Class of Notes will
be determined by reference to the Adjusted Principal Balance of that Class.

As of any date or time of determination, the Adjusted Principal Balance of a
Class of Notes will be an amount equal to the Initial Principal Balance of such
Class of Notes, minus the aggregate amount of Noteholder Contributions
allocated to such Class in reduction of the Adjusted Principal Balance of such
Class on or before such date or time, minus the aggregate amount of
payments, if any, of principal made (or, for the purposes of determining
interest, due and payable) in respect of such Class of Notes on or before such
date or time, plus the aggregate amount of Reinstatement Amounts applied to
the reinstatement of the Adjusted Principal Balance of such Class made on or
before such date or time.

At any time and upon a Redemption Date, the Adjusted Principal Balance of
the Notes (or any Class of Notes) may be less than the Initial Principal
Balance of the Notes (or such Class).

On any Payment Date upon which the Issuer is obliged to pay a Cash
Settlement Amount to the Portfolio Swap Counterparty and a Noteholder
Contribution is applicable to such Cash Settlement Amount, the Adjusted
Principal Balance of the Notes will be reduced, in the Reverse Order of
Seniority and without any commensurate payment to Noteholders, by the
amount of such Noteholder Contribution applicable to such Cash Settlement
Amount. Each such reduction of the Adjusted Principal Balance will be made
to the Notes in the manner described in the Conditions.

The Noteholder Contribution applicable to a Cash Settlement Amount will be
the amount, if any, by which such Cash Settlement Amount exceeds Cash
Reserves available for payment of such Cash Settlement Amount.

If the Adjusted Principal Balance of any Class of Notes has been written down
to reflect the Noteholder Contribution, any subsequently received Cash
Reserve Amounts will, subject to payment of any Cash Settlement Amounts
then due, be applied towards the reinstatement of the Adjusted Principal
Balance of such Class of Notes in the Order of Seniority of Class in the
manner described in the Conditions.

The Payment Date scheduled to fall in July, 2017.
On the earlier to occur of (a) the Scheduled Amortisation Commencement
Date or (b) the Termination Date and, in either case, on each Payment Date

thereafter the Issuer will, subject to any prior ranking claims in accordance
with the Order of Priority, separately apply (i) the Collateral Principal
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Distributable Principal Amount

Timing of Redemption

Proceeds (realised in accordance with the Collateral Realisation Procedures) in
an amount equal to the Distributable Principal Amount and (ii) the Interest
Collections available for distribution on that date, in redemption of the Class
Al Notes on a pro rata basis until they are fully redeemed (at their
Redemption Amount together with any accrued but unpaid interest thereon)
and thereafter in redemption of the Class A2 Notes on a pro rata basis until
they are fully redeemed (at their Redemption Amount together with any
accrued but unpaid interest thereon) and thereafter in redemption of the Class
B Notes on a pro rata basis until they are fully redeemed (at their Redemption
Amount together with any accrued but unpaid interest thereon) and thereafter
in redemption of the Class C Notes on a pro rata basis until they are fully
redeemed (at their Redemption Amount together with any accrued but unpaid
interest thereon) and thereafter in redemption of the Class D Notes on a pro
rata basis until they are fully redeemed (at their Redemption Amount together
with any accrued but unpaid interest thereon) and thereafter in redemption of
the Class E Notes on a pro rata basis until they are fully redeemed (at their
Redemption Amount together with any accrued but unpaid interest thereon)
and thereafter in redemption of the Class F Notes on a pro rata basis until they
are fully redeemed (at their Redemption Amount together with any accrued
but unpaid interest thereon) and thereafter in redemption of the Class G Notes
on a pro rata basis until they are fully redeemed (at their Redemption Amount
together with any accrued but unpaid interest thereon) and thereafter in
redemption of the Class H Notes on a pro rata basis until they are fully
redeemed (at their Redemption Amount together with any accrued but unpaid
interest thereon) and thereafter in redemption of the Class I Notes on a pro
rata basis until they are fully redeemed (at their Redemption Amount together
with any accrued but unpaid interest thereon).

On each Redemption Date (other than the Legal Maturity Date) the amount of
funds available for the payment of principal of the Notes will be limited to a
Distributable Principal Amount equal to the Adjusted Principal Balance of the
Notes less the Maximum Noteholder Contribution Liability. The Maximum
Noteholder Contribution Liability as at any date is the maximum aggregate
amount of Noteholder Contributions potentially applicable to the Cash
Settlement Amounts which the Issuer is then liable, or which it remains
potentially liable, to pay under the Portfolio Credit Swap.

The Maximum Noteholder Contribution Liability (and thus the Distributable
Principal Amount) on any date will be dependent upon the existing payment
liabilities of the Issuer under the Portfolio Credit Swap and the maximum
payment liabilities that the Issuer could incur if Credit Events occurred with
respect to other Reference Entities then included in the Reference Portfolio.

The Maximum Noteholder Contribution Liability will be limited to the
aggregate maximum Cash Settlement Amounts which, after taking into
account the Global Threshold Amount, the Issuer could be liable to pay and
which it would not be able to fund with Cash Reserves. The Maximum
Noteholder Contribution Liability may not exceed the Adjusted Principal
Balance of the Notes then outstanding (after taking account of any
reinstatements of Adjusted Principal Balance to be made to such Notes).

The liabilities of the Issuer under the Portfolio Credit Swap will amortise on
and after the earlier to occur of (a) the Scheduled Amortisation
Commencement Date and (b) the Termination Date, pursuant to certain
mandatory provisions of the Portfolio Credit Swap, the amortisation of the
Reference Obligations of ABS Reference Entities or at the option of the
Portfolio Swap Counterparty (as the case may be).

The date on which payment of principal of the Notes is scheduled to
commence is the Scheduled Amortisation Commencement Date, being the
Payment Date scheduled to fall in July, 2017. Payment of principal of the
Notes may commence prior to the Scheduled Amortisation Commencement
Date as a result of the occurrence of the Tax Redemption Date, the
Enforcement Date, the Optional Termination Date or the Early Termination
Date (as the case may be).

If the Notes are not redeemed in full at their respective Redemption Amounts
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Optional Termination Date

Redemption upon Tax Termination Event

Early Redemption dueto Collateral
Acceleration

Events of Default

Enforcement

together with any accrued but unpaid interest thereon on the Scheduled
Amortisation Commencement Date, Principal Collections will be distributed
on each Payment Date thereafter, to the extent of the Distributable Principal
Amount on such date, until the Notes are redeemed or the Adjusted Principal
Balance thereof is otherwise written down to zero. If not previously
redeemed, unless the Distributable Principal Amount available for distribution
on the Scheduled Termination Date is less than the Adjusted Principal Balance
of the Notes, the Notes will be redeemed at their respective Redemption
Amounts together with any accrued but unpaid interest thereon on the
Scheduled Termination Date.

If the Notes are not redeemed in full at their respective Redemption Amounts
together with any accrued but unpaid interest thereon on or prior to the
Scheduled Termination Date, the Rate of Interest for each Class of Notes
(which remains outstanding) on that date and thereafter will be EURIBOR flat.

Unless previously redeemed, the Notes will be redeemed at their respective
Redemption Amounts together with any accrued but unpaid interest thereon on
the Legal Maturity Date.

If the Portfolio Swap Counterparty exercises the Swap Termination Option
under the Portfolio Credit Swap the repayment of principal on the Notes
(unless previously commenced) will commence (to the extent of the
Distributable Principal Amount on such date) on the Payment Date which the
Portfolio Swap Counterparty designates as the Optional Termination Date
under the Portfolio Credit Swap.

Upon the occurrence of a Tax Termination Event the Issuer may, subject to
certain conditions, designate any Payment Date as the Tax Redemption Date
on giving not less than 30 nor more than 60 calendar days notice to the
Noteholders (which notice will be irrevocable). See Terms and Conditions of
the Notes — Condition 5.2 (Designation of a Tax Redemption Date).

If under the terms of the document constituting the Applicable Collateral
Arrangement a Collateral Acceleration Event occurs in respect of the
Applicable Collateral Counterparty and the Collateral Principal Proceeds
invested thereunder have not been reinvested in an Alternative Collateral
Arrangement, the Note Trustee may, at any time, and will if so directed by an
Extraordinary Resolution of the Noteholders of the Controlling Class or in
writing by the holders of Notes of the Controlling Class which Notes have in
aggregate an Initial Principal Balance equal to or greater than 50 per cent. of
the Initial Principal Balance of the Notes of the Controlling Class then
outstanding, deliver a Collateral Acceleration Note Redemption Notice to the
Issuer declaring the Notes to be immediately due and payable (see Condition
5.3 (Early Redemption due to Collateral Acceleration)).

The Events of Default are set out in Condition 9 (Events of Default) and
include, without limitation, unremedied defaults by the Issuer relating to the
payment of principal or interest on the Notes, the Security ceasing to be valid
and enforceable, insolvency of the Issuer, the designation of the Early
Termination Date (as defined in the Portfolio Credit Swap) in respect of the
Portfolio Credit Swap in certain circumstances and the occurrence of the
Enforcement Date.

Upon the occurrence of an Event of Default or a Swap Illegality Event, the
Note Trustee may at its discretion, and will, if so directed by an Extraordinary
Resolution of the Controlling Class or in writing by Noteholders holding 50
per cent. or more of the Initial Principal Balance of the Controlling Class
(subject to being indemnified and/or secured to its satisfaction), deliver a Note
Default Notice to the Issuer declaring the Notes to be immediately due and
payable.

Subject to being indemnified and/or secured to its satisfaction, the Security
Trustee will (a) upon receipt by it of a Note Default Notice or a Collateral
Acceleration Note Redemption Notice (as the case may be) or (b) following
the occurrence of an Enforcement Event only, at its discretion or if so directed
by an Instructing Party deliver an Enforcement Notice to the Issuer declaring
either that the Security has become enforceable (1) pursuant to and upon the
delivery of a Note Default Notice or a Collateral Acceleration Note
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Taxation of Payments on the Notes

United Sates Taxation

Belgian Taxation
Jersey Taxation

Conditions

Portfolio Credit Swap

Reference Registry

Redemption Notice (as the case may be) or (2) following the occurrence of an
Enforcement Event.

The Notes will become immediately due and payable at their respective
Redemption Amounts, together with any accrued but unpaid interest on such
Notes on the earlier of (a) the date a Note Default Notice and/or a Collateral
Acceleration Note Redemption Notice is deemed to be delivered to the Issuer
and (b) the occurrence of the Enforcement Date.

Payments on the Notes will be made without deduction or withholding for or
on account of any Taxes unless required by law. In that event the Issuer will,
but only if specifically provided with funds by the Portfolio Swap
Counterparty for such purpose, pay such additional amounts to holders of the
Notes as will ensure that payments on the Notes, after such deduction or
withholding on account of such Taxes, will not be less than the amount due
and payable in accordance with the Conditions had no such withholding been
applicable. Under the Portfolio Credit Swap, the Portfolio Swap Counterparty
may, but is not obliged to, pay such additional amounts to the Issuer as will
enable the Issuer to pay such additional amounts to the Noteholders. See "The
Portfolio Credit Svap".

If the Portfolio Swap Counterparty elects not to pay such additional amounts
the Issuer will not be required to gross up any payments to the Noteholders
and will withhold or deduct from any such payments any amounts on account
of tax where so required by law or any relevant taxing authority.

See "Taxation of Noteholders — United Sates Federal Income Tax
Considerations".

See "Taxation of Noteholders —Belgian Taxation".
See "Taxation of Noteholders — Jersey Taxation".

References to the Conditions (or any Condition) are to the terms and
conditions of the Notes as set out herein under "Terms and Conditions of the
Notes" and in the form scheduled to the Note Trust Deed, as those terms and
conditions may be modified from time to time in accordance with the Note
Trust Deed.

On the Closing Date, the Issuer will enter into the Portfolio Credit Swap with
KBC Investments Cayman Islands V, Ltd. as Portfolio Swap Counterparty.

Under the Portfolio Credit Swap the Issuer will sell credit protection to the
Portfolio Swap Counterparty in respect of a Reference Portfolio of (a) issuers
and obligors of corporate debt and asset backed securities, (b) certain
unfunded credit default swap exposures designated by the Portfolio Swap
Counterparty in the Reference Registry and (c) issuers and obligors of project
finance debt. Subject to the occurrence of one or more Credit Events and
certain other conditions, the Issuer may become liable to pay Cash Settlement
Amounts to the Portfolio Swap Counterparty.

The Reference Registry as of the Closing Date will be as set out herein under
"Reference Registry as at the Closing Date" and will be attached to the
Portfolio Credit Swap on the Closing Date.

The Reference Registry was compiled by the Portfolio Swap Counterparty in
good faith and in reliance on information selected by it acting in a
commercially reasonable manner as of the Registry Compilation Date. No
representation, warranty or undertaking, express or implied, is made and no
responsibility or liability is accepted by the Portfolio Swap Counterparty as to
the accuracy or completeness of the information selected by it as of the
Registry Compilation Date.

In selecting the Reference Entities and Reference Obligations to be included in
the Reference Registry as of the Closing Date, the Portfolio Swap
Counterparty did not act as an adviser, fiduciary or agent or in any other
capacity on behalf of the Issuer or the Noteholders, but made such selections
as it deemed to be in its interests, which selections may be adverse to the
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Reference Portfolio

interests of the Issuer and/or the Noteholders.

The Portfolio Credit Swap may reference credit exposures which exist both in
funded and in unfunded form. Corporate credit exposures referenced in funded
form will take the form of Bonds, Loans, Qualifying Guarantees and/or
Qualifying Policies, project finance exposures referenced in funded form will
take the form of Project Finance Loans or Project Finance Guarantee
Indemnities and asset-backed securities referenced in funded form will take
the form of Bonds (other than Bonds which are Excluded Securities). Credit
exposures referenced in unfunded (i.e. synthetic) form will take the form of
credit default swap transactions and, more specifically, the exposure of a
credit protection seller thereunder. Credit exposure in the form of a credit
default swap may be likened to the exposure of a holder of a credit-linked note
or other asset backed security. Defaults, valuations and actual or potential
recoveries in respect of the underlying asset pool of a credit-linked note or an
asset backed security may affect the extent of principal losses suffered by a
holder thereof. Defaults, valuations and actual or potential recoveries in
respect of the underlying reference obligations of a credit default swap
transaction may affect the amount of losses for which the seller of credit
protection may be required to make cash settlement payments. For the
purposes of referencing credit default swap transactions, a nominal entity
(each a Proxy ABS Reference Entity) in respect of each such credit default
swap will be deemed to exist as the Reference Entity thereof in order that the
Reference Portfolio Criteria can be applied to such credit default swap
transactions.

The Portfolio Swap Counterparty may, but is not obligated to, designate in the
Reference Registry in respect of a Corporate Reference Entity and a Sub-
Portfolio which includes such Corporate Reference Entity, that such Corporate
Reference Entity and Sub-Portfolio is a Fixed Recovery Exposure and in
which case shall specify a Fixed Recovery Percentage in respect of such
Corporate Reference Entity and the Sub-Portfolio in which case the Reference
Obligation Loss Amount in respect of such Corporate Reference Entity will be
determined by reference to the Fixed Recovery Percentage so designated.

Pursuant to the terms of the Portfolio Credit Swap, the Portfolio Swap
Counterparty will designate a Reference Portfolio of Reference Entities and
will maintain a Reference Registry recording details in respect of each
Reference Entity including, without limitation: its name or, in the case of a
Proxy ABS Reference Entity, the unique number or reference set out in the
confirmation relating to the Eligible Credit Swap Transaction designated as
the Proxy ABS Reference Obligation of such Proxy ABS Reference Entity;
various entity specific details (including, without limitation, its Fitch Rating (if
any), its Moody's Rating (if any), its S&P Rating (if any), its industry group,
details of its Affiliates and parent company) as may be required for the
purposes of the Moody's Trading Model the country or jurisdiction in which,
in the sole determination of the Portfolio Swap Counterparty, each Reference
Entity is organised or has its principal place of business; a notional amount for
such Reference Entity for the purposes of each Sub-Portfolio of which it forms
a part (which in the case of an ABS Reference Entity (other than a Proxy ABS
Reference Entity) will be the sum of the ABS Reference Obligation Notional
Amounts of the ABS Reference Obligations thereof and which in the case of a
PF Reference Entity will be the sum of the PF Reference Obligation Notional
Amounts of the PF Reference Obligations thereof); whether such entity is a
Corporate Reference Entity, an ABS Reference Entity (and, in the case of an
ABS Reference Entity, whether such entity is a Proxy ABS Reference Entity)
or a PF Reference Entity; whether No Restructuring, Restructuring, Modified
Restructuring or Modified Modified Restructuring applies to such Corporate
Reference Entity; in respect of each ABS Reference Entity (other than a Proxy
ABS Reference Entity), one or more ABS Reference Obligations thereof; in
respect of each ABS Reference Obligation of an ABS Reference Entity, the
ABS Reference Obligation Notional Amount in respect of such ABS
Reference Obligation; in respect of each PF Reference Entity, one or more PF
Reference Obligations thereof; in respect of each PF Reference Obligation of a
PF Reference Entity, the PF Reference Obligation Notional Amount in respect
of such PF Reference Obligation; whether the Monoline Provisions are to
apply to that Reference Entity; and, in respect of each Proxy ABS Reference

14



Reference Portfolio and Sub-Portfolios

Sub-Portfolio Transaction Sructure

Entity, the Proxy ABS Reference Obligation Notional Amount thereof.

For the avoidance of doubt (a) a Reference Entity included in the Reference
Registry as of the Closing Date does not need to satisfy the Entity Criteria on
either the Registry Compilation Date or the Closing Date and (b) the
Reference Portfolio as of the Closing Date does not need to satisfy the
Reference Portfolio Criteria on either the Registry Compilation Date or the
Closing Date.

The Portfolio Swap Counterparty may make multiple credit protection claims
in respect of the Reference Portfolio and, in limited circumstances, in respect
of the same Reference Entity under the Portfolio Credit Swap.

The Reference Portfolio means, collectively, all of the Reference Entities
referenced for the purposes of the Portfolio Credit Swap at any time as
evidenced by the Reference Registry (as amended from time to time). The
Reference Entities which constitute the Reference Portfolio are grouped into
the ABS Direct Portfolio, the Corporate Direct Portfolio, the PF Direct
Portfolio and ten Inner Tranche Portfolios. Each Direct Portfolio and each
Inner Tranche Portfolio constitutes a Sub-Portfolio of the Reference Portfolio.
An ABS Reference Entity may be included only in the ABS Direct Portfolio.
A Corporate Reference Entity may be included in the Corporate Direct
Portfolio and/or one or more of the Inner Tranche Portfolios. A PF Reference
Entity may be included only in the PF Direct Portfolio.

The separate designation of the Direct Portfolios and each Inner Tranche
Portfolio under the Portfolio Credit Swap has an effect similar to the Issuer
entering into a separate portfolio credit default swap in respect of each such
Sub-Portfolio of Reference Entities.

Corporate Reference Entity Credit Event and (except in the case of Fixed
Recovery Exposures which have a fixed loss) loss valuation determinations
are made in the same manner in respect of each Sub-Portfolio containing
Corporate Reference Entities. ABS Reference Entity Credit Event and loss
valuation determinations applicable to ABS Reference Entities (other than
Proxy ABS Reference Entities) and Proxy ABS Reference Entity Credit Event
and loss valuation determinations applicable to Proxy ABS Reference Entities
only will be made in respect of the ABS Direct Portfolio. PF Reference Entity
Credit Event and loss valuation determinations applicable to PF Reference
Entities will be made in respect of the PF Direct Portfolio.

The Issuer is, however, only obliged to make payments of Cash Settlement
Amounts to the Portfolio Swap Counterparty when aggregate attributable
losses determined in respect of the Sub-Portfolios exceed the Global
Threshold Amount.

Losses determined in respect of an Inner Tranche Portfolio will only be
attributable to reduce the subordination protection of the Global Threshold
Amount (and may only constitute part of any Cash Settlement Amount) if such
losses, when aggregated with previous losses for the same Inner Tranche
Portfolio, exceed the Tranche Threshold Amount applicable to that Inner
Tranche Portfolio.

Losses determined in respect of a Direct Portfolio will be directly attributable
to reduce the subordination protection of the Global Threshold Amount and
will, once the aggregate attributable losses determined in respect of such
Direct Portfolio, the other Direct Portfolio and/or the other Sub-Portfolios
exceed the Global Threshold Amount, constitute part of any Cash Settlement
Amount that may become due by the Issuer to the Portfolio Swap
Counterparty.

If losses determined in respect of an Inner Tranche Portfolio exceed the
Tranche Threshold Amount applicable thereto, the maximum aggregate
amount of losses determined in respect of that Inner Tranche Portfolio which
may be attributable to erode the Global Threshold Amount (and which may
constitute part of any Cash Settlement Amount) will be limited to the Tranche
Thickness Amount designated in respect of that Sub-Portfolio.
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Replacements during the Replacement Period

Voluntary Removal after the Replacement
Period

Mandatory Removal following Credit Event

The notional size of each Sub-Portfolio (in respect of which losses can be
determined) is many times larger than the amount which the Issuer could
potentially be required to pay as Cash Settlement Amounts and, as a result, the
Issuer may be considered to be assuming a leveraged position.

As of the Closing Date, the Portfolio Swap Counterparty will designate in the
Reference Registry (a) the Initial ABS Direct Portfolio Size, being
EUR 420,000,000, (b) the Initial Corporate Direct Portfolio Size, being
EUR 945,000,000, (c) the Initial Direct Portfolios Size, being
EUR 1,365,000,000 and (d) for each Inner Tranche Portfolio, the Tranche
Thickness Amount thereof, being EUR 73,500,000.

None of the Initial Reference Portfolio Size, the Initial Direct Portfolios Size,
the Maximum ABS Direct Portfolio Size, the Maximum Corporate Direct
Portfolio Size, the Maximum PF Direct Portfolio Size or the Tranche
Thickness Amount designated in respect of an Inner Tranche Portfolio may be
increased or decreased.

During the period from, and excluding, the Closing Date until, and including,
the Scheduled Amortisation Commencement Date or, if earlier, the
Termination Date, the Portfolio Swap Counterparty will have the right, by
amending the Reference Registry, to adjust any Sub-Portfolio through (a) the
addition, removal or replacement of Reference Entities, (b) the increase or
decrease of any Reference Entity Notional Amount and/or Reference
Obligation Notional Amount, (c) the addition, removal or replacement of any
Benchmark Obligation designated in respect of a Corporate Reference Entity
for the purposes of that Sub-Portfolio, (d) the addition, removal or
replacement of any Reference Obligation designated in respect of an ABS
Reference Entity, (e) the addition, removal or replacement of any Reference
Obligation designated in respect of a PF Reference Entity and (f) in the case of
an Inner Tranche Portfolio only and provided that no positive Credit
Protection Valuations have been determined in respect thereof, the increase or
decrease of the Tranche Threshold Amount applicable to such Inner Tranche
Portfolio, subject to compliance with the Trading Guidelines. The Portfolio
Swap Counterparty may not increase or decrease either the number of Inner
Tranche Portfolios or the Tranche Thickness Amount designated in respect of
any Inner Tranche Portfolio.

In adjusting the Reference Registry by way of making Replacements during
the Replacement Period and in performing its obligations and exercising its
rights under the Portfolio Credit Swap, the Portfolio Swap Counterparty will
not act as an adviser, fiduciary or agent or in any other capacity on behalf of
the Issuer or the Noteholders, but will take such actions as are permitted under
the Portfolio Credit Swap and which it deems to be in its interests, which may
be adverse to the interests of the Issuer and/or the Noteholders.

On the Scheduled Amortisation Commencement Date or on any Business Day
thereafter, the Portfolio Swap Counterparty will have the right to adjust the
Reference Portfolio through the removal of Reference Entities or the decrease
of Reference Entity Notional Amounts and/or Reference Obligation Notional
Amounts.

A removal will cause a reduction in the Potential Claims Amount which may
lead to a reduction in the Maximum Noteholder Contribution Liability and a
repayment of principal on the Notes. The Portfolio Swap Counterparty will
promptly update the Reference Registry upon any Removal and provide a
copy thereof to the Issuer, the Administrator, the Independent Confirmation
Agent, each Rating Agency and the Calculation Agent. The Issuer will, via
the Administrator, make such documentation available to Noteholders upon
request.

Except in the case of a Partial Settlement or, an ABS Partial Settlement and
other than in respect of a Partial Principal Loss Claim (in which case such
removal will only apply to the settled portion thereof), any Reference Entity in
relation to which the Conditions to Settlement have been satisfied in respect
thereof and a Sub-Portfolio will, unless previously removed from the relevant
Sub-Portfolio (which removal will not constitute a Replacement) upon the
Cash Settlement Date relating thereto, be removed from the relevant Sub-
Portfolio and, thereafter, that entity will not be eligible for inclusion in the
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Reference Portfolio by way of Replacement unless such entity subsequently
satisfies the Entity Criteria.

For the avoidance of doubt, where such Reference Entity in relation to which a
Credit Event has occurred is comprised in any other Sub-Portfolio and the
Conditions to Settlement have not been satisfied in respect of it and such Sub-
Portfolio, such Reference Entity will not be removed from such other Sub-
Portfolio.

Without prejudice to the provisions in relation to Mandatory Removal, on the
Scheduled Amortisation Commencement Date all Reference Entities other
than: (a) any ABS Reference Entity; (b) any Defaulted Corporate Reference
Entity; and (c) any PF Reference Entity will be removed from the Reference
Portfolio.

On the Termination Date all Reference Entities other than: (a) any Defaulted
Reference Entity; and (b) any ABS Reference Entity in respect of which a
Potential Failure to Pay has occurred and the Conditions to Settlement remain
capable of being satisfied, will be removed from the Reference Portfolio.

Following the occurrence of a Credit Event with respect to a Reference Entity
(or with respect to one or more of its Obligations) the Portfolio Swap
Counterparty may elect to deliver a Credit Event Notice in respect of that
Reference Entity and one or more of the Sub-Portfolios which include it. The
Portfolio Swap Counterparty may deliver multiple Credit Event Notices in
respect of the Reference Portfolio, any Sub-Portfolio, any Reference Entity for
the purposes of separate Sub-Portfolios and, in the case of a Partial Settlement,
in respect of the same Reference Entity within the same Sub-Portfolio.

A Credit Event with respect to an ABS Reference Entity (other than a Proxy
ABS Reference Entity) means the occurrence of any of the following events:
ABS Failure to Pay; ABS Deferment Event; ABS Permanent Reduction of
Principal; ABS Bankruptcy and ABS Ratings Downgrade Event.

A Credit Event with respect to a Proxy ABS Reference Entity and the Proxy
ABS Reference Obligation thereof, means the occurrence of a Proxy ABS
Loss Event only.

A Credit Event with respect to a Corporate Reference Entity means the
occurrence of any of the following events: Bankruptcy; Failure to Pay and
Restructuring and, with respect to an Emerging Market Reference Entity,
Obligation Acceleration.

For the avoidance of doubt (a) if Restructuring is specified in the Reference
Registry not to be applicable to such Corporate Reference Entity,
Restructuring of such Corporate Reference Entity or the relevant Obligation(s)
thereof will not constitute a Credit Event and (b) Obligation Acceleration shall
not apply to any Corporate Reference Entity that is not an Emerging Market
Reference Entity.

A Credit Event with respect to a PF Reference Entity means the occurrence of
any of the following events: PF Failure to Pay; PF Bankruptcy; PF Obligation
Acceleration; and PF Restructuring.

KBC Bank NV will act as the Calculation Agent under the Portfolio Credit
Swap pursuant to the terms of the Swap Agency Agreement.

Other than in the case of a Partial Principal Loss Claim or a claim in respect of
a Fixed Recovery Exposure, on the Valuation Date the Calculation Agent will
commence a valuation process as specified in the Portfolio Credit Swap and
attempt to obtain a market rate value for each Reference Obligation designated
in respect of a Reference Entity for the purposes of each Sub-Portfolio in
respect of which the Conditions to Settlement have been satisfied. Partial
Principal Loss Claims and claim in respect of Fixed Recovery Exposures
relate, by their nature, to definitive sums and a separate market valuation
process is not required. In the case of a Partial Principal Loss Claim based on
an ABS Permanent Reduction of Principal Credit Event, the relevant Credit
Protection Valuation will be determined by reference to the amount of
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Reference Obligation Loss Amounts

principal reductions of the relevant ABS Reference Obligation. In the case of a
Partial Principal Loss Claim based on a Proxy ABS Loss Event, the relevant
Proxy ABS Loss Event Settlement Amount will have been determined under
the settlement procedures applicable to the relevant Eligible Credit Swap
Transaction and the Reference Obligation Loss Amount shall be the lesser of
the Proxy ABS Loss Event Settlement Amount and the Proxy ABS Reference
Obligation Notional Amount of such Proxy ABS Reference Obligation. In the
case of a claim in respect of a Fixed Recovery Exposure, the relevant Credit
Protection Valuation will be determined by reference to the Fixed Recovery
Percentage of the relevant Corporate Reference Entity and Sub- Portfolio.

In the case of a PF Reference Entity and a Sub-Portfolio, if at any time prior to
obtaining the market rate value (or a fallback appraised value) of any PF
Reference Obligation designated in respect of such PF Reference Entity, the
PF Work-Out Process in respect of such PF Reference Obligation is
completed, the Credit Protection Valuation will be determined by reference to
the actual recoveries received by the PF Lender with respect to such PF
Reference Obligation.

If, however, a market rate value cannot be obtained in accordance with the
procedure specified in the Portfolio Credit Swap and the PF Work-Out Process
is not so completed prior to the final Follow-Up Valuation Date, the Credit
Protection Valuation will be determined by reference to the determination of
future expected recoveries in respect of the relevant PF Reference Obligation
as determined by independent third party experts appointed by the Calculation
Agent under the Portfolio Credit Swap (unless, prior to such appraised value
being determined the Work-Out Process is completed, in which case the actual
recoveries will be used to determine the Final Price).

Credit Protection Valuations are the basis upon which any obligation of the
Issuer to pay Cash Settlement Amounts will be calculated. For each Reference
Entity and Sub-Portfolio in relation to which a Credit Event has occurred and
the Conditions to Settlement are satisfied, the Calculation Agent will
determine a Credit Protection Valuation.

If a Corporate Reference Entity and a Sub-Portfolio is designated as a Fixed
Recovery Exposure, the Reference Obligation Loss Amount and thus the
Credit Protection Valuation in respect of each Reference Obligation of such
Corporate Reference Entity and the relevant Sub-Portfolio will not be
determined by reference to the market valuations described above in respect of
such Reference Obligations but will instead be determined by reference to the
Fixed Recovery Percentage specified in respect of such Corporate Reference
Entity and Sub-Portfolio.

A separate Credit Protection Valuation will be determined in respect of a
Reference Entity for the purposes of each Sub-Portfolio which includes it
(provided that the Conditions to Settlement are satisfied with respect to that
Reference Entity and that Sub-Portfolio) by reference to the Aggregate
Reference Obligation Loss Amount determined in respect of that Reference
Entity for the purposes of the relevant Sub-Portfolio and, in the case of an
Inner Tranche Reference Entity, the sum of the Aggregate Reference
Obligation Loss Amounts determined in respect of other Reference Entities in
the same Sub-Portfolio.

Aggregate Reference Obligation Loss Amounts are the basis upon which the
Calculation Agent will determine Credit Protection Valuations.

In respect of the Corporate Direct Portfolio and the Inner Tranche Portfolios
and a Corporate Reference Entity for which the Conditions to Settlement are
satisfied, a Reference Obligation Loss Amount will be determined for each
Corporate Reference Obligation designated in respect of such Corporate
Reference Entity for the purposes of such Sub-Portfolio by reference to the
Reference Obligation Notional Amount of each such Corporate Reference
Obligation (for the purposes of such Sub-Portfolio) and (other than in the case
of a Fixed Recovery Exposure in respect of which no market valuation of loss
is required) to the Final Price Valuations obtained in respect of each such
Corporate Reference Obligation in accordance with market valuation
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procedures described herein.

With respect to a Corporate Reference Entity and a Sub-Portfolio that has
been designated as a Fixed Recovery Exposure, the Reference Obligation
Loss Amount and the Credit Protection Valuation in respect thereof will be
determined by reference to the Fixed Recovery Percentage designated by the
Portfolio Swap Counterparty for each Corporate Reference Obligation
designated in respect of such Corporate Reference Entity for the purposes of
such Sub-Portfolio and by reference to the Reference Obligation Notional
Amount of each such Corporate Reference Obligation (for the purposes of
such Sub-Portfolio).

In respect of the ABS Direct Portfolio and an ABS Reference Entity for which
the Conditions to Settlement are satisfied (other than in the case of a Partial
Principal Loss Claim) a Reference Obligation Loss Amount will be
determined for each ABS Reference Obligation designated in respect of such
ABS Reference Entity for the purposes of such Sub-Portfolio, by reference to
a calculation set out under "The Portfolio Credit Svap — Credit Protection
Valuations and Tranche Threshold Amounts'. If a Partial Principal Loss
Claim based on an ABS Permanent Reduction of Principal is made in respect
of an ABS Reference Entity, the Reference Obligation Loss Amount will be
the Principal Writedown Amount relating thereto. If a Partial Principal Loss
Claim based on a Proxy ABS Loss Event is made in respect of a Proxy ABS
Reference Entity, the Reference Obligation Loss Amount shall be the lesser of
the Proxy ABS Loss Event Settlement Amount and the Proxy ABS Reference
Obligation Notional Amount of such Proxy ABS Reference Obligation.

In respect of the PF Direct Portfolio and a PF Reference Entity for which the
Conditions to Settlement are satisfied, a Reference Obligation Loss Amount
will be determined for each PF Reference Obligation designated in respect of
such PF Reference Entity for the purposes of such Sub-Portfolio, by reference
to a market valuation procedure, appraised value assessment or actual
recoveries determination referred to in "Valuation of Credit Protection
Claims" above and further described under "The Portfolio Credit Swap —
Credit Protection Valuations and Tranche Threshold Amounts”.

If a Credit Event occurs with respect to a Corporate Reference Entity and the
Conditions to Settlement are satisfied in respect of such Corporate Reference
Entity and one or more Sub-Portfolios then, for the purposes of each such
Sub-Portfolio, one or more Corporate Reference Obligations, which may be
any of Bonds, Loans, Qualifying Guarantees and/or Qualifying Policies of
such Reference Entity will, subject to certain other selection criteria, be
designated by the Portfolio Swap Counterparty on or before the relevant
Valuation Date. If a Corporate Reference Entity is included in more than one
Sub-Portfolio the Portfolio Swap Counterparty is not obliged to select the
same Corporate Reference Obligation(s) for each such Corporate Reference
Entity.

In the case of ABS Reference Entities (other than Proxy ABS Reference
Entities), ABS Reference Obligations will be one or more Bonds (other than
Bonds which are Excluded Securities) designated by the Portfolio Swap
Counterparty in the Reference Registry.

In the case of a Proxy ABS Reference Entity, the Proxy ABS Reference
Obligation thereof will be the single Eligible Credit Swap Transaction
designated as the Proxy ABS Reference Obligation of such Proxy ABS
Reference Entity by the Portfolio Swap Counterparty in the Reference
Registry.

In the case of PF Reference Entities, PF Reference Obligations will be one or
more Project Finance Loans or Project Finance Guarantee Indemnities
designated by the Portfolio Swap Counterparty in the Reference Registry.

A positive Credit Protection Valuation will only be determined in respect of a
Corporate Reference Entity and an Inner Tranche Portfolio if the sum of the
Aggregate Reference Obligation Loss Amount of that Corporate Reference
Entity (for the purposes of that Sub-Portfolio) and each Aggregate Reference
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Obligations Loss Amount previously determined and verified in respect of any
other Corporate Reference Entity for the purposes of the same Sub-Portfolio
exceeds the Tranche Threshold Amount for that Sub-Portfolio. The Credit
Protection Valuation applicable to a Corporate Reference Entity for the
purpose of an Inner Tranche Portfolio will be zero if the sum of the Aggregate
Reference Obligation Loss Amounts of that Corporate Reference Entity (for
the purposes of that Sub-Portfolio) and the Aggregate Reference Obligation
Loss Amounts previously determined and verified in respect of each other
Corporate Reference Entity in the same Sub-Portfolio (and for the purposes of
that Sub-Portfolio) does not exceed the Tranche Threshold Amount for that
Sub-Portfolio.

The Tranche Threshold Amount for each Inner Tranche Portfolio will be
specified in the Reference Registry and may be varied from time to time in
accordance with the provisions relating to a Replacement. No Tranche
Threshold Amount is applicable with respect to the ABS Direct Portfolio, the
Corporate Direct Portfolio and the PF Direct Portfolio.

Unless and until Aggregate Credit Protection Valuations exceed the Global
Threshold Amount, no Cash Settlement Amounts will be payable by the Issuer
under the Portfolio Credit Swap.

Upon determination of a Credit Protection Valuation under the Portfolio
Credit Swap the Calculation Agent will submit details of its calculations and,
if available and relevant, evidence of the market Quotations (and/or in respect
of PF Reference Obligations, appraised loss valuations and actual recoveries
determinations) received in respect of such Credit Protection Valuation to the
Independent Verification Agent. The Independent Verification Agent will be
required to produce a Calculation Verification Report verifying, to the extent
such matters can be objectively verified and on the basis of information
supplied by the Calculation Agent, the Portfolio Swap Counterparty or
otherwise, the calculation of the Credit Protection Valuation and that the
relevant Reference Entity was properly included in the Reference Portfolio at
the time of the relevant Credit Event.

Subject to certain Conditions to Settlement, if Aggregate Credit Protection
Valuations determined and verified in respect of the Reference Portfolio
exceed the Global Threshold Amount, the Issuer (as the seller of credit
protection under the Portfolio Credit Swap) will become liable to make
payment of one or more Cash Settlement Amounts to the Portfolio Swap
Counterparty. Credit Protection Valuations will only be determined in respect
of credit protection claims for which the Conditions to Settlement are satisfied.

During each Interest Period commencing on or prior to the earlier of the
Scheduled Amortisation Commencement Date and the Termination Date, the
Portfolio Swap Counterparty will procure that the Independent Confirmation
Agent prepares a Quarterly Reference Registry Confirmation Report.

The Issuer provides credit protection only with respect to Credit Events which
occur on or after the Closing Date and on or before the Termination Date;
Provided that if a Potential Failure to Pay occurs with respect to an ABS
Reference Obligation of an ABS Reference Entity prior to the Termination
Date, a credit protection claim may be made in respect of an ABS Failure to
Pay with respect to that ABS Reference Entity which occurs on or before the
Grace Period Extension Date.

The Portfolio Swap Counterparty may, but is not obliged to, designate, by not
less than 5 nor more than 60 Business Days written notice to the Issuer, the
Payment Date scheduled to fall in July, 2012 or any Payment Date falling
thereafter as the Optional Termination Date under the Portfolio Credit Swap.

As the buyer of credit protection under the Portfolio Credit Swap, the Portfolio

Swap Counterparty will make periodic payments under the Portfolio Credit
Swap of Portfolio Credit Swap Premium to the Issuer.
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The Portfolio Swap Counterparty will also be liable to make payments of Cash
Reserve Amounts to the Issuer on each Payment Date falling prior to the
earlier of the Payment Date scheduled to fall in July, 2012 and the
Termination Date. Cash Reserve Amounts will be deposited in the Cash
Reserve Account.

On the Payment Date scheduled to fall in July, 2012 and on each Payment
Date thereafter, the Portfolio Swap Counterparty will, subject to, while any
Note remains outstanding, satisfaction of the Collateral Quality Test and the
availability of Cash Reserves, be entitled to receive payment of a Subordinated
Portfolio Performance Fee from the Issuer.

Pursuant to the Investment Agreement, the Issuer will, on the Closing Date,
invest the net proceeds of the issue of the Notes (being an amount equal to
EUR 484,150,000) in a GIC Arrangement documented under the Investment
Agreement and the GIC Guarantee.

Subject to permitted repayments which may be made as described below and
which may result in all of the Invested Funds being repaid, the Investment
Agreement will terminate on the earlier of the Legal Maturity Date or the date
on which the Notes are redeemed in full.

The Investment Agreement will permit the repayment to the Issuer of the
Invested Funds to the extent that the Issuer is required to pay a Cash
Settlement Amount due under the Portfolio Credit Swap or any principal
amount due on the Notes or to reinvest all or part of the Invested Funds in an
Alternative Collateral Arrangement on a Collateral Switch Date.

Pursuant to the Investment Agreement, the GIC Provider will pay to the
Issuer, on each Payment Date, interest, which will accrue on a daily basis on
the balance of the Invested Funds at the GIC Interest Rate.

EURIBOR.

Pursuant to the terms of the GIC Guarantee, KBC Bank as GIC Guarantor will
guarantee to the Issuer the prompt payment when due of all amounts from
time to time owing to the Issuer by the GIC Provider in accordance with the
terms of the Investment Agreement.

Pursuant to the Collateral Switch Agreement, on any Collateral Switch Date
the Issuer shall, if so instructed by the Portfolio Swap Counterparty and
subject to the satisfaction of the Collateral Switch Conditions, terminate the
GIC Arrangement (in whole or in part) and apply the Collateral Principal
Proceeds received in the purchase of Eligible Investments (denominated in
Dollars, Euro and/or Sterling and having an aggregate Market Value at least
equal to such Collateral Principal Proceeds) pursuant to a Repo Arrangement
and/or by way of investment in one or more TRS Arrangements.

In exercising its rights under the Collateral Switch Agreement, the Portfolio
Swap Counterparty will not act as an adviser, manager, fiduciary or agent or in
any other capacity on behalf of the Issuer or the Noteholders, but will take
such actions as are permitted under the Collateral Switch Agreement and
which it deems to be in its interests.

The Collateral Switch Agreement also provides that the Portfolio Swap
Counterparty may, from time to time, and subject to satisfaction of the
Collateral Switch Conditions, instruct the Issuer to terminate the then
Applicable Collateral Arrangement and reinvest the Collateral Principal
Proceeds in an Alternative Collateral Arrangement.

If the Collateral Principal Proceeds are to be invested in a Repo Arrangement,
the repurchase agreement and the custody agreement are each required to be in

the Approved Form.

The summaries of the Repurchase Agreement in the Approved Form, the
Custody Agreement in the Approved Form and the Repo Guarantee below
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shall only apply if, and to the extent that, at such time the Applicable
Collateral Arrangement is or includes a Repo Arrangement.

The Repo Collateral (if any) will be comprised of all Eligible Investments
(denominated in Dollars, Euro and/or Sterling) purchased by the Issuer from
the Eligible Repo Counterparty or delivered by the Eligible Repo Counterparty
to the Issuer by way of margin or substitution or, if applicable, the cash
proceeds thereof or cash amounts delivered by way of margin and which, at
such time, have not been repurchased by or redelivered to the Eligible Repo
Counterparty pursuant to the Repurchase Agreement. Any cash margin
delivered shall be in Euro.

The Repurchase Agreement will permit the Eligible Repo Counterparty to
deliver to the Eligible Custodian, on any Business Day, for deposit into the
Custody Account, alternative Eligible Investments in substitution or exchange
for existing Repo Collateral subject to the Repurchase Agreement, provided
that such substitution or exchange does not result in the creation or increase of
a Collateral Value Deficiency.

On any Payment Date, to the extent the Issuer is required to pay any principal
amount due on the Notes and/or a Noteholder Contribution is applicable as
part of any Cash Settlement Amount due under the Portfolio Credit Swap, it
will, in accordance with the Collateral Realisation Procedures, sell Repo
Collateral to the Eligible Repo Counterparty to the extent necessary to realise
the funds required to make such payment. Accordingly, on each such Payment
Date the Eligible Repo Counterparty may be required to repurchase Eligible
Investments in exchange for a Euro cash amount equal to the Issuer Payment
then due and the Initial Transaction will be adjusted in the manner described
in "The Approved Form Repurchase Agreement and the Approved Form
Custody Agreement - Issuer Payments and repurchase of Equivalent
Securities'.

Pursuant to the Repurchase Agreement, the Eligible Repo Counterparty will
pay to the Issuer, on each Payment Date, the Repo Premium which will accrue
on a daily basis on the Purchase Price of the Repo Collateral and which will be
determined as described in "The Approved Form Repurchase Agreement and
the Approved Form Custody Agreement - Repo Premium'.

The Eligible Custodian, on behalf of the Issuer, will, subject to the provisions
of the Repurchase Agreement and the Custody Agreement, pay directly to the
Eligible Repo Counterparty all Income received by the Eligible Custodian (on
behalf of the Issuer) in respect of the Repo Collateral (if any). Any Income so
applied will be released from the Security and will no longer form part of the
Charged Assets. Pursuant to the terms of the Repurchase Agreement and the
Custody Agreement, if and to the extent that a payment of Income would
result in a Collateral Value Deficiency or would increase any Collateral Value
Deficiency, the Eligible Custodian will pay any Income received by it into a
Repo Collections Account denominated in the relevant currency. Pursuant to
the Conditions, the Issuer will apply, or cause to be applied, amounts standing
to the credit of the relevant Repo Collections Accounts to pay to the Eligible
Repo Counterparty any Income then constituting Repo Collateral (if any),
provided that the Issuer shall not make any payment or transfer of Income to
the Eligible Repo Counterparty if and to the extent that such payment would
result in a Collateral Value Deficiency or would increase any Collateral Value
Deficiency.

To collateralise its obligation to pay the Outstanding Repurchase Price, the
Eligible Repo Counterparty may be obliged to deliver additional Eligible
Investments and/or Euro cash margin amounts to the Issuer from time to time.
Any additional Eligible Investments so delivered to the Eligible Custodian
and/or Euro cash margin amounts delivered to the Account Bank will
constitute additional Repo Collateral. The aggregate Market Value of the Repo
Collateral will be determined by the Eligible Custodian on each Business Day.
See "The Approved Form Repurchase Agreement and the Approved Form
Custody Agreement — Daily Mark to Market".

The Issuer will also be required to enter into a Custody Agreement in the
Approved Form with an Eligible Custodian pursuant to which the Eligible
Custodian will hold the Repo Collateral (if any) in the form of Eligible
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Repo Guarantee

TRS Arrangement

Cash Administration

The Accounts

Collateral Principal Proceeds

Collateral Income Proceeds

Application of Funds

Investments in separate designated custody securities accounts in the name of
the Issuer. The Eligible Custodian will cause such holdings on behalf of the
Issuer to be reflected in its own records and the relevant Repo Collateral
Clearing System, as appropriate. Repo Collateral in the form of (i) Euro cash
will be held in a Euro Repo Cash Account, (ii) Dollar cash will be held in a
Dollar Repo Substitutions Account, and (iii) Sterling cash will be held in a
Sterling Repo Substitutions Account, each to be maintained with the Account
Bank.

Pursuant to the terms of the Repo Guarantee, KBC Bank as Repo Guarantor
will guarantee to the Issuer the prompt payment when due of all amounts that
may from time to time owing to the Issuer by the Eligible Repo Counterparty
in accordance with the terms of the Repurchase Agreement.

Pursuant to the Collateral Switch Agreement, the Portfolio Swap Counterparty
may, subject to the satisfaction of the Collateral Switch Conditions, instruct
the Issuer to invest the Collateral Principal Proceeds in one or more TRS
Arrangements. A TRS Arrangement may involve the Issuer applying funds
denominated in Euro to acquire debt securities (subject to such debt securities
satisfying certain criteria stipulated by the Rating Agencies) and the entering
into of a total return swap agreement with an Eligible TRS Counterparty
pursuant to which (i) the Eligible TRS Counterparty makes periodic payments
of premium to the Issuer and (ii) the Issuer makes periodic payments to such
Eligible TRS Counterparty determined by reference to the income received by
the Issuer on such debt securities during such period. The TRS Arrangement
will also include terms (which may be in the total return swap agreement or
any debt securities purchase agreement) for the debt securities to be
repurchased or otherwise realised in such a manner as to ensure that an
amount equal to the original purchase price of such debt securities is received
by the Issuer upon demand by the Issuer if, pursuant to the Collateral
Realisation Procedures, the Issuer requires funds to make payment of any
principal amount due on the Notes and/or any Cash Settlement Amount due
under the Portfolio Credit Swap and/or for the purposes of a reinvestment in
an Alternative Collateral Arrangement.

All payments of (a) Portfolio Credit Swap Premium and Collateral Income
Proceeds will, upon receipt, be deposited into the Interest Collections
Account, (b) Collateral Principal Proceeds will, upon receipt, be deposited in
the Principal Collections Account, (c) Repo Collateral (if any) and Income
denominated in Euro, including Euro cash margin, will, upon receipt, be
deposited into a Euro Repo Cash Account, (d) Repo Collateral (if any) and
Income denominated in Dollars will, upon receipt, be deposited into a Dollar
Repo Substitutions Account, (¢) Repo Collateral (if any) and Income
denominated in Sterling will, upon receipt, be deposited into a Sterling Repo
Substitutions Account, and (f) Cash Reserve Amounts will, upon receipt, be
deposited in the Cash Reserve Account, each account as established and
maintained in the name of the Issuer at the Account Bank.

In respect of any principal amount due on the Notes and/or any Cash
Settlement Amount due under the Portfolio Credit Swap, the funds available to
and/or realised or withdrawn by the Issuer for the payment thereof in
accordance with the Collateral Realisation Procedures and in any other
respect, the net proceeds of the Notes or any investment of the Issuer derived
therefrom.

GIC Interest (together with any amounts in respect of GIC Interest paid by the
GIC Guarantor pursuant to the GIC Guarantee), Repo Premium (if any), TRS
Premium (if any) and interest earned on the Principal Collections Account and
the Interest Collections Account and paid to the Issuer from time to time.

Interest Collections. For the allocation of Interest Collections on each
Payment Date see "Security and Cash Administration - Application of Funds -
Interest Collections'.

Principal Collections. For the allocation of Principal Collections on each
Payment Date see "Security and Cash Administration - Application of Funds -
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Security

Security Documents

Secured Parties

Charged Assets

Limited Recourse

Business Day

Transaction Documents

Use of Proceeds

Principal Collections".

Cash Reserves. For the allocation of Cash Reserves on each Payment Date see
"Security and Cash Administration — Application of Funds - Cash Reserves'.

The Security Trust Deed and any other security document purporting to create
security entered into from time to time by the Issuer in favour of the Security
Trustee for the benefit of the Secured Parties.

The Noteholders, the Portfolio Swap Counterparty, the GIC Provider, any
other Applicable Collateral Counterparty, any Eligible Custodian, the Account
Bank, the Administrator, the Agents, the Swap Agents, the Independent
Verification Agent, the Note Trustee, the Security Trustee and any Receiver.

Pursuant to the Security Trust Deed, the Issuer will grant to the Security
Trustee, among other things, an assignment by way of first fixed security of
the Issuer's rights in and to the credit balance from time to time of each of the
Issuer's Accounts and an assignment of the rights of the Issuer in respect of
certain Transaction Documents.

After the Enforcement Date, the proceeds of the Charged Assets will be
allocated and applied separately by the Security Trustee in the Enforcement
Order of Priority. See "Security and Cash Administration — Enforcement
Order of Priority".

The Notes will each be limited recourse obligations of the Issuer. All
payments of principal and interest to be made by the Issuer under the Notes
and all payments to be made by the Issuer under the other Transaction
Documents will be payable only from the sums paid to, or net proceeds
recovered by or on behalf of, the Issuer or the Security Trustee in respect of
the Charged Assets and in accordance with the priority of application specified
in Clause 8 (Application of Moneys) of the Security Trust Deed and there will
be no other assets of the Issuer available for any further payments. The
Security Trustee and the other Secured Parties will be entitled to look solely to
such sums and proceeds and the rights of the Issuer in respect of the Charged
Assets for payments to be made by the Issuer. Having enforced the Security
and distributed the net proceeds thereof in accordance with the terms of the
Security Trust Deed, neither the Security Trustee nor any other Secured Party
may take any further steps against the Issuer to recover any unpaid sum and
the Issuer's liability for any such sum will be extinguished.

Any TARGET Settlement Day on which commercial banks and foreign
exchange markets are generally open to settle payments in London, Brussels,
New York and Dublin.

The Account Bank Agreement, the Administration and Cash Management
Agreement, the Agency Agreement, the Collateral Switch Agreement, the
Corporate Services Agreement, any Custody Agreement, each document
constituting a GIC Arrangement (if any), the GIC Guarantee, the Investment
Agreement, the Note Trust Deed (including the Notes constituted thereby), the
Portfolio Credit Swap, any Repo Guarantee, any document constituting a Repo
Arrangement, the Security Trust Deed, any other Security Document, the
Subscription Agreement, the Swap Agency Agreement and any document
constituting a TRS Arrangement. Particulars of the dates of, parties to and
general nature of each Transaction Document are set out in various sections of
this Prospectus.

Pursuant to the Investment Agreement, the Issuer will, on the Closing Date
invest the net proceeds of the issue of the Notes (being an amount equal to
EUR 484,150,000) in a GIC Arrangement documented under the Investment
Agreement.

Collateral Principal Proceeds will be used to pay, amongst other things, Cash

Settlement Amounts which the Issuer may become obliged to pay from time to
time pursuant to the Portfolio Credit Swap.
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Form, Registration and Transfer of the
Notes

See "Security and Cash Administration — Enforcement Order of Priority".
The estimated total expenses related to the admission of Notes to the Official
List of the Irish Stock Exchange and trading on its regulated market is EUR
20,000.

Each Class of Notes initially sold in the United States to qualified institutional
buyers in reliance on Rule 144A who are also "qualified purchasers" (within
the meaning of Section 2(a)(51) of the 1940 Act and the rules thereunder) will
be represented by a Rule 144A Note Certificate in fully registered form
without interest coupons.

Each Class of Notes initially sold to non-U.S. persons outside the United
States in reliance on Regulation S will be represented by a Global Reg S Note
Certificate in fully registered form without interest coupons.

Save in certain limited circumstances, Definitive Note Certificates in
certificated, fully registered form will not be issued in exchange for beneficial
interests in Notes represented by the Global Note Certificates. See
"Description of the Notes — | ssue of Notes in Definitive Form".

Each Global Rule 144A Note is expected to be registered in the name of the
nominee of DTC and will be deposited on or about the Closing Date with The
Bank of New York, as the DTC Custodian.

Each Global Reg S Note is expected to be deposited with, and registered in the
name of, or a nominee of, The Bank of New York, as Common Depositary for
Euroclear and Clearstream, Luxembourg on or about the Closing Date.

The Notes may not be offered, sold or transferred at any time to a U.S. person
or a person in the United States unless such person is both a "qualified
institutional buyer" (within the meaning of Rule 144A under the Securities
Act) and a "qualified purchaser" within the meaning of Section 2(a)(51) of the
1940 Act and the rules thereunder. Sales or other transfers of the Notes which
would require the Issuer to register as an "investment company" under the
1940 Act will be void and will not be honoured by the Issuer and the Issuer
may, in its discretion, compel any such holder to transfer such Notes in a
commercially reasonable sale to a person that is a qualified institutional buyer
and a "qualified purchaser" meeting the requirements set forth therein and in
the 1940 Act or to a non-U.S. person outside the United States and, if the
holder does not comply with such demand within 30 calendar days thereof, the
Issuer may sell such holder's interest in such Notes. See "Restrictions on
Purchase and Transfer of Notes".

While Notes are represented by a Global Note Certificate, each payment on
those Notes will be made via the Paying Agents to the relevant registered
Holder (or its nominee). After receipt of such a payment, it is expected that
such Holder should credit the relevant participants' accounts in the relevant
Clearing System in proportion to those participants' holdings as shown on the
records of that Clearing System, in accordance with that Clearing System's
rules and procedures.

For so long as any Notes are represented by a Global Note Certificate and
registered in the name of a Holder (or its nominee), interests in such Notes
may only be held through and will be transferable in accordance with the
records maintained by and the rules and procedures for the time being of the
relevant Clearing System. Transfers of interests in Notes represented by the
Global Note Certificates are subject to certain restrictions described herein.

Holders of beneficial interests in non-dollar denominated Rule 144A Notes
represented by a Global Rule 144A Note who hold such interests directly with
DTC or through its participants and who wish payments to be made to them in
a non-dollar currency outside DTC must give advance notice thereof to DTC
in accordance with the rules and procedures of DTC prior to any relevant
Interest Payment Date. If such instructions are not given, non-dollar
denominated payments on such Rule 144A Notes will be exchanged for U.S.
dollars by the Exchange Rate Agent prior to their receipt by DTC and the
affected holders will receive U.S. dollars on the Interest Payment Date net of
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Governing Law

Listing

Closing Date

any costs of conversion. See "Description of the Notes — The Exchange Rate
Agent and Currency of Payments".

The Notes, the Note Trust Deed, the Security Trust Deed, the Account Bank
Agreement, the Agency Agreement, the Swap Agency Agreement, the
Administration and Cash Management Agreement, the Investment Agreement,
any Repurchase Agreement, the GIC Guarantee, any Repo Guarantee, any
Custody Agreement, the Collateral Switch Agreement, the Subscription
Agreement and the Portfolio Credit Swap will be governed by English law and
each party thereto will, for the benefit of the Security Trustee, submit to the
exclusive jurisdiction of the English courts for all purposes in connection with
such agreements.

The Issuer will appoint Bedell Trust UK Limited in England to accept service
of process on its behalf in connection with such agreements. The Corporate
Services Agreement will be governed by Jersey law.

Application has been made for the Notes to be admitted to the Official List of
the Irish Stock Exchange and to trading on the regulated market of the Irish
Stock Exchange.

20 April, 2007.
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RISK FACTORS

The following is a summary of certain aspects of the Notes and the Issuer and its business about which prospective investors
should be aware. Prior to investing in the Notes, prospective investors should consider carefully the following risks, in
addition to the matters set forth elsewhere in this Prospectus. This summary is not intended to be exhaustive and prospective
investors should make their own independent evaluations of all risk factors.

Transaction Overview

Concurrently with the issuance of the Notes, the Issuer will, on the Closing Date, enter into the Portfolio Credit Swap.
Pursuant to the terms of the Portfolio Credit Swap, in return for periodic payments of Portfolio Credit Swap Premium and
Cash Reserve Amounts, the Issuer will be liable to pay Cash Settlement Amounts to the Portfolio Swap Counterparty, subject
to the occurrence of one or more Credit Events with respect to Reference Entities identified in the Reference Registry and
certain other conditions.

Pursuant to the Investment Agreement, the Issuer will, on the Closing Date, invest the net proceeds of the issue of the Notes
(being an amount equal to EUR 484,150,000) in a GIC Arrangement documented under the Investment Agreement and the
GIC Guarantee.

The Investment Agreement will permit the withdrawal by the Issuer of the Invested Funds to the extent that the Issuer is
required to pay a Cash Settlement Amount due under the Portfolio Credit Swap or any principal amount due on the Notes or
to reinvest all or part of the Invested Funds in an Alternative Collateral Arrangement on a Collateral Switch Date. The
Investment Agreement will terminate on the earlier of the Legal Maturity Date or the date on which the Notes are redeemed
in full.

Pursuant to the terms of the GIC Guarantee, KBC Bank as GIC Guarantor will guarantee to the Issuer the prompt payment
when due of all amounts from time to time owing to the Issuer by the GIC Provider in accordance with the terms of the
Investment Agreement.

Pursuant to the Collateral Switch Agreement and subject to the satisfaction of the Collateral Switch Conditions, the Portfolio
Swap Counterparty may at any time from time to time after the Closing Date direct the Issuer to terminate any then
Applicable Collateral Arrangement and to reinvest the Collateral Principal Proceeds in an Alternative Collateral
Arrangement.

On any Collateral Switch Date the Issuer shall, if so instructed by the Portfolio Swap Counterparty and subject to the
satisfaction of the Collateral Switch Conditions, terminate the GIC Arrangement (in whole or in part) and apply the Collateral
Principal Proceeds received in the purchase of Eligible Investments (denominated in Dollars, Euro and/or Sterling and having
an aggregate Market Value at least equal to such Collateral Principal Proceeds) pursuant to a Repo Arrangement and/or by
way of investment in one or more TRS Arrangements. Pursuant to the Repurchase Agreement (if any), the Eligible Repo
Counterparty will be under an obligation to repurchase the Repo Collateral from time to time and pay periodic Repo
Premium to the Issuer. Pursuant to a TRS Arrangement (if any) the Issuer will be entitled to periodic payments of TRS
Premium and to TRS Principal Realisations to meet certain obligations of the Issuer.

Portfolio Credit Swap Premium, Collateral Principal Proceeds, Collateral Income Proceeds and Cash Reserve Amounts will,
from time to time, be applied, subject to the priority of payments and security provisions as described herein, to meet the
Issuer's obligations under the Notes, the Portfolio Credit Swap and the other Transaction Documents.

General Risk Factors

/nvestor Considerations

The Notes are complex securities and investors should possess, or seek the advice of advisors with the expertise necessary to
evaluate the information contained in this Prospectus in the context of such investor's individual financial circumstances and
tolerance for risk. An investor should not purchase Notes of any Class unless it understands the principal repayment, credit,
liquidity, market and other risks associated with such Notes and such Class.

Suitability

The Notes are not a suitable investment for all investors. Each Investor should ensure that it understands the individual legal,
tax, accounting, regulatory and financial implications of an investment in the Notes for such investor.

Investors may not rely on the Account Bank, any Agent, any Swap Agent, the Administrator, the Corporate Services
Provider, any Eligible Custodian, the GIC Provider, any other Applicable Collateral Counterparty, the Bookrunner, the
Portfolio Swap Counterparty, the GIC Guarantor, any other Applicable Collateral Guarantor, the Note Trustee or the Security
Trustee (together the "Transaction Participants" and each a "Transaction Participant") or the Issuer in connection with its
determination as to the legality of its acquisition of the Notes or as to the other matters referred to in these risk factors.
Neither the Issuer nor any Transaction Participant is acting as an investment adviser to, or agent of, or assumes any fiduciary
obligation to, or acts in any other capacity on behalf of, any investor in the Notes. The Transaction Participants and the Issuer
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do not assume any responsibility for conducting or failing to conduct any investigation into the business, financial condition,
prospects, creditworthiness, status and/or affairs of any Reference Entity or any other Transaction Participant.

Reference Portfolio Risk

The potential liability of the Issuer to pay Cash Settlement Amounts under the Portfolio Credit Swap may lead to a reduction
of the Adjusted Principal Balance of the Notes and thereby a reduction in the amounts of interest and principal payable to
such Noteholders.

A Cash Settlement Amount may become payable if a Credit Event occurs with respect to a Reference Entity (or one or more
Obligations thereof) and a Credit Event Notice is delivered in respect of that Reference Entity and one or more Sub-
Portfolios which include it.

If the Conditions to Settlement are satisfied with respect to a Reference Entity and a Sub-Portfolio, a Credit Protection
Valuation will be determined in respect of such Reference Entity and such Sub-Portfolio. The Credit Protection Valuation
with respect to a Reference Entity and a Sub-Portfolio will be determined by reference to an Aggregate Reference Obligation
Loss Amount determined in respect of such Reference Entity (for the purposes of such Sub-Portfolio) by reference to one or
more Reference Obligations thereof (as selected by the Portfolio Swap Counterparty for the purposes of such Sub-Portfolio)
and the value of such Reference Obligations (for the purposes of such Sub-Portfolio) as determined by the Calculation Agent
in accordance with valuation procedures set out in the Portfolio Credit Swap.

For so long as the Aggregate Reference Obligation Loss Amount for a Reference Entity for the purposes of an Inner Tranche
Portfolio, when aggregated with all other Aggregate Reference Obligation Loss Amounts previously determined and verified
in respect of that Sub-Portfolio, is less than or equal to the Tranche Threshold Amount applicable to that Sub-Portfolio, the
Credit Protection Valuation determined in respect of such Reference Entity and such Sub-Portfolio will be zero. The Tranche
Threshold Amount for each Inner Tranche Portfolio will be set out in the Reference Registry and may be changed from time
to time by the Portfolio Swap Counterparty in accordance with the provisions relating to a Replacement. A Tranche
Threshold Amount is not applicable to a Direct Portfolio.

If Aggregate Credit Protection Valuations exceed the Global Threshold Amount then the Issuer will be obliged to pay one or
more Cash Settlement Amounts to the Portfolio Swap Counterparty.

If on any day the Issuer is obliged to pay a Cash Settlement Amount which exceeds Cash Reserves available to the Issuer on
that date, the Adjusted Principal Balance of the Notes will be reduced by such excess (such excess being a Noteholder
Contribution).

Reference Registry

As of the Closing Date, the Reference Registry will be as set out herein under "Reference Registry as at the Closing Date".
The Reference Registry was compiled by the Portfolio Swap Counterparty in good faith and in reliance on information
selected by it acting in a commercially reasonable manner as of the Registry Compilation Date. No representation, warranty
or undertaking, express or implied, is made and no responsibility or liability is accepted by the Portfolio Swap Counterparty
as to the accuracy or completeness of the information selected by it as of the Registry Compilation Date. In selecting the
Reference Entities and Reference Obligations to be included in the Reference Registry as of the Closing Date, the Portfolio
Swap Counterparty did not act as an adviser, fiduciary or agent or in any other capacity on behalf of the Issuer or the
Noteholders, but made such selections as it deemed to be in its interests, which selections may be adverse to the interests of
the Issuer and/or the Noteholders.

The Reference Registry records (a) the Initial ABS Direct Portfolio Size, being EUR 420,000,000, (b) the Initial Corporate
Direct Portfolio Size, being EUR 945,000,000, (c) the Initial Direct Portfolios Size, being EUR 1,365,000,000 and (d) for
each Inner Tranche Portfolio, the Tranche Thickness Amount thereof, being EUR 73,500,000. The Reference Registry will
record the PF Direct Portfolio in the event that any PF Reference Entities are included in the Reference Portfolio after the
Closing Date. The Tranche Thickness Amount of each Inner Tranche Portfolio as selected by the Portfolio Swap
Counterparty will constitute 6 per cent. of the notional size of that Inner Tranche Portfolio. Accordingly, the initial notional
size of each Inner Tranche Portfolio may be as large as EUR 1,225,000,000 and the Aggregate Initial Inner Tranche Portfolio
Size may be as large as EUR 12,250,000,000. None of the Initial Reference Portfolio Size, the Initial Direct Portfolios Size,
the Maximum ABS Direct Portfolio Size, the Maximum Corporate Direct Portfolio Size, the Maximum PF Direct Portfolio
Size or the Tranche Thickness Amount designated in respect of an Inner Tranche Portfolio may be increased or decreased.

For the avoidance of doubt (a) a Reference Entity included in the Reference Registry as of the Closing Date does not need to
satisfy the Entity Criteria on either the Registry Compilation Date or the Closing Date and (b) the Reference Portfolio as of
the Closing Date does not need to satisfy the Reference Portfolio Criteria on either the Registry Compilation Date or the
Closing Date.

After giving effect to all Replacements made on any day, on such day the sum of the Reference Entity Notional Amounts of
(a) all ABS Reference Entities included in the ABS Direct Portfolio may not exceed the Maximum ABS Direct Portfolio
Size, (b) all Corporate Reference Entities included in the Corporate Direct Portfolio may not exceed the Maximum Corporate
Direct Portfolio Size, (c) all Corporate Reference Entities included in an Inner Tranche Portfolio may not exceed the
Maximum Inner Tranche Portfolio Size for such Inner Tranche Portfolio, (d) all PF Reference Entities included in the PF
Direct Portfolio may not exceed the Maximum PF Direct Portfolio Size and (e) all Reference Entities included in the Direct
Portfolios may not exceed the Maximum Direct Portfolios Size.
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In adjusting the Reference Registry by way of making Replacements during the Replacement Period and in performing its
obligations and exercising its rights under the Portfolio Credit Swap, the Portfolio Swap Counterparty will not act as an
adviser, fiduciary or agent or in any other capacity on behalf of the Issuer or the Noteholders, but will take such actions as are
permitted under the Portfolio Credit Swap and which it deems to be in its interests, which may be adverse to the interests of
the Issuer and/or the Noteholders. The Portfolio Swap Counterparty will have no duty whatsoever to consider the effect of its
actions or failure to take action on the Issuer or the Noteholders.

Reference Entities

The Reference Registry will specify the Reference Entities in respect of which credit risk is transferred to the Issuer (and
ultimately to the Noteholders) pursuant to the terms of the Portfolio Credit Swap (and the Conditions). The Reference
Portfolio will be constituted by the ABS Direct Portfolio, the Corporate Direct Portfolio, the PF Direct Portfolio and each
Inner Tranche Portfolio.

The Portfolio Swap Counterparty may reference credit exposures which exist both in funded and in unfunded form.
Corporate credit exposures referenced in funded form will take the form of Bonds, Loans, Qualifying Guarantees and/or
Qualifying Policies, while asset-backed securities referenced in funded form will take the form of Bonds (other than Bonds
which are Excluded Securities) and project finance exposures referenced in funded form will take the form of Project Finance
Loans or Project Finance Guarantee Indemnities. Credit exposures referenced in unfunded (i.e. synthetic) form will take the
form of credit default swap transactions and, more specifically, the exposure of a credit protection seller thereunder. Credit
exposure in the form of a credit default swap may be likened to the exposure of a holder of a credit-linked note or other asset
backed security. Defaults, valuations and actual or potential recoveries in respect of the underlying asset pool of a credit-
linked note or an asset backed security may affect the extent of principal losses suffered by a holder thereof. Defaults,
valuations and actual or potential recoveries in respect of the underlying reference obligations of a credit default swap
transaction may affect the amount of losses for which the seller of credit protection may be required to make cash settlement
payments. For the purposes of referencing credit default swap transactions, a nominal entity (each a Proxy ABS Reference
Entity) in respect of each such credit default swap will be deemed to exist as the Reference Entity thereof in order that the
Reference Portfolio Criteria can be applied to such credit default swap transactions. Proxy ABS Reference Entities do not
represent any actual entities. Each Proxy ABS Reference Entity embodies for the purposes of the Portfolio Credit Swap and
the Reference Portfolio Criteria, the credit exposure borne by a seller of credit protection (which will be KBC Bank, the
Portfolio Swap Counterparty or any of their respective Affiliates) under a particular Eligible Credit Swap Transaction.

Limited Provision of Information about Reference Entities

None of the Issuer, the Note Trustee, the Security Trustee or any Noteholder will have the right to inspect any records of the
Portfolio Swap Counterparty or any of its affiliates.

The Transaction Participants may, whether by virtue of the types of relationships described herein or otherwise, at the
Closing Date or at any time thereafter, be in possession of information in relation to a Reference Entity or any Underlying
Obligor or any other person that is or may be material in the context of the transactions contemplated in this Prospectus and
that may or may not be publicly available or known to other Transaction Participants or to investors in the Notes. Save as
provided in the Transaction Documents in respect of the Portfolio Swap Counterparty, none of the Transaction Participants
and their respective affiliates will be under any obligation to disclose any such relationship or information (whether or not
confidential).

Reference Obligations

Aggregate Reference Obligation Loss Amounts (and, indirectly, Credit Protection Valuations) will be determined in respect
of Reference Entities in respect of which Credit Events have occurred, and in respect of which the Conditions to Settlement
are satisfied, by reference to the value of one or more Reference Obligations thereof.

In selecting Reference Obligations and in performing its obligations and exercising its rights under the Portfolio Credit Swap,
the Portfolio Swap Counterparty will not act as an adviser, fiduciary or agent or in any other capacity on behalf of the Issuer
or the Noteholders, but will take such actions as are permitted under the Portfolio Credit Swap and which it deems to be in its
interests, which may be adverse to the interests of the Issuer and/or the Noteholders. The Portfolio Swap Counterparty will
have no duty whatsoever to consider the effect of its actions or failure to take action on the Issuer or the Noteholders.

Reference Obligations of Corporate Reference Entities

Reference Obligations of Corporate Reference Entities will be Bonds, Loans, Qualifying Guarantees and/or Qualifying
Policies selected by the Portfolio Swap Counterparty after the occurrence of the relevant Credit Event.

If the Reference Registry indicates that the Subordination Provisions are applicable to a Corporate Reference Entity and a
Sub-Portfolio, the Reference Obligations selected by the Portfolio Swap Counterparty for that Reference Entity and that Sub-
Portfolio may include obligations which are subordinate, in the ranking of priority of payment, to the general unsubordinated
obligations of the Reference Entity. The value of such subordinated obligations may be significantly less than obligations of
that entity which are not subordinated and may lead to greater Reference Obligation Loss Amounts, Aggregate Reference
Obligation Loss Amounts and Credit Protection Valuations being determined and, ultimately, to greater Cash Settlement
Amounts being payable.
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Reference Obligations of ABS Reference Entities

Reference Obligations of ABS Reference Entities (other than Proxy ABS Reference Entities) will be one or more Bonds
(other than Bonds which are Excluded Securities) selected by the Portfolio Swap Counterparty and designated in the
Reference Registry. Bonds designated in respect of ABS Reference Entities (other than Proxy ABS Reference Entities) will
be asset backed securities including, among others, credit card securities, collateral debt obligations, synthetic collateral debt
obligations, commercial mortgage backed securities, residential mortgage backed securities and whole business
securitisations, but will not include Excluded Securities.

Generally, an asset backed security is a security or any obligation that is evidenced by a certificate that entitles the holder
thereof to receive payments that depend primarily on, and are secured upon or derived from, the cash flow from, or the
market value of, a specified pool of assets or transactions that synthetically replicate the investment risks of holding a
specified pool of assets, that by their terms are expected to generate or convert into cash within a finite time period, together
with rights or other assets designed to assure the servicing or timely distribution of proceeds to holders of the securities or
certificates. A synthetic asset backed security typically involves the transfer of the credit risk of a pool of assets or entities
(the reference portfolio) to a special purpose company via a credit swap or total return swap rather than by any actual transfer
of ownership or any other interest in the reference portfolio. The special purpose company as issuer will in turn transfer the
credit risk of the reference portfolio to investors by issuing credit-linked notes. The issuer will typically invest the proceeds
from the sale of the notes to generate a cash flow enabling the issuer, together with any fee payable to it under the credit swap
or total return swap, to service the credit-linked notes, to make credit protection payments under the credit swap and to secure
its obligations under the credit-linked notes and the credit swap or total return swap.

Asset backed securities are often subject to extension and prepayment risks which may have a substantial impact on the
timing and level of their cashflows. To the extent that asset backed securities do not have bullet redemption provisions,
structural features (such as mandatory, optional and early redemption provisions, payment-in-kind features, the prescribed
timeframes and conditions for undertaking various actions and priorities of payment) and general economic and financial
conditions (such as the prevailing interest rates, foreign exchange rates, revisions of credit ratings and actual recoveries) may
have an impact on the actual or weighted average life of asset backed securities. There can be no certainty as to the exact
actual or weighted average life of any such asset backed security at a specific point in time, nor the level of impact of the
above-mentioned structural features and changes to the general economic conditions.

Unless the Termination Date has occurred, the amount of principal funds available for distribution on the Notes will be
affected by, amongst other things, the extent of payment or repayment of principal on any asset backed securities designated
as ABS Reference Obligations of any ABS Reference Entities. The timing of any repayment of principal on the Notes may
be affected by the actual life of such ABS Reference Obligations and this may adversely affect any return on the Notes.

Reliable sources of statistical information may not exist with respect to the defaults, prepayments or recovery rates for all
types of obligations of asset backed securities designated as ABS Reference Obligations. Actual default rates may exceed
historical default rates. Actual recovery rates may be lower than historical recovery rates or the Rating Agencies' assumed
recovery rates and may be zero. In any event, past performance is not necessarily indicative of future performance.

Reference Obligations of Proxy ABS Reference Entities

The Reference Obligation of a Proxy ABS Reference Entity will be the single Eligible Credit Swap Transaction selected by
the Portfolio Swap Counterparty and designated as the Proxy ABS Reference Obligation of such Proxy ABS Reference
Entity in the Reference Registry. Under an Eligible Credit Swap Transaction, a seller of credit protection is typically
exposed to the risk of credit events occurring with respect to one or more reference entities referenced thereunder and to the
recoveries available and/or market valuation in respect of certain obligations of such reference entities following the
occurrence of a credit event. Credit exposure in the form of a credit default swap may be likened to the exposure of a holder
of a credit-linked note or other asset backed security. Defaults, valuations and actual or potential recoveries in respect of the
underlying asset pool of a credit-linked note or an asset backed security may affect the extent of principal losses suffered by a
holder thereof. Defaults, valuations and actual or potential recoveries in respect of the underlying reference obligations of a
credit default swap transaction may affect the amount of losses for which the seller of credit protection may be required to
make cash settlement payments.

Credit exposure to or via credit default swaps (for example in the form of credit-linked notes, synthetic collateralised debt
obligations or Eligible Credit Swap Transactions) which may be referenced under the Portfolio Credit Swap may however
involve risks which are additional to those occurring through a direct holding of the assets ultimately underlying such
obligations. The terms of a credit default swap including, in particular, the credit events defined therein and the loss
calculation methodology applicable thereto, may result in a different (and potentially greater) risk of loss and different (and
potentially greater) measure of loss as compared to an actual holding in the relevant underlying assets.

In selecting Reference Obligations and in performing its obligations and exercising its rights under the Portfolio Credit Swap,
the Portfolio Swap Counterparty will not act as an adviser, fiduciary or agent or in any other capacity on behalf of the Issuer
or the Noteholders, but will take such actions as are permitted under the Portfolio Credit Swap and which it deems to be in its
interests, which may be adverse to the interests of the Issuer and/or the Noteholders. The Portfolio Swap Counterparty will
have no duty whatsoever to consider the effect of its actions or failure to take action on the Issuer or the Noteholders.
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Reference Obligations of PF Reference Entities

Reference Obligations of PF Reference Entities will be Project Finance Loans or Project Finance Guarantee Indemnities
selected by the Portfolio Swap Counterparty and designated in the Reference Registry. PF Reference Obligations will be
repayment or reimbursement obligations of PF Reference Entities arising in connection with loans made to the PF Reference
Entity in respect of the financing of a Project Contractor's obligations under an Eligible Project Agreement.

Unless the Termination Date has occurred, the amount of principal funds available for distribution on the Notes will be
affected by, amongst other things, the extent of payment or repayment of principal on any asset backed securities designated
as PF Reference Obligations of any PF Reference Entities. The timing of any repayment of principal on the Notes may be
affected by the actual life of such PF Reference Obligations and this may adversely affect any return on the Notes.

Reliable sources of statistical information may not exist with respect to the defaults, prepayments or recovery rates for all
types of obligations of asset backed securities designated as PF Reference Obligations. Actual default rates may exceed
historical default rates. Actual recovery rates may be lower than historical recovery rates or the Rating Agencies' assumed
recovery rates (if any) and may be zero. In any event, past performance is not necessarily indicative of future performance.

Set out below are some of the typical risks that may arise on infrastructure projects eligible for inclusion in the Reference
Portfolio, along with a description of the typical mitigants which apply to those risks. These risks and mitigants are
indicative only and they are not necessarily representative of all or any of the transactions which may make up the
Reference Portfolio. These descriptions of risks are designed to draw attention in generic terms to the main areas of
risk inherent in the obligations of the type that may be included in the Reference Portfolio as PF Reference
Obligations. As such they do not constitute a complete description of the risks inherent in any individual PF
Reference Obligation.

The following risks associated with PF Reference Entities and PF Reference Obligations may increase the likelihood of a
Credit Event occurring in respect of a PF Reference Entity or a PF Reference Obligation; which may in turn result in a Cash
Settlement Amount being payable by the Issuer under the Portfolio Credit Swap thus resulting in a reduction in the Adjusted
Principal Balance of the Notes and thus the amount of interest and principal payable to the Noteholders.

Project Finance

Project finance is a method of funding in which the project finance lender looks primarily to the revenues generated usually
by a single commercial entity, both as the source of repayment and as security for the project loan. This type of financing is
usually for large, complex and expensive installations that might include, for example, power plants, hydrocarbon treatment
facilities, pipelines, chemical processing plants, mines, transportation infrastructure, environment, public-private partnerships
and telecommunications infrastructure. Projects are often developed under long-term concession agreements. The borrower
is usually a special purpose entity or the holding company of a special purpose entity, which is not permitted to perform any
function other than developing, owning and operating the installation. In such transactions, the project finance lender is
usually paid solely or almost exclusively out of the money generated by the contracts for the facility's output or service. The
special purpose entity may also enter into a range of contracts to mitigate risks such as, but not limited to, construction risk,
operating risk and demand and usage risk. Repayment of the project finance debt depends primarily on the project's cash
flow and on the collateral value of the project's assets, or the residual life of a concession.

Construction delay and cost overrun

There is the risk that construction of a project's assets (and certification of the service to be provided) may not be completed
to the agreed price within the agreed time period.

The Project Contractor will typically subcontract its construction obligations to a construction contractor (the "Construction
Contractor") on the basis of a fixed price and a specified date for completion of the construction project (such agreement,
the "Construction Contract"). Such a Construction Contract will normally seek to pass the majority of risks relating to
price and/or timing to the Construction Contractor, subject to certain agreed maximum liabilities.

Following any construction delays, and depending upon the severity of any such construction delays, the Project Contractor
may suffer consequential delays with respect to the project's full revenue earning capability (either under a relevant Eligible
Project Agreement or directly from ultimate end users, depending on the payment structure applicable to the project).
Furthermore, the Project Contractor will often become liable to start repayment of the project finance debt used to fund the
construction. Under the Construction Contract the Construction Contractor will normally be required to pay liquidated
damages for failure to complete the construction on time.

The level of liquidated damages may be capped, but such cap will normally be set so as to enable the Project Contractor,
amongst other things, to comply with its debt service obligations in respect of the Project Finance Loans for a limited time
period. Generally, the Construction Contractor will seek to cap its liability under the Construction Contract.

The Construction Contractor's performance obligations will often be guaranteed by its parent company or companies. With
respect to some transactions there may be third party support (in the form of a surety bond) for the performance by the
Construction Contractor of its obligations under the Construction Contract.
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Availability - risk

Some projects may have a payment structure based on the availability of the buildings or assets which are central to the
project during the operating phase of the project. The basic premise of an availability based payment structure is that a
relevant project finance sponsor, purchaser or off-taker will only have to pay the agreed price under the Relevant Project
Agreement (the "Availability Charge") to the extent that the project assets are actually available for use by such project
finance sponsor, purchaser or off-taker (or other end user(s)) (and irrespective of whether such project assets are actually
used). In addition, payment of the Availability Charge will normally be subject to deductions where the services or output to
be provided by the Project Contractor fails to meet the agreed performance standards or specification.

Performance or operating risk

Operation of the project assets and provision of the project services or output will often be subcontracted to one or more
operating contractors or service providers (an "Operator") on the basis of contracts (each an "Operating Contract") which
pass the obligations of the Project Contractor under the Relevant Project Agreement to operate the project to the Operator on,
broadly, similar terms. Where an Operator fails to perform its obligations under its Operating Contract it is normally liable to
the Project Contractor for the reduction in revenue resulting from that failure, subject to caps on the Operator's liability,
which typically reflect the value of the relevant Operating Contracts. To the extent that these caps are exceeded, the Project
Contractor's revenue is likely to be adversely affected, although the Project Contractor may be able to replace an Operator
who is persistently performing to a substandard level.

Subject to the various caps on liability, the Construction Contract and the Operating Contract will normally together provide
a regime in which, subject to certain exceptions, the Project Contractor has recourse to one or more of the Construction
Contractor and/or the Operator for reductions in its revenue which are attributable to performance failures or defects in the
construction of the underlying project assets.

In some projects or sectors, some or all of the services (typically only "soft services", such as catering, cleaning and security)
may be subject to benchmarking or market testing. These processes allow either (i) for adjustments to be made to the price of
the relevant Operating Contract and to the Availability Charge in order to reflect the prevailing market price for the relevant
services or (ii) re-tendering of the Operating Contracts with a sharing in the Availability Charge of any adjustment in the cost
of the services which results from the re-tendering.

In cases where the Project Contractor undertakes the operation of the project finance assets itself, a PF Lender may seek to
mitigate this risk by requiring the Project Contractor to use certain measures, such as employing suitably skilled personnel,
requiring the Project Contractor to maintain a cash reserve against projected future operating expenditure, ensuring that it has
sufficiently robust operating cost forecasts, conducting severe downside sensitivity tests and/or imposing dividend blocks to
protect the project’s cash position.

Competition, demand and usage risk

Some projects may be subject to competitive risks or have a payment structure in which all or a material part of the Project
Contractor's expected revenue is not based on the availability of the project assets, but rather price competition, market
demand or actual usage of those assets.

The relationship between performance and demand-based revenue is less clear-cut than for availability based payment
systems. In some cases it may be possible to attribute reduced revenue to poor performance. In other cases, where there is
less elasticity of demand, poor performance may not have such a marked impact on revenue.

In the case of projects operating in a competitive market, PF Lenders may seek to ensure that the project has a financial
profile commensurate with the business risk. PF Lenders are also likely to subject the project's business case to significant
stress tests to ensure that it can withstand downside scenarios. In some sectors the project will have developed a strong
business franchise and an established customer base to mitigate this risk. In other sectors, the Project Contractor’s revenue
stream is likely to be subject to regulatory risk (for example in the renewable sector or in distribution networks for gas,
electricity or water where it may not be physically practical to introduce competition). Conversely, where a project has a
monopoly over a distribution network the regulator may require it to provide third party access.

Project finance lenders may seek to reduce their exposure to demand or usage risk and may seek robust demand forecasts
supporting projected revenue. In some cases, where there may be commodity price risk, project finance lenders may require
the Project Contractor to enter into hedging or off-take agreements to mitigate the market price risk for the project. In other
cases, hybrid payment structures based on a combination of both availability based payments and usage based payments may
apply.

Insurance and uninsured risks

The Project Contractor is generally required to manage its insurance arrangements as it (and the relevant PF Lender(s)) may
consider appropriate. A Relevant Project Agreement may require a certain minimum level of insurance cover sufficient to
protect the interests of the project sponsor or the party responsible for promoting and/or financially supporting the project
(the "Relevant Project Sponsor") and to place some obligations on the Project Contractor in respect of the application of
insurance proceeds and whether they are required to be applied in reinstatement of the project assets. The minimum insurance
requirements set out in the Project Agreement may be supplemented by requirements imposed on the Project Contractor by
the relevant PF Lender(s) (who will have different interests in the insurance package, for example wishing to extend it to
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business interruption and advance loss of profits cover). Typically insurance will (subject to policy excess and other
deductibles) cover losses, which result from most normal insurable events.

The risk of an increased cost of maintaining the required insurance cover is traditionally one which is borne by a Project
Contractor, though in some markets a Project Contractor may attempt to reduce their exposure to insurance cost risk by,
incorporating a pass-through of insurance costs or sharing insurance cost risk with the Relevant Project Sponsor.

In some markets and sectors, where required insurances become unavailable, the Relevant Project Sponsor may act as an
insurer as a last resort.

In spite of the insurance protection maintained by the Project Contractor, there will normally be certain events, which will
result in the Project Contractor suffering a loss (either as an expense or as a loss of revenue) from which the Project
Contractor is not protected by either insurance or compensation from the Relevant Project Sponsor under the Relevant
Project Agreement. Such events will normally include force majeure and capital costs incurred as a result of a change in law.
Typically, project finance lenders will require the Project Contractor to show that such costs can be met from project
revenues or, alternatively, to require the Project Contractor to maintain a cash reserve or other funding arrangement to meet
such costs.

Termination of the project agreement

A Relevant Project Agreement may entitle the Project Contractor to a compensatory termination payment, following
termination of the Relevant Project Agreement. Such provisions would tend to be more prevalent in Relevant Project
Agreements, where the Relevant Project Sponsor is a central government or other governmental entity. Such agreements
tend to be able to be terminated if (i) the Relevant Project Sponsor or Project Contractor defaults; (ii) there are any corrupt
gifts or fraud; or (iii) any force majeure, change of law or other no fault event occurs rendering the Relevant Project
Agreement illegal to perform.

Events of default with respect to a Project Contractor are likely to include insolvency of the Project Contractor, failure to
complete the project within a specified period, abandonment of the project, breach of any insurance provisions, breach of any
change of control provisions, breach of any assignment provisions and breach of any pre-agreed performance monitoring
thresholds.

The compensation payable on termination of a Relevant Project Agreement depends on the nature of the underlying
termination event. Generally, the senior debt outstanding under the senior financing agreements at the date of termination is
payable in circumstances of the Relevant Project Sponsor default, corrupt gifts and fraud and the "no fault" scenarios
described above. The senior debt payable usually includes interest, default interest and any breakage costs.

If the Project Contractor is in default, a PF Lender may not receive full debt repayment in all circumstances as an underlying
principle of the public sector is that senior project finance lenders should participate in taking a share of risk on the
performance of the Project Contractor.

In circumstances where no termination provisions apply, a PF Lender may seek to ensure that it benefits from security
instruments and contractual rights that result in any PF Reference Obligation ranking as senior secured debt of the PF
Reference Entity. Following a default this may allow the PF Lenders to either enforce their security over the project assets
subject to the relevant security to sell such assets to a third party or step-in and thus manage the project as a going concern, so
as to maintain the integrity of the contractual structure of the project. However, notwithstanding the security and contractual
rights granted in respect of a PF Reference Obligation, certain other creditors, either by statutory or legal preference or as a
part of the overall financing structure, may have rights that rank ahead of those granted to secure the PF Reference Obligation
in certain circumstances. Furthermore, the precise extent and nature of such security and contractual rights varies depending
on the country and Eligible Project Sector of the PF Reference Obligation as do the means and consequences of enforcing
such security and contractual rights.

Lifecycle and maintenance costs

In many cases, the cost of lifecycle and other maintenance or capital expenditure obligations is likely to remain with the
Project Contractor to be met out of project revenues as and when it arises. To mitigate this risk, PF Lenders may require the
Project Contractor to maintain a cash reserve (or arrange for alternative financial support) to cover projected future
maintenance expenditure. In the case of investment capital expenditure, PF Lenders are likely to impose covenants to restrict
the amount of cash available or require the project to demonstrate that the capital expenditure will generate positive cash
flow.

In certain circumstances or project sectors, the Project Contractor may be able to subcontract lifecycle and other maintenance
obligations to an equipment maintenance provider (whose liability for failure to perform its obligations may be subject to a
cap) on the basis of a fixed price for a specified time period or for the life of the project.

Planning and other consents

Typically many initial planning and other consents will be obtained prior to execution (or effectiveness) of the Relevant
Project Agreement. To the extent that consents are not obtained prior to commencement of the project, the Relevant Project
Agreement will normally allocate responsibility for obtaining those consents between the Relevant Project Sponsor or other
entity responsible for commissioning the project on the one hand and the Project Contractor on the other hand. The Project
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Contractor would normally expect to pass on any ongoing responsibility for obtaining consents to one or other of the
Construction Contractor or the Operator, subject to any caps on their respective liabilities referred to above.

Licences and Consents

There may be a risk that licences and consents for the project will not be forthcoming or be subject to costly conditions. PF
Lender(s) may require the Project Contractor to have obtained all licences, permissions and authoritative approvals as a
condition precedent to the loan being made available. Where this is not required, typically a PF Lender may be satisfied that
the receipt of any such approvals is a procedural matter only and would be forthcoming in due course.

Sterisks

Subject to certain specific exceptions which may be retained by the Relevant Project Sponsor or other entity responsible for
commissioning the project in the Relevant Project Agreement and also the caps on the Construction Contractor's liability
described above, site and soils condition risks are normally assumed by the Project Contractor (as between it and the
Relevant Project Sponsor or other entity responsible for commissioning the project) and then passed to the Construction
Contractor pursuant to the Construction Contract.

Environmental risk

Some projects or project sectors may be subject to a degree of environmental risk. However, the majority of PF Lenders
typically adopt the equator principles developed by commercial banks and the International Finance Corporation, in
accordance with World Bank standards that are a financial industry benchmark for determining, assessing and managing
social and environmental risk in project finance.

Reserverisk

In certain projects or sectors, there may be a risk that the resources earmarked to fund a repayment of the PF Reference
Obligation may be overestimated (for example, for reserves of oil, gas or metals commodities). The risk is increased by the
degree of difficulty in extracting those reserves. In the vast majority of cases, project finance lenders may only lend in
respect of projects that are operational and will not accept exploration or significant development risk. In particular, a project
will need to have demonstrated minimum levels of proven reserves which have been affirmed by independent consultants and
which provide adequate cover for the project finance loan. As part of the process of evaluating such a project, the project
finance lenders would invariably employ a reserves engineer to analyse the geology and structure of a hydrocarbons reservoir
or minerals deposit, as appropriate.

Developments involving oil and gas are commonly undertaken on a joint venture basis, which have implications for project
finance lenders. The principal security available for a project finance lender is the interest of a participant in any production
licence, field facilities, operating agreements (or joint venture agreements), transportation contracts and sales/offtake
contracts, the hydrocarbons being produced and the project insurances. One of the risks that a PF Lender may face is the
likelihood that the operating (or joint venture) agreement among the participants is likely to contain forfeiture provisions
where an individual participant is in default in meeting cash calls or otherwise under the operating (or joint venture)
agreement. A PF Lender's security is in these circumstances likely to be subordinated to the interest of the other participants
and this may diminish the value of the security for the PF Lender. Another issue for a PF Lender is that, although it is
possible to take a charge over exploration and producing licences, the consent of the relevant governmental authority may be
required prior to any actual enforcement of this security and the relevant governmental authority in this connection may
require to approve any proposed transferee of a licence which consent or approval may not be forthcoming.

Production risk

Where the project produces products such as hydrocarbons or minerals, then a project finance lender may seek to take
security over these products. However, in many jurisdictions, title to hydrocarbons and minerals are vested in a relevant
government until they are successfully extracted and therefore no security interest will be possible until the hydrocarbons
have been extracted. For example, in the United Kingdom, North Sea oil in the ground does not belong to the oil companies
but to the Crown. The oil companies are merely granted the right to extract that oil and upon extraction the oil belongs to the
oil companies.

Also, there may be further complications in certain jurisdictions where products are mixed with the same product belonging
to others. An example of this would be where oil or gas is transported through a common transportation system making it
impossible to identify individual ownership interests. In such cases, the extent of the security that a project finance lender
can seek is the right to take delivery of an agreed share of the products once they exit in the common transportation system.

General financial risks

The PF Reference Obligations are generally likely to pay interest at floating rates. A PF Reference Entity may not have the
ability to pass on interest rate variations either directly to users or under the Relevant Project Agreement by way of increased
charges. A significant portion of this floating interest rate exposure is typically hedged by way of interest rate swaps or other
derivatives. Given the uncertainties as to the precise timing of cash flows, the relevant projects may be exposed to limited
residual floating interest rate exposure. In some projects there may be a degree of foreign exchange risk, but PF Lenders will
seek to minimise this through appropriate hedging mechanisms.
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Some transactions may be financed on the basis that the initial term of the financing is relatively short and a bullet or balloon
payment would be required to be made on expiry of the initial term which may then be refinanced. In some projects, this risk
is mitigated through the financing of a long term concession agreement, which ensures a very long contractual period during
which the debt can be repaid. In other cases the project may have a very strong business franchise or long term offtake
contracts which have stable and predictable revenue streams.

Diversification Risk

The risk of Credit Events occurring with respect to the Reference Portfolio and the risk to the Issuer of being required to pay
or to pay an increased amount of Cash Settlement Amounts may be adversely affected by:

(a) the concentration of exposure within the Reference Portfolio or any Sub-Portfolio thereof to any one area or country,
obligor or industry;

(b) the inclusion of a Corporate Reference Entity in more than one Sub-Portfolio; and

(c) as Reference Entity Notional Amounts of each Reference Entity in a Sub-Portfolio are not required to be equal, a
comparatively large Reference Entity Notional Amount being attributed to a particular Reference Entity for the
purposes of one or more Sub-Portfolios.

A CDO of ABS Security may be included in the ABS Direct Portfolio as an ABS Reference Obligation. A CDO of ABS
Security is a security in respect of which, in the reasonable commercial judgment of the Portfolio Swap Counterparty, the
issuer thereof funds the majority of its payments from the cash flows of a portfolio of Asset-Backed Securities. The inclusion
of a CDO of ABS Security may result in a concentration in a particular Asset-Backed Security in the ABS Direct Portfolio
which may adversely affect the risk of the Issuer being required to pay or to pay an increased amount of Cash Settlement
Amounts. An Eligible Credit Swap Transaction may be included in the ABS Direct Portfolio as a Proxy ABS Reference
Obligation. An Eligible Credit Swap Transaction may reference one or more Asset-Backed Securities. The inclusion of such
a Proxy ABS Reference Obligation may result in a concentration in a particular Asset-Backed Security in the ABS Direct
Portfolio which may adversely affect the risk of the Issuer being required to pay or to pay an increased amount of Cash
Settlement Amounts.

A Corporate Reference Entity may be included in more than one Sub-Portfolio. If a Credit Event occurs with respect to that
Corporate Reference Entity, Credit Protection Valuations may be determined in respect of such Corporate Reference Entity
and, at the discretion of the Portfolio Swap Counterparty, one or more of such Sub-Portfolios. The risk of the Issuer being
required to pay or to pay an increased amount of Cash Settlement Amounts may be adversely affected by a Corporate
Reference Entity being included in more than one Sub-Portfolio and:

(a) different Reference Obligations being chosen for the same Corporate Reference Entity for the purposes of different
Sub-Portfolios;

(b) different Reference Obligation Notional Amounts being attributed to the same Reference Obligation of a Reference
Entity for the purposes of different Sub-Portfolios; and

(c) different Credit Protection Valuations in respect of the same Corporate Reference Entity but in respect of separate Sub-
Portfolios being determined at different times or following different Credit Events.

Changes to the Reference Portfolio

In selecting Reference Obligations and in performing its obligations and exercising its rights under the Portfolio Credit Swap,
the Portfolio Swap Counterparty will not act as an adviser, fiduciary or agent or in any other capacity on behalf of the Issuer
or the Noteholders, but will take such actions as are permitted under the Portfolio Credit Swap and which it deems to be in its
interests, which may be adverse to the interests of the Issuer and/or the Noteholders. The Portfolio Swap Counterparty will
have no duty whatsoever to consider the effect of its actions or failure to take action on the Issuer or the Noteholders.

The Portfolio Swap Counterparty may on-sell to third parties the benefits of the credit protection it is purchasing from the
Issuer. As the Portfolio Swap Counterparty's cost for the credit protection is fixed, the Portfolio Swap Counterparty may (so
long as it believes the benefits exceed the risk of suffering losses up to the Global Threshold Amount) attempt to enhance its
profits from this transaction by replacing Reference Entities presently (or at any time in the future) included in the Reference
Portfolio with Reference Entities for which it can charge its market counterparties a greater fee (referred to in the financial
markets as a "credit spread") than the credit spread it is able to charge such parties in connection with those Reference
Entities presently (or at any time in the future) included in the Reference Portfolio. While some Replacements may permit
higher credit spreads to be charged without adversely affecting the overall credit quality of the Reference Portfolio, other
Replacements may be to the detriment of Noteholders as they could decrease the overall credit quality of the Reference
Portfolio. The only constraints on the Portfolio Swap Counterparty's ability to replace one or more Reference Entities (or
increase the Reference Entity Notional Amount of those Reference Entities already included in the Reference Portfolio) for
which it can charge a higher credit spread in place of Reference Entities already in the Reference Portfolio are those imposed
by the Trading Guidelines. Prior to making an investment in the Notes, potential investors should understand the Trading
Guidelines and the constraints they impose.

During the period from, and excluding, the Closing Date until, and including, the Scheduled Amortisation Commencement
Date (or, if earlier, the Termination Date) the Portfolio Swap Counterparty will have the right to adjust the Reference
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Portfolio through the addition, removal or replacement of Reference Entities or through the increase or decrease of Reference
Entity Notional Amounts and/or Reference Obligation Notional Amounts, to add, remove or replace any Reference
Obligation designated in respect of an ABS Reference Entity and/or to add, remove or replace any Reference Obligation
designated in respect of a PF Reference Entity subject to compliance with the Trading Guidelines. On and after the Scheduled
Amortisation Commencement Date the Portfolio Swap Counterparty will have the right to adjust the Reference Portfolio
through the removal of Reference Entities or the decrease of Reference Entity Notional Amounts and/or Reference
Obligation Notional Amounts. Accordingly, the nature and extent of the risks assumed by the Issuer (and indirectly) the
Noteholders will change over time and accordingly may do so in a manner adverse to the interests of the Issuer and the
Noteholders.

In exercising such rights the Portfolio Swap Counterparty is not obliged to consider the interests of the Issuer, the
Noteholders or any other person.

The Portfolio Swap Counterparty will not be obliged to remove a Reference Entity from the Reference Registry if either it or
the Reference Portfolio falls out of compliance with the Entity Criteria or Reference Portfolio Criteria after the inclusion of
such entity on the Closing Date or pursuant to a Replacement made in accordance with the Trading Guidelines.

Satisfaction of the Moody's Trading Model Test

The only constraints on the Portfolio Swap Counterparty's ability to make Replacements are those imposed by the Trading
Guidelines including, without limitation, the requirement that after giving effect to such Replacement (together with any
other Replacements made in the same Replacement Sequence) the Moody's Trading Model Test is satisfied at such time.

The Moody's Trading Model Test is intended to compare the measure of the ultimate expected loss of principal and interest
with or without giving effect to the proposed Replacement. In August 2005, to simplify the application of the Moody's
Trading Model Test, Moody's introduced a numeric rating measure which it has called the 'Moody's metric'. The Moody's
metric is a numerical proxy for an expected loss over a given time horizon. The Moody's metric is an output of the Moody's
Trading Model and utilises an ordinal rating scale wherein a single integer corresponds to the expected loss 'boundary' for a
given Moody's rating category, irrespective of the time horizon considered. While the actual expected loss 'limit' varies with
maturity, the Moody's metric remains constant. For example, for a 'Aaa' and 'Aal' rating, the expected loss hurdle
corresponds to a Moody's metric of '1' and '2', respectively. The Moody's metric is intended to offer more granularity when
assessing the credit quality between Moody's rating categories and to give insight as to 'how close' a tranche is to a rating
boundary and to allow differentiation between a 'strong' and 'weak' expected loss relative to a rating hurdle. If the Moody's
metric increases for a given tranche, there has been deterioration in credit quality. It is important to note that while the
Moody's metric mechanism is intended to allow Moody's to estimate the ultimate expected loss of principal and interest, the
Moody's Trading Model does not provide the rating which Moody's ultimately ascribes to any tranche. The Moody's metric
is defined herein as the "M oody's Metric Measure".

The Moody's Trading Model Test is satisfied as at any time with respect to a Replacement (after giving effect to such
Replacement together with any other Replacements made in the same Replacement Sequence) if: (a) the Moody's Metric
Measure of each Class of Notes is lower than or equal to the Maximum Moody's Metric Measure of such Class of Notes; or
(b) in respect of each Class of Notes: (A) in relation to which the Moody's Metric Measure of such Class of Notes is within
the Moody's Permissible Metric Measure Range for such Class of Notes prior to the commencement of the relevant
Replacement Sequence which includes the relevant Replacement, the Moody's Metric Measure of such Class of Notes is
maintained or improved thereby; or (B) in relation to which the Moody's Metric Measure of such Class of Notes is greater
than the Moody's Metric Threshold of such Class of Notes prior to the commencement of the relevant Replacement Sequence
which includes the relevant Replacement: (i) the Moody's Metric Measure of such Class of Notes is reduced to less than or
equal to the Moody's Metric Threshold of such Class of Notes; (ii) the Super-Senior Trading Test has been satisfied and the
Moody's Metric Measure of such Class of Notes is maintained or improved thereby; or (iii) the Controlling Class Trading
Test has been satisfied and the Moody's Metric Measure of such Class of Notes is maintained or improved thereby.

The Super-Senior Trading Test is satisfied as at any time (or, if a Super-Senior Approved Replacement Period has been
specified by a Super-Senior Swap Counterparty, during such Super-Senior Approved Replacement Period) in respect of a
Replacement (together with any other Replacements made in the same Replacement Sequence) if the Portfolio Swap
Counterparty has confirmed in writing to each of the Issuer and the Note Trustee (with a copy to Moody's) that a Super-
Senior Swap Counterparty has confirmed in writing to the Portfolio Swap Counterparty that it has consented to the Portfolio
Swap Counterparty either: (i) making the identical replacements to the relevant Super-Senior Swap Portfolio; or (ii)
continuing to make replacements to the relevant Super-Senior Swap Portfolio in accordance with the Trading Guidelines
during the Super-Senior Approved Replacement Period specified by such Super-Senior Swap Counterparty.

There can be no assurance that the Portfolio Swap Counterparty will conclude a Super-Senior Swap with a Super-Senior
Swap Counterparty or, if such a Super-Senior Swap has been concluded, that such Super-Senior Swap will not terminate
prior to the end of the Replacement Period or that a Super-Senior Swap Counterparty will agree to the inclusions of terms
whereby it can be requested to consent to the Portfolio Swap Counterparty continuing to make replacements to the relevant
Super-Senior Swap Portfolio. Although it is anticipated, based on information provided by the Portfolio Swap Counterparty,
that (a) the terms of any Super-Senior Swap entered into by the Portfolio Swap Counterparty will be on substantially the
same terms as the Portfolio Credit Swap, and (b) a Super-Senior Swap Portfolio included in any Super-Senior Swap as at the
date such Super-Senior Swap is entered into by the Portfolio Swap Counterparty will be substantially similar to the Reference
Portfolio as at such date, there can be no assurance (i) in the case of any such Super-Senior Swap, that such terms will not be
amended, varied, supplemented or modified by the parties thereto from time to time in their absolute discretion and (ii) in the

36



case of any such Super-Senior Swap Portfolio, that the composition of the Super-Senior Swap Portfolio and the Reference
Portfolio will not diverge after such date.

A Super-Senior Swap Counterparty (if any) shall not act as an adviser, fiduciary or agent or in any other capacity on behalf of
the Issuer, the Noteholders or the Portfolio Swap Counterparty, but will take such actions as are permitted under the relevant
Super-Senior Swap which it deems to be in its interests, which may be adverse to the interests of the Issuer, the Noteholders
or the Portfolio Swap Counterparty. A Super-Senior Swap Counterparty (if any) will have no duty whatsoever to consider the
effect of its actions or failure to take action on the Issuer, the Noteholders or the Portfolio Swap Counterparty.

The Controlling Class Trading Test is satisfied as at any time (or, if a Controlling Class Approved Replacement Period has
been specified, during such Controlling Class Approved Replacement Period) in respect of a Replacement (together with any
other Replacements made in the same Replacement Sequence) if the Portfolio Swap Counterparty has confirmed in writing to
the Note Trustee (with a copy to Moody's) that the Noteholders of the Controlling Class have passed a resolution in respect of
an Approved Trading Matter in accordance with the Conditions consenting to either: (i) such Replacement; or (ii) the
Portfolio Swap Counterparty continuing to make Replacements in accordance with the Trading Guidelines during such
Controlling Class Approved Replacement Period.

A resolution in respect of an Approved Trading Matter by way of a Special Written Resolution of the holders of Notes of the
Controlling Class or a resolution duly passed at any meeting of the holders of Notes of the Controlling Class will be binding
on all Noteholders (whether or not, in the case of a resolution duly passed at any meeting of the holders of Notes of the
Controlling Class, all Classes were present at such meeting) and each holder of Notes will be bound to give effect to it
accordingly. Potential investors are referred to the section below entitled "Conflicts between Classes" in relation to potential
conflicts of interests between the Controlling Class and the other Classes of Notes and to the section entitled "Terms and
Conditions of the Notes" in relation to the procedures for passing a resolution in respect of an Approved Trading Matter.

The Portfolio Swap Counterparty shall not be liable to the Issuer or the Noteholders by reason of having acted upon any
Special Written Resolution in respect of an Approved Trading Matter believed by it to be genuine or, in the case of any
resolution in respect of an Approved Trading Matter purporting to have been passed at any meeting of the Controlling Class
in respect whereof minutes have been made and signed even though subsequent to its acting it may be found that there was
some defect in the constitution of the meeting or the passing of the resolution or, in the case of any Special Written
Resolution, there was some defect in the execution thereof or that for any reason the resolution was not valid or binding upon
the Controlling Class or the other Noteholders (as the case may be).

Valuation of Credit Protection Claims
Calculation of Credit Protection Valuations

Credit Protection Valuations are the basis upon which any obligation of the Issuer to pay Cash Settlement Amounts will be
assessed. If Aggregate Credit Protection Valuations exceed the Global Threshold Amount then the Issuer will be obliged to
pay one or more Cash Settlement Amounts to the Portfolio Swap Counterparty (and Noteholder Contributions may arise). For
each Reference Entity and Sub-Portfolio in relation to which the Conditions to Settlement are satisfied, the Calculation Agent
will determine a Credit Protection Valuation.

Other than in the case of a Partial Principal Loss Claim or a Fixed Recovery Exposure, the Calculation Agent will attempt to
quantify the credit protection claim by seeking market rate valuations on a Valuation Date for one or more Reference
Obligations of the relevant Reference Entity as selected by the Portfolio Swap Counterparty. Credit Protection Valuations in
respect of a Reference Entity and a Sub-Portfolio will be determined by reference to the Aggregate Reference Obligation
Loss Amount determined in respect of that Reference Entity (for the purposes of that Sub-Portfolio) and, in the case of an
Inner Tranche Reference Entity, the sum of the other Aggregate Reference Obligation Loss Amounts determined in respect of
that Sub-Portfolio. For each Reference Obligation designated in respect of a Reference Entity for the purposes of a Sub-
Portfolio, a Reference Obligation Loss Amount will be determined by reference to the Reference Obligation Notional
Amount and to the Final Price valuations obtained in respect of such Reference Obligation (for the purposes of such Sub-
Portfolio). Pursuant to procedures set out in the Portfolio Credit Swap the Calculation Agent will attempt to determine the
market values of such Reference Obligations by obtaining firm bid quotations from a number of Dealers selected by it and, at
the election of the Portfolio Swap Counterparty, one or more third parties. Reference Obligations may be illiquid
investments notwithstanding the occurrence of a Credit Event and are likely to be illiquid after such an event. The value of
bid quotations (and consequently Credit Protection Valuations) may be adversely affected by factors other than the
occurrence of a Credit Event including the amount of the obligation in respect of which the bid is given, the number and
nature of Dealers from which bids are sought, the number of attempts made to elicit bids, the amount of time between the
occurrence of a Credit Event and the request for bids as well as general economic conditions, the condition of certain
financial markets, political events, developments or trends in any particular industry and changes in prevailing interest rates.

In respect of a PF Reference Obligation, if the Final Price cannot be determined by reference to the market valuation
procedures described above and the Work-out Process has not completed within a specified time period, the Reference
Obligation Loss Amount with respect to such PF Reference Obligation will be determined by reference to the appraised
residual value of such PF Reference Obligation determined by independent valuation agents. However, such appraised
residual value may be less than the actual value (and conversely the appraised loss may be greater than the actual loss) in
respect of such PF Reference Obligation.

If a Partial Principal Loss Claim based on an ABS Permanent Reduction of Principal is made in respect of an ABS Reference
Entity, the Reference Obligation Loss Amount will be the Principal Writedown Amount relating thereto. If a Partial
Principal Loss Claim based on a Proxy ABS Loss Event is made in respect of a Proxy ABS Reference Entity, the relevant
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Proxy ABS Loss Event Settlement Amount will have been determined under the settlement procedures applicable to the
relevant Eligible Credit Swap Transaction and the Reference Obligation Loss Amount shall be the lesser of the Proxy ABS
Loss Event Settlement Amount and the Proxy ABS Reference Obligation Notional Amount of such Proxy ABS Reference
Obligation.

For so long as the Aggregate Reference Obligation Loss Amount for a Corporate Reference Entity for the purposes of an
Inner Tranche Portfolio, when aggregated with all other Aggregate Reference Obligation Loss Amounts previously
determined and verified in respect of that Sub-Portfolio, is less than or equal to the Tranche Threshold Amount applicable to
that Sub-Portfolio, the Credit Protection Valuation determined in respect of such Corporate Reference Entity and such Sub-
Portfolio will be zero. The Tranche Threshold Amount for each Inner Tranche Portfolio is as set out in the Reference
Registry and may be changed from time to time by the Portfolio Swap Counterparty in accordance with the provisions
relating to a Replacement. A Tranche Threshold Amount is not applicable to the Direct Portfolio.

If a Corporate Reference Entity and a Sub-Portfolio is designated as a Fixed Recovery Exposure, the Reference Obligation
Loss Amount and thus the Credit Protection Valuation in respect of each Reference Obligation of such Corporate Reference
Entity and the relevant Sub-Portfolio will not be determined by reference to the market valuations described above in respect
of such Reference Obligations but will instead be determined by reference to the Fixed Recovery Percentage. The Fixed
Recovery Percentage specified in respect of a Corporate Reference Entity may be less than the Final Price of the relevant
Corporate Reference Obligation had the Final Price of the Corporate Reference Obligation been determined by reference to
the market valuation procedures described above.

No Loss Required

The Portfolio Swap Counterparty may or may not have credit exposures to the Reference Entities, Benchmark Obligations
and/or Reference Obligations. At its discretion, the Portfolio Swap Counterparty may elect not to have a credit exposure to
any Reference Entities, Benchmark Obligations or Reference Obligations at all. Credit Protection Amounts and Cash
Settlement Amounts may be determined and become payable whether or not the Portfolio Swap Counterparty has suffered a
loss of any nature whatsoever (however caused) with respect to the relevant Reference Entity or Reference Obligations.

Liquidity and Volatility of Reference Obligations

Following the occurrence of a Credit Event with respect to a Reference Entity there may be a limited market or an absence of
a market for the Reference Obligations thereof which is likely to adversely affect the market prices for such Reference
Obligation used to determine a Reference Obligation Loss Amount for such Reference Obligation. Notwithstanding the
occurrence of a Credit Event with respect to a Reference Entity the market value of Reference Obligations may be adversely
affected by general economic conditions, the general conditions of the financial markets, political events, developments or
trends in any particular industry and changes in prevailing interest rates.

No L egal or Beneficial Interest in Obligations of Reference Entities or Reference Obligations

Under the Portfolio Credit Swap, the Issuer will have a contractual relationship only with the Portfolio Swap Counterparty
and not with any Reference Entity. The Portfolio Credit Swap does not constitute a purchase or other acquisition or
assignment of any interest in any obligation of any Reference Entity. Accordingly none of the Issuer, the Note Trustee, the
Security Trustee or any other Secured Party will have any recourse against the issuer and/or guarantor of any Reference
Obligation (or any other credit support provided in relation thereto). The Issuer will have no right either directly or via the
Portfolio Swap Counterparty to require the Portfolio Swap Counterparty to enforce compliance by the issuer and/or guarantor
of a Reference Obligation with the terms of a Reference Obligation or any rights of set-off against the issuer and/or guarantor
of a Reference Obligation or any voting rights with respect to any Reference Obligation. The Issuer will not directly benefit
from any underlying assets or enhancements supporting a Reference Obligation and will not have the benefits of any
remedies that would normally be available to a holder of a Reference Obligation. The obligations of the Issuer under the
Portfolio Credit Swap exist regardless of whether the Portfolio Swap Counterparty has any legal or beneficial interest in any
obligations of any Reference Entity.

The Portfolio Swap Counterparty will not be obliged to account for any payments or amounts that it may receive in respect of
any Reference Obligation of a Reference Entity.

No Agency Relationship

Neither the Portfolio Swap Counterparty nor any of its affiliates is acting as an adviser, fiduciary or agent or in any other
capacity on behalf of the Issuer or the Noteholders. In performing its obligations and exercising its rights under the Portfolio
Credit Swap, the Portfolio Swap Counterparty will not act as an adviser, fiduciary or agent or in any other capacity on behalf
of the Issuer or the Noteholders, but will take such actions as are permitted under the Portfolio Credit Swap and which it
deems to be in its interests, which may be adverse to the interests of the Issuer and/or the Noteholders. The Portfolio Swap
Counterparty will have no duty whatsoever to consider the effect of its actions or failure to take action on the Issuer or the
Noteholders. In exercising, or failing to exercise, any of their respective rights or powers arising under or in connection with
their respective holdings (if any) of any obligation of any Reference Entity, neither the Portfolio Swap Counterparty nor its
affiliates will act as an adviser, fiduciary or agent or in any other capacity on behalf of the Issuer or the Noteholders.

Dealings with respect to Refer ence Entities and their Obligations

Reference Entities may include entities to which the Portfolio Swap Counterparty and/or the other Transaction Participants
and their respective affiliates have, or do not have, credit exposure. Although the Portfolio Swap Counterparty and/or the
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other Transaction Participants and their respective affiliates may have entered into and may from time to time enter into
business transactions with Reference Entities, the Portfolio Swap Counterparty and/or the other Transaction Participants and
their respective affiliates at any time may or may not hold obligations of or have any business relationship with any particular
Reference Entity.

Each of the Portfolio Swap Counterparty and each other Transaction Participant and their respective affiliates may:
(a)  deal in any obligation of any Reference Entity;

(b) accept deposits from, make loans or otherwise extend credit to, and generally engage in any kind of commercial or
investment banking or other business transactions with any Reference Entity and any investment manager or trustee
related to any obligation of any Reference Entity; and

(c) act, with respect to transactions described in the preceding clauses (a) and (b) in the same manner as if the Portfolio
Credit Swap and the Notes did not exist and without regard as to whether any such action might have an adverse affect
on any obligation of any Reference Entity, any investment manager or trustee related to such obligation of any
Reference Entity, the Issuer or the Noteholders.

Such parties may accordingly derive revenues and profits from such activities without any duty to account therefor.

Information Regarding the Reference Portfolio
No Investigation

No investigations, searches or other inquiries have been made by or on behalf of the Issuer or the Transaction Participants in
respect of any Reference Entity and no representations or warranties have been or are given by the Issuer or any Transaction
Participant in respect thereof. None of the Issuer or any Transaction Participant will have any responsibility or duty to make
any such investigations, to keep any such matters under review or to provide the investors with any information in relation to
such matters or to advise as to the attendant risks.

No Representations

None of the Issuer or any other Transaction Participant makes any representation or warranty, express or implied, in respect
of any Reference Entity or Reference Obligation.

No further Information

The Issuer and any other Transaction Participant may acquire information with respect to a Reference Obligation, the issuer
and/or guarantor thereof, or with respect to any other Transaction Participant that may be material in the context of the Notes
and may or may not be publicly available or known. None of such persons will be under any obligation to make such
information (whether or not confidential) available to Noteholders or any other person save as expressly provided in the
Transaction Documents.

Collateral Risk

Payments of amounts of interest and principal due on the Notes depends upon, among other things, the performance of the
GIC Provider under the Investment Agreement and the GIC Guarantor under the GIC Guarantee. If the GIC Provider
defaults with respect to its payment obligation under the Investment Agreement, recourse may be had against the GIC
Guarantor pursuant to the GIC Guarantee for the prompt payment of the amounts owing to the Issuer by the GIC Provider
under the Investment Agreement. If the GIC Guarantor defaults under the GIC Guarantee, there can be no assurance that
there will be sufficient funds available to pay all amounts of principal and interest on the Notes.

If the Applicable Collateral Arrangement at any time is or includes a Repo Arrangement, payment of amounts of interest and
principal due on the Notes depends upon, among other things, the performance of the Eligible Repo Counterparty under the
Repurchase Agreement and the Repo Guarantor under the Repo Guarantee. If the Eligible Repo Counterparty defaults and
the Repurchase Agreement is terminated, the obligation of the Eligible Repo Counterparty to pay the Outstanding
Repurchase Price under the Repurchase Agreement will be accelerated and netted against the obligation of the Issuer, in such
circumstances, to pay the aggregate Market Value of the Repo Collateral (together with accrued Income thereon) to the
Eligible Repo Counterparty. It should be noted that at any time the Repo Collateral may be comprised in whole or in part by
Eligible Investments which are denominated in Dollars, Euro and/or Sterling. There can be no assurance that the aggregate
Market Value of the Repo Collateral will equal or exceed the Outstanding Repurchase Price which is to be paid in Euro. If
the aggregate Market Value of the Repo Collateral does not equal or exceed the Outstanding Repurchase Price, recourse may
be had against the Repo Guarantor pursuant to the terms of the Repo Guarantee for the prompt payment of any amount due
and owing to the Issuer by the Eligible Repo Counterparty if such amount is not paid in accordance with the terms of the
Repurchase Agreement. If the Repo Guarantor defaults under the Repo Guarantee, the only amounts available for
application by the Security Trustee pursuant to the Enforcement Order of Priority may be the net proceeds realised by the sale
of the Repo Collateral and thus there can be no assurance that there will be sufficient funds available to pay all amounts of
interest and principal due on the Notes.
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Features of the Notes

The amount of principal repayable in respect of the Notes at any time will be limited to the Adjusted Principal Balance of the
Notes. The Adjusted Principal Balance of the Notes is credit-linked to the performance of the Reference Portfolio as
described below. Noteholders will be exposed to the credit risks of the Reference Entities (and the Reference Obligations
thereof) to the full extent of their investment in the Notes and must rely solely on the Collateral Principal Proceeds, subject to
the payment of Cash Settlement Amounts and certain expenses from such sources, for the payment of the Adjusted Principal
Balance of the Notes. The amount of principal repaid upon any redemption of any Class of Notes may therefore be less than
the amount invested and in certain cases may be zero.

Subordination

Payments of principal and interest in respect of a Class of Notes will not be made until all respective payments of principal
and interest due in respect of all Classes of Notes more senior than it are made.

Accordingly, the rights to receive payments in respect of the Class I Notes are junior and subordinate to the rights to receive
payments in respect of the Class H Notes, the Class G Notes, the Class F Notes, the Class E Notes, the Class D Notes, the
Class C Notes, the Class B Notes, the Class A2 Notes and the Class A1 Notes. The rights to receive payments in respect of
the Class H Notes are junior and subordinate to the rights to receive payments in respect of the Class G Notes, the Class F
Notes, the Class E Notes, the Class D Notes, the Class C Notes, the Class B Notes, the Class A2 Notes and the Class Al
Notes. The rights to receive payments in respect of the Class G Notes are junior and subordinate to the rights to receive
payments in respect of the Class F Notes, the Class E Notes, the Class D Notes, the Class C Notes, the Class B Notes, the
Class A2 Notes and the Class A1 Notes. The rights to receive payments in respect of the Class F Notes are junior and
subordinate to the rights to receive payments in respect of Class E Notes, the Class D Notes, the Class C Notes, the Class B
Notes, the Class A2 Notes and the Class A1 Notes. The rights to receive payments in respect of the Class E Notes are junior
and subordinate to the rights to receive payments in respect of the Class D Notes, the Class C Notes, the Class B Notes, the
Class A2 Notes and the Class A1 Notes. The rights to receive payments in respect of the Class D Notes are junior and
subordinate to the rights to receive payments in respect of the Class C Notes, the Class B Notes, the Class A2 Notes and the
Class A1 Notes. The rights to receive payments in respect of the Class C Notes are junior and subordinate to the rights to
receive payments in respect of the Class B Notes, the Class A2 Notes and the Class A1 Notes. The rights to receive
payments in respect of the Class B Notes are junior and subordinate to the rights to receive payments in respect of the Class
A2 Notes and the Class Al Notes. The rights to receive payments in respect of the Class A2 Notes are junior and subordinate
to the rights to receive payments in respect of the Class A1 Notes. The rights to receive payments in respect of the Class Al
Notes are senior to the rights to receive payments in respect of the Class A2 Notes and each other Class of Notes.

Allocations of L 0ss

To the extent that any Noteholder Contribution is applicable to any Cash Settlement Amount payable by the Issuer, the
Adjusted Principal Balance of one or more Classes of Notes will be reduced, automatically and without any commensurate
payment to such Noteholders, in the Reverse Order of Seniority, until the Adjusted Principal Balance of each such Class is
reduced to zero.

Interest Entitlement

The amount of interest payable to Noteholders will be determined by reference to the Adjusted Principal Balance of the
Notes and reductions in the Adjusted Principal Balance of the Notes will reduce the amount of interest payable on such Notes
accordingly.

If an amount of the Adjusted Principal Balance of the Notes is reinstated pursuant to the Conditions, no retrospective
payments of interest will be payable in respect of such reinstated amount.

If any Notes remain outstanding on or after the Termination Date, such Notes will continue to accrue interest at a Rate of
Interest of EURIBOR flat only.

Interest payments due on the Notes will be funded by interest earned on the Principal Collections Account and the Interest
Collections Account, together with payments by (i) the Portfolio Swap Counterparty of Portfolio Credit Swap Premium
(pursuant to the Portfolio Credit Swap), (ii) the GIC Provider (or the GIC Guarantor pursuant to the GIC Guarantee) of GIC
Interest (pursuant to the Investment Arrangement), (iii) if the Applicable Collateral Arrangement is or includes a Repo
Arrangement, the Eligible Repo Counterparty (or the Repo Guarantor pursuant to the Repo Guarantee) of Repo Premium
(pursuant to the Repurchase Agreement), and (iv) if the Applicable Collateral Arrangement is or includes a TRS
Arrangement, any Eligible TRS Counterparty of TRS Premium (pursuant to any TRS Arrangement), subject to the payment
of certain expenses from such funds.

Redemption

To the extent not previously paid or reduced, the aggregate Adjusted Principal Balance of, and accrued and unpaid interest
on, the Notes will be due and payable on the Payment Date scheduled to fall in July, 2040 (the "L egal M aturity Date").

The date on which payment of principal of the Notes is scheduled to commence is the Scheduled Amortisation
Commencement Date, being the Payment Date scheduled to fall in July, 2017 (the "Scheduled Amortisation
Commencement Date"). Payment of principal of the Notes may commence prior to the Scheduled Amortisation
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Commencement Date as a result of the occurrence of the Tax Redemption Date, the Enforcement Date, the Optional
Termination Date or the Early Termination Date.

To the extent that the Notes are redeemed prior to the Legal Maturity Date the holders of the Notes will bear the risk of
reinvesting principal payments at a yield equal to the yield on their Notes.

Amortised Redemption

On the earlier to occur of (a) the Scheduled Amortisation Commencement Date or (b) the Termination Date, and on each
Payment Date thereafter the Issuer will, subject to any prior ranking claims in accordance with the Order of Priority, apply
Collateral Principal Proceeds (realised in accordance with the Collateral Realisation Procedures) in an amount equal to the
Distributable Principal Amount together with Interest Collections available therefor in redemption of the Notes in the Order
of Seniority and, within each Class, on a pro rata basis until they are fully redeemed (at their Redemption Price together with
any accrued but unpaid interest thereon). On each Redemption Date (other than the Legal Maturity Date) the amount of funds
available for the payment of principal on the Notes will be limited to the Distributable Principal Amount for that date being
an amount equal to the Adjusted Principal Balance of the Notes less the Maximum Noteholder Contribution Liability. The
Maximum Noteholder Contribution Liability (and thus the Distributable Principal Amount) on any date will be dependent
upon the actual and potential liabilities of the Issuer under the Portfolio Credit Swap. The liabilities of the Issuer under the
Portfolio Credit Swap will amortise on and after the earlier of the Scheduled Amortisation Commencement Date and the
Termination Date pursuant to certain mandatory amortisation provisions of the Portfolio Credit Swap and at the option of the
Portfolio Swap Counterparty.

If and for so long as a positive Maximum Noteholder Contribution Liability exists, the Notes or a portion thereof will remain
outstanding.

Amortisation

On the Scheduled Amortisation Commencement Date, all Reference Entities other than: (a) any ABS Reference Entity; (b)
any Defaulted Corporate Reference Entity; and (c) any PF Reference Entity, will be removed from the Reference Portfolio.

On the Termination Date, all Reference Entities other than: (a) any Defaulted Reference Entity; (b) any ABS Reference
Entity in respect of which a Potential Failure to Pay has occurred and the Conditions to Settlement remain capable of being
satisfied; and (c) any PF Reference Entity in respect of which a Credit Event Notice has been delivered and the Conditions to
Settlement have been satisfied or remain capable of being satisfied, will be removed from the Reference Portfolio.

After the delivery of a Credit Event Notice in respect of an ABS Reference Entity (other than Proxy ABS Reference Entities),
the maximum liability of the Issuer in respect of such ABS Reference Entity under the Portfolio Credit Swap is the sum of
cach Reference Obligation Notional Amount of each Reference Obligation thereof less, in each case, the Distribution
Amount, if any, applicable thereto.

The timing of any repayments of principal in respect of the Reference Obligations will depend upon the structural features of
such obligations including, without limitation, early redemption provisions, deferral of redemption provisions, credit
enhancement features, the frequency and exercise of any optional redemption features, enforcement of security (if any), the
actual level of recoveries following enforcement and the quality of asset/collateral administrators and managers and global,
regional and industry-specific economic conditions.

Optional Amortisation through Removals

The Portfolio Swap Counterparty will remain entitled on or after the Scheduled Amortisation Commencement Date to
remove (but not replace) any Reference Entity or reduce (but not increase) the Reference Entity Notional Amount thereof or
any Reference Obligation Notional Amount relating thereto.

Optional Termination Date

The Portfolio Swap Counterparty may, but is not obliged to, designate, by not less than 5 nor more than 60 Business Days
written notice to the Issuer, the Payment Date scheduled to fall in July, 2012 or any Payment Date falling thereafter as the
Optional Termination Date under the Portfolio Credit Swap.

Tax Redemption

Upon the occurrence of a Tax Termination Event (as described herein) the Issuer may, subject to certain conditions, designate
any Payment Date as the Tax Redemption Date on giving not less than 30 nor more than 60 calendar days notice to the
Noteholders (which notice will be irrevocable). If the repayment of principal of the Notes has not commenced prior to the
Tax Redemption Date, the repayment of principal of the Notes will commence on such date in accordance with the provisions
described herein.

Early Termination Date

If the repayment of principal of the Notes has not commenced prior to the designation of an Early Termination Date (as
described herein) under the Portfolio Credit Swap, the repayment of principal of such Notes will, subject to the application of
any enforcement procedures, commence in accordance with the provisions described herein.
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Enforcement

If an Event of Default (other than pursuant to Condition 9.1(f) (Enforcement)) or a Collateral Acceleration Event occurs and
is continuing and has not been waived by the Note Trustee or a Swap Illegality Event occurs, the Note Trustee may, at any
time, and will if so directed in writing by an Extraordinary Resolution of the Controlling Class or in writing by Noteholders
holding 50 per cent. or more of the Initial Principal Balance of the Controlling Class (subject to being indemnified and/or
secured to its satisfaction) deliver a Note Default Notice or a Collateral Acceleration Note Redemption Notice, as the case
may be, to the Issuer declaring the Notes to be immediately due and payable. The Notes will become immediately due and
payable at their respective Redemption Amounts, together with any accrued but unpaid interest on such Notes.

Following the occurrence of an Enforcement Event the Security Trustee will, at its discretion or (subject to being indemnified
and/or secured to its satisfaction) if so directed by an Instructing Party and unless it has already given such notice at such
time, give an Enforcement Notice to the Issuer declaring the Security to be enforceable.

The Security will become enforceable on the Enforcement Date. The Enforcement Date will occur and the Notes will
become immediately due and payable at their respective Redemption Amounts (together with accrued but unpaid interest
thereon) on the earlier of (a) the Note Default Notice Delivery Date or the Note Redemption Notice Delivery Date (as the
case may be) and (b) the date that an Enforcement Notice is deemed to be delivered to the Issuer pursuant to the Security
Trust Deed. If the repayment of principal of the Notes has not commenced prior to the Enforcement Date, the repayment of
principal of such Notes will commence on such date in accordance with the provisions described herein.

Gross-up Provisions

All payments of principal and interest in respect of the Notes will be made free and clear of, and without withholding or
deduction for, any Taxes unless such withholding or deduction is required by law. In that event, but only if the Issuer has (at
the discretion of the Portfolio Swap Counterparty) been specifically provided with funds for the payment thereof by and at
the election of the Portfolio Swap Counterparty and subject to certain exceptions described in the Conditions, the Issuer will
pay such Additional Amounts as will result in the receipt by the Noteholders of such amounts as would have been received
by them if no such withholding or deduction had been required. There can be no guarantee that the Portfolio Swap
Counterparty will elect to provide the Issuer with funds for such purpose.

If the Portfolio Swap Counterparty elects not to pay such additional amounts, the Issuer will not be required to gross up any
payments to the Noteholders and will withhold or deduct from any such payments any amounts on account of tax where so
required by law or any relevant taxing authority.

Limited L iquidity; Restrictionson Transfer

There is currently no market for the Notes. There can be no assurance that a secondary market for any of the Notes will
develop or, if a secondary market does develop, that it will provide the holders of the Notes with liquidity or that it will
continue for the life of the Notes. Moreover, the limited scope of information available to the Issuer, the Note Trustee, the
Security Trustee and the Noteholders regarding the Reference Entities and the nature of any Credit Event, including
uncertainty as to the extent of any reduction of the Adjusted Principal Balance of the Notes if a Credit Event has occurred
but, at such time, any Credit Protection Valuation has not been determined, may adversely affect the liquidity of the Notes.
Consequently, any purchaser of the Notes must be prepared to hold such Notes for an indefinite period of time or until final
redemption or maturity of the Notes. The Notes have not been and will not be registered under the Securities Act, any United
States state securities laws or the securities laws of any other jurisdiction and are being issued and sold in reliance upon
exemptions from registration provided by such laws. No Note may be sold or transferred unless such sale or transfer (i) is
exempt from the registration requirements of the Securities Act and applicable state securities laws, (ii) in the case of any
Notes other than Class I Notes, will not constitute or result in a non exempt "prohibited transaction" under ERISA or Section
4975 of the Code, (iii) in the case of the Class I Notes only, will not be to an employee benefit plan as defined in and subject
to ERISA, a plan as described in and subject to Section 4975 of the Code, an entity using the assets of or acting on behalf of
any such plan, or an entity whose underlying assets are deemed to include plan assets of any such plan, and (iv) is made to
(A) anon-U.S. person outside the United States, or (B) a "qualified purchaser" (within the meaning of Section 2(a)(51) of the
1940 Act and the rules thereunder) that is also a "qualified institutional buyer" (as defined in Rule 144A under the Securities
Act). Transferees of beneficial interests in a Global Rule 144A Note or Global Reg S Note will be deemed to have made
certain representations set forth in the Note Trust Deed and described herein. The Issuer will not provide registration rights
to any purchaser of the Notes and neither the Issuer, the Note Trustee, nor any other person may register the Notes under the
Securities Act or any other securities laws. See "Restrictions on Purchase and Transfer of the Notes". Such restrictions on
the transfer of the Notes and of interests therein may further limit their liquidity.

L everaged I nvestment

Pursuant to the Portfolio Credit Swap and each Inner Tranche Portfolio, the Issuer assumes credit risk in respect of portfolios
which are far greater in notional size than the maximum amount of Cash Settlement Amounts which the Issuer is potentially
liable to pay in respect thereof. In the case of the Inner Tranche Portfolios, the Tranche Thickness Amount of each Inner
Tranche Portfolio constitutes 6 per cent. of the notional size of that Inner Tranche Portfolio. Accordingly the initial notional
size of each Inner Tranche Portfolio may be as large as EUR 1,225,000,000 and the Aggregate Initial Inner Tranche Portfolio
Size may be as large as EUR 12,250,000,000.
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The Portfolio Credit Swap is a leveraged investment. Use of leverage is a speculative investment technique and generally
increases an investor's opportunity for gain or loss. The leverage created through the use of the Inner Tranche Portfolios
enables the Issuer to offer the Notes at their respective Rates of Interest, which are higher than the rates the Issuer would have
been able to provide had no leverage been used. In exchange for receiving such higher rates, Noteholders are exposed to the
credit risk of a significantly larger Reference Portfolio than would be the case had no leverage been used. Prior to making an
investment in the Notes, investors should make their own determination that they are being sufficiently compensated for the
risks inherent in the Reference Portfolio.

Volatility

The market value of the Notes is likely to vary substantially over time and may be significantly less than par (or even zero) in
certain circumstances.

Conflicts between Classes

Various potential and actual conflicts of interest may arise between the interests of the Noteholders of one Class of Notes, on
the one hand, and Noteholders of any other Class of Notes, on the other. The Note Trustee is obliged, in certain
circumstances, to take into account the interests of the Noteholders of the Controlling Class as a class in taking any
discretionary action or making any discretionary determination with respect to the Charged Assets in priority to the interests
of the other Classes. In the case of a conflict arising that does not concern the Controlling Class, the Note Trustee is obliged,
in certain circumstances, to take into account the interests of the Noteholders of the most senior Class (in the Order of
Seniority) affected by such conflict (as one class and not individually).

In certain circumstances the Security Trustee will, subject to full indemnification, be obliged to act at the direction of the
Note Trustee, which may act in the interests of the Controlling Class without regard to the interests of the Noteholders of
other Classes.

As more fully set out in the section above entitled "Satisfaction of the Moody's Trading Model Test", where the Moody's
Metric Measure of a Class of Notes is greater than the Moody's Metric Threshold of such Class of Notes prior to the
commencement of a Replacement Sequence which includes a given Replacement, the Portfolio Swap Counterparty shall only
be entitled to make such Replacement if, inter alia, after giving effect to such Replacement together with any other
Replacements made in the same Replacement Sequence: (i) the Moody's Metric Measure of such Class of Notes is reduced to
less than or equal to the Moody's Metric Threshold of such Class of Notes; (ii) the Super-Senior Trading Test is satisfied and
the Moody's Metric Measure of such Class of Notes is maintained or improved thereby; or (iii) the Controlling Class Trading
Test is satisfied and the Moody's Metric Measure of such Class of Notes is maintained or improved thereby.

The Controlling Class Trading Test is satisfied as at any time (or, if a Controlling Class Approved Replacement Period has
been specified, during such Controlling Class Approved Replacement Period) in respect of a Replacement (together with any
other Replacements made in the same Replacement Sequence) if the Portfolio Swap Counterparty has confirmed in writing to
the Note Trustee (with a copy to Moody's) that the Noteholders of the Controlling Class have passed a resolution in respect of
an Approved Trading Matter in accordance with the Conditions consenting to either: (i) such Replacement; or (ii) the
Portfolio Swap Counterparty continuing to make Replacements in accordance with the Trading Guidelines during such
Controlling Class Approved Replacement Period.

A resolution in respect of an Approved Trading Matter by way of a Special Written Resolution of the holders of Notes of the
Controlling Class or a resolution duly passed at any meeting of the holders of Notes of the Controlling Class, will be binding
on all Noteholders (whether or not, in the case of a resolution duly passed at any meeting of the holders of Notes of the
Controlling Class, all Classes were present at such meeting) and each holder of Notes will be bound to give effect to it
accordingly. Potential investors are referred to the section entitled "Terms and Conditions of the Notes" in relation to the
procedures for passing a resolution in respect of an Approved Trading Matter.

None of the holders of the Class of Notes constituting the Controlling Class shall act as an adviser, fiduciary or agent or in
any other capacity on behalf of the Issuer, the other Noteholders of any Class (including, for the avoidance of doubt, the
Controlling Class) or the Portfolio Swap Counterparty, but will take such actions as are permitted under the Conditions which
cach of them deems to be in its interests, which may be adverse to the interests of the Issuer, the other Noteholders
(including, for the avoidance of doubt, the Controlling Class) or the Portfolio Swap Counterparty. None of the holders of the
Class of Notes constituting the Controlling Class shall have any duty whatsoever to consider the effect of its actions or failure
to take action on the Issuer, the other Noteholders (including, for the avoidance of doubt, the Controlling Class) or the
Portfolio Swap Counterparty.

Exchange raterisks

An investment in a Note denominated and payable in a foreign currency entails significant risks to an investor that would not
be involved if a similar investment were made in a note denominated and payable in such Noteholder's home currency.
These risks include, without limitation, the possibility of significant changes in the rates of exchange between the foreign
currency and such Noteholder's home currency and generally depend on economic and political events over which the Issuer
has no control.
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Paymentsvia DTC

Repayments of principal and payments of interest on the Notes will be made in the currency denomination of the relevant
Note provided that if and for so long as any non-U.S. dollar Rule 144A Notes are represented by a Global Rule 144A Note
and the Payee in respect thereof has not directed, in accordance with the Conditions, that such payments be made in the
relevant currency denomination to a Permitted Account, the obligations upon the Issuer to make payments of principal or
interest pursuant to the Conditions and in accordance with Condition 7.1 (Payments of Principal and Interest) in respect of
such Notes will be satisfied by the payment to or to the order of DTC or its nominee of the U.S. dollar equivalent of any such
payment converted pursuant to, and at a rate determined in accordance with, the provisions of the Agency Agreement and
such U.S. dollar amount will be net of the costs of conversion. The amount of U.S. dollars which the Holder of a Rule 144A
Note receives in respect of each non-U.S. dollar currency unit of principal or interest payable or repayable on the Notes will
vary over time in accordance with fluctuations in the non-U.S. dollar currency and U.S. dollar exchange rate as determined
from time to time pursuant to the provisions of the Agency Agreement.

Transaction Participant Risk

Réliance on Creditworthiness and Performarnce of Transaction Participants

The ability of the Issuer to meet its obligations under the Notes will be dependent, where applicable, upon the payment of all
sums due from the Portfolio Swap Counterparty under the Portfolio Credit Swap, the payment (or procurement of payment)
by the GIC Provider (or upon default of the GIC Provider, the GIC Guarantor pursuant to the terms of the GIC Guarantee) of
GIC Interest and all other moneys payable under the Investment Agreement and the payment (or procurement of payment) by
any other Applicable Collateral Counterparty under the Applicable Collateral Arrangement (or upon default of the Applicable
Collateral Counterparty, the Applicable Collateral Guarantor pursuant to the terms of the Applicable Collateral Guarantee) of
any amounts payable under the Applicable Collateral Arrangement, the payment of all sums due under the Account Bank
Agreement by the Account Bank and payment by the Paying Agents and the Expenses Agent of payments required pursuant
to the Agency Agreement and upon the performance by all the Transaction Participants of their respective obligations under
the Transaction Documents.

The Noteholders are exposed, among other things, to the creditworthiness of the Portfolio Swap Counterparty, the GIC
Provider, the GIC Guarantor, any other Applicable Collateral Counterparty, any other Applicable Collateral Guarantor, any
Eligible Custodian, the Account Bank, the Expenses Agent, the Exchange Rate Agent and the Paying Agents.

None of the Transaction Participants (other than the Paying Agents and the Exchange Rate Agent and pursuant to such roles
only) are obliged to make payments on the Notes. None of the Issuer or any other Transaction Participant guarantees the
value of the Notes at any time or is obliged to make good on any losses suffered as a result of Credit Events or otherwise
(other than, in the case of the Issuer, as is provided in the Conditions).

Conflicts

Various potential and actual conflicts of interest may arise between the interests of the Noteholders, on the one hand, and any
one or more of the Transaction Participants on the other hand, as a result of the various businesses and activities of the
Transaction Participants, and none of such persons is required to resolve such conflicts of interest in favour of the
Noteholders.

Roles of Transaction Participants

Each of KBC Cayman, KBC Bank, The Bank of New York and BNY Fund Services (Ireland) Limited are acting in a number
of capacities in connection with the transactions described herein.

KBC Cayman will act as Portfolio Swap Counterparty under the Portfolio Credit Swap. KBC Hong Kong will act as GIC
Provider under the Investment Agreement. KBC Bank will act as GIC Guarantor under the GIC Guarantee, as Bookrunner
under the Subscription Agreement, as Calculation Agent under the Portfolio Credit Swap and the Swap Agency Agreement,
as Administrator under the Administration and Cash Management Agreement and as Expenses Agent under the Agency
Agreement. The Bank of New York, acting through its principal office in the United Kingdom, will act as Account Bank
under the Account Bank Agreement, as Principal Paying Agent and Agent Bank under the Agency Agreement and as
Independent Confirmation Agent under the Swap Agency Agreement. The Bank of New York (Luxembourg) S.A. will act
as Registrar under the Agency Agreement. The Bank of New York is acting as Paying Agent and Transfer Agent in the
United States and as the Exchange Rate Agent under the Agency Agreement. BNY Fund Services (Ireland) Limited will act
as Paying Agent and Transfer Agent in Ireland under the Agency Agreement.

Each of KBC Cayman, KBC Bank, KBC Hong Kong, The Bank of New York, The Bank of New York (Luxembourg) S.A.
and BNY Fund Services (Ireland) Limited and/or such affiliates, acting in such capacities in connection with such
transactions, will have only the duties and responsibilities expressly agreed to by such entity in the relevant capacity and will
not, by virtue of its or any of its affiliates acting in any other capacity, be deemed to have other duties or responsibilities or be
deemed to be held to a standard of care other than as expressly provided with respect to each such capacity.

Whenever required to act or to exercise judgment in its role as the Calculation Agent under the Portfolio Credit Swap, KBC
Bank shall do so in good faith and in a commercially reasonable manner. In its role as the Calculation Agent, KBC Bank will
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determine any Cash Settlement Amounts to be paid to the Portfolio Swap Counterparty (although the calculation of such
amounts will be subject to verification by the Independent Verification Agent).

Other Business of the Portfolio Swap Counterparty

KBC Cayman, KBC Bank and their respective affiliates may engage in other business and furnish investment management,
advisory and other types of services to other clients whose investment policies differ from those followed by KBC Cayman
under the Portfolio Credit Swap and from which they may derive revenues and profits in addition to the fees stated in the
various Transaction Documents, without any duty to account therefor. KBC Cayman, KBC Bank and their respective
affiliates may make recommendations to or effect transactions with other clients which may differ from those effected with
respect to the Portfolio Credit Swap.

Conflicts between the Portfolio Swap Counterparty, the Applicable Collateral Counterparties and the Noteholders

Under the Security Documents, the Security Trustee will hold a security interest in the Charged Assets for the benefit of,
amongst others, the Noteholders whose rights on an enforcement of the security interest will be subordinate to, amongst other
things, the prior rights of any Eligible Repo Counterparty in respect of the Issuer's obligations (if any) to such Eligible Repo
Counterparty under the Repurchase Agreement (if any), the prior rights of the Portfolio Swap Counterparty in respect of the
Issuer's obligations to the Portfolio Swap Counterparty under the Portfolio Credit Swap (other than in respect of the Swap
Termination Fee), the prior rights of the GIC Provider in respect of the Issuer's obligations to the GIC Provider under the
Investment Agreement and the prior rights of any Eligible TRS Counterparty in respect of the Issuer's obligations to such
Eligible TRS Counterparty under the TRS Arrangement (if any).

The Security Trustee is obliged, in certain circumstances, to take into account the interests of the Portfolio Swap
Counterparty and/or the Eligible Repo Counterparty (if any) and/or the GIC Provider and/or the Eligible TRS Counterparty
(if any) in taking any discretionary action or making any discretionary determination with respect to the Charged Assets in
priority to the interests of the Noteholders. In certain circumstances the Security Trustee will, subject to full indemnification,
be obliged to act at the direction of the Portfolio Swap Counterparty and/or the Eligible Repo Counterparty (if any) and/or the
GIC Provider and/or the Eligible TRS Counterparty (if any), and the Portfolio Swap Counterparty, the Eligible Repo
Counterparty (if any) and/or the GIC Provider and/or the Eligible TRS Counterparty (if any) each retain a veto with respect to
certain matters relating to such Notes and the other Transaction Documents without regard to the interests of the Noteholders.

BNY Corporate Trustee Services Limited

On 2 October, 2006 J.P. Morgan Corporate Trustee Services Limited changed its name to BNY Corporate Trustee Services
Limited ("BNY") and it is intended that shortly thereafter it will become a wholly owned subsidiary of BNY Corporate
Holdings (UK) Limited.

BNY is a trust corporation and administers a substantial and diverse portfolio of corporate trusteeships for both domestic and
foreign companies and institutions.

Limited Recourseto the Assets of the | ssuer

Limited Assets

The Issuer has no substantial assets or sources of revenue other than its rights to or in the Charged Assets.

Limited Recourse
The Notes will be limited recourse obligations of the Issuer payable solely out of the Charged Assets pledged, charged or
otherwise secured by the Issuer to secure such Notes.

On an enforcement of the Security granted by the Issuer in favour of the Security Trustee, the rights of the Noteholders to be
paid amounts due under the Notes and out of Repo Proceeds (if any) will be subordinate to, amongst others:

(a) the prior rights of the Security Trustee and any Receiver to their respective Expenses and the Operating Creditors in
respect of certain Expenses; and

(b) the prior rights of the Portfolio Swap Counterparty in respect of Cash Settlement Amounts owing by the Issuer under
the Portfolio Credit Swap.

If the proceeds of enforcement of the Security for the benefit of the Noteholders are insufficient to make payments on the
Notes, no other assets will be available for payment of such deficiency and the obligations of the Issuer to pay such
deficiency will be extinguished.

None of the Transaction Participants (other than the Paying Agents and pursuant to that role only) or any of their respective
affiliates or the Issuer's affiliates or any other person or entity will be obliged to make payments on the Notes.
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Non Petition

None of the Noteholders, the Note Trustee, the Security Trustee or any other Secured Party will be entitled to petition or take
any other step for the winding-up, reorganisation, liquidation, bankruptcy or insolvency of the Issuer for so long as the Notes
are outstanding or for one year and a day after all the Notes have been paid in full.

Miscellaneous

Ratings

A rating by a Rating Agency is not a recommendation to buy, sell or hold securities and is subject to revision or withdrawal
at any time by that Rating Agency. There can be no guarantee that any of the expected ratings will remain applicable at any
time at which the Notes remain outstanding.

Listing

Application has been made to the IFSRA, as competent authority under Directive 2003/71/EC, for the Prospectus to be
approved. Application has been made for the Notes to be admitted to the Official List of the Irish Stock Exchange and
trading on its regulated market. The regulated market of the Irish Stock Exchange is a regulated market for the purposes of

the Investment Services Directive (93/22/EEC). There can be no assurance that any such listing will be obtained or that, if it
is obtained, that it will be maintained by the Issuer.

The Issuer has covenanted and agreed that, so long as any of the Notes remain outstanding, it will at all times use its
reasonable endeavours to obtain and maintain the admission of the Notes to the Official List of the Irish Stock Exchange and
trading on its regulated market or, if it is unable to do so having used its reasonable endeavours or if the maintenance of
admission to the Official List of the Irish Stock Exchange and trading on its regulated market is determined by the Issuer to
be unduly burdensome or impractical, use its reasonable endeavours to obtain and maintain an admission, quotation or listing
of the Notes on or by such other stock exchange (which may, for the avoidance of doubt, be outside the European Union),
competent listing authority and/or quotation system and trading on its regulated or non-regulated market as the Issuer may
decide.

European Union Directive on Taxation of Savings [ncome

Under the EC Council Directive 2003/48/EC on taxation of savings income, Member States of the European Union are
required, from 1 July, 2005, to provide to the tax authorities of another Member State of the European Union details of
payments of interest (or similar income) paid by a person within its jurisdiction to an individual resident in that other Member
State. However, for a transitional period, Belgium, Luxembourg and Austria are instead required (unless during that period
they elect otherwise) to operate a withholding system in relation to such payments (the ending of such transitional period
being dependent upon the conclusion of certain other agreements relating to information exchange with certain other
countries). A number of non-European Union countries and territories including Switzerland and Jersey have agreed to adopt
similar measures (a withholding system in the case of Switzerland and Jersey) with effect from the same date.

Change of L aw

The structure of the issue of the Notes and the ratings which are to assigned to them are based on the legal, tax,
administrative practice and regulatory treatment of Belgium, Cayman Islands, England and Wales, Jersey, Channel Islands
and the United Kingdom in effect as at the date of this Prospectus. No assurance can be given as to the effect of any possible
judicial decision or change to the law, tax, administrative practice or regulatory treatment of any relevant jurisdiction after the
date of this Prospectus.

Interpretation of the Credit Derivatives Definitions

Credit default swaps are relatively new instruments. The International Swaps and Derivatives Association, Inc. ("I SDA") has
published the 2003 ISDA Credit Derivatives Definitions, as supplemented by the May 2003 Supplement to the 2003 ISDA
Credit Derivatives Definitions (together, the "2003 Definitions") in order to facilitate transactions and promote uniformity in
the credit derivatives market. Past events have shown that fact situations can arise in respect of which the views of market
participants may differ as to how the 2003 Definitions should be interpreted. Accordingly, the Issuer is subject to the risk
that fact situations could arise in which the 2003 Definitions could be interpreted in a manner that would be adverse to the
Issuer.

ERISA Considerations

Although no assurances can be made, the conditions and restrictions on transfers of the Notes set forth under the section titled
"ERISA Considerations' below are intended to prevent the assets of the Issuer from being treated as "plan assets" for
purposes of the United States Employee Retirement Income Security Act of 1974, as amended ("ERISA"). If the assets of
the Issuer were deemed to be "plan assets," certain transactions that the Issuer may have entered into, in the ordinary course
of business, might constitute nonexempt prohibited transactions under ERISA and/or Section 4975 of the United States
Internal Revenue Code of 1986, as amended (the "Code"), and might have to be rescinded. Each purchaser or transferee of
Notes (other than Class I Notes) that is acting on behalf of or is deemed to be using the assets of an employee benefit plan as
defined in and subject to ERISA, or a plan as described in and subject to Section 4975 of the Code (collectively, a "Plan"),
will be deemed to represent and warrant that its acquisition and holding of such Notes will not constitute or result in a non-
exempt prohibited transaction under ERISA or the Code. Each purchaser or transferee of Class I Notes will be deemed to
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represent and warrant that it is not, and is not acting on behalf of, a Plan. See the section titled "ERISA Considerations" below
for a more detailed discussion of certain ERISA-related considerations with respect to an investment in the Notes.

Thelssuer and itsIndustry

The Issuer is a special purpose entity incorporated under the laws of Jersey, Channel Islands. The Jersey Financial Services
Commission has given, and has not withdrawn, its consent under Article 4 of the Control of Borrowing (Jersey) Order 1958
to the Issuer issuing the Notes. It must be distinctly understood that, in giving this consent, the Jersey Financial Services
Commission takes no responsibility for the financial soundness of the Issuer or for the correctness of any statement made, or
opinion expressed, with regard to it. The Issuer will operate without supervision by any authority in any jurisdiction other
than Jersey, Channel Islands. There is no assurance, however, that regulatory authorities in one or more jurisdictions would
not take a contrary view regarding the applicability of that jurisdiction's laws to the Issuer. The taking of a contrary view by
such regulatory authority could have an adverse impact on the Issuer or the holders of the Notes.

The Issuer's sole business is the raising of money by issuing the Notes for the purposes of purchasing assets and entering into
related derivatives and other contracts to provide, on and from the Registry Compilation Date, leveraged credit protection in
respect of a Reference Portfolio of issuers and obligors of corporate debt and asset backed securities, certain unfunded credit
default swap exposures and issuers and obligors of project finance debt specified in the Reference Registry as it may be
amended from time to time. Subject to the occurrence of one or more Credit Events and certain other conditions, the Issuer
may become liable to pay Cash Settlement Amounts to the Portfolio Swap Counterparty. Through the use of leverage, a
speculative investment technique which generally increases an investor's opportunity for gain or loss, the Issuer assumes
credit risk in respect of portfolios which are far greater in notional size than the maximum amount of Cash Settlement
Amounts which the Issuer is potentially liable to pay in respect thereof. The Issuer has no material assets other than the
Charged Assets.

The Issuer has covenanted that it will not, save to the extent provided in, anticipated or permitted by the Transaction
Documents or with the prior written consent of the Note Trustee and the Security Trustee, inter alia: (a) engage in any
business or other activity whatsoever which is not incidental to or necessary in connection with any of the activities in which
the Transaction Documents provide or envisage that the Issuer will engage in; (b) declare or pay any dividend or make any
other distribution to its shareholders in any year in aggregate in excess of the amount of the Issuer's Transaction Fee for that
year; (c) have any subsidiaries or any employees or own, rent, lease or be in possession of any buildings or equipment; (d)
have its Centre of Main Interests or its principal establishment (as defined in the Belgian PIL Code) or conduct the
management of its affairs in any Member State of the European Union including holding any board meetings in any Member
State of the European Union; (e) incur or permit to subsist any indebtedness for borrowed money otherwise than in respect of
the Notes or give any guarantee or indemnity or assume any liability except for its reasonable expenses incurred in the
ordinary course of its business; (f) sell, factor, discount, transfer, convey, assign, lend or otherwise dispose of any Charged
Assets or any right, title or interest therein or agree or purport to do so; (g) create or permit to exist upon or affect any of the
Charged Assets, any mortgage, sub-mortgage, assignment, assignation, charge, sub-charge, pledge, lien (unless arising by
operation of law), hypothecation or other encumbrance or any other security interest whatsoever or otherwise permit the
validity or effectiveness of the Security Documents, or the priority of any Security created thereby, to be amended,
terminated, postponed or discharged; (h) consolidate or merge with any other person or convey or transfer its properties or
assets substantially in their entirety to any person or be acquired by any other entity; (i) amend or consent to the amendment
of any Transaction Document or permit any person with obligations under any Transaction Document to be released from
such obligations; (j) issue any further shares to any other entity other than to the share trustees for the time being of the Issuer
(or their nominees) or to alter any rights to the shares in existence at the date hereof; (k) open or have an interest in any
account whatsoever with any bank or other financial institution; (1) purchase, subscribe for or otherwise acquire any shares
(or other securities or any interest therein) in, or incorporate, any other company or agree to do any of the foregoing; (m)
amend or alter its memorandum or articles of association; or (n) commingle its assets with those of any other person.

The consent of the Jersey Financial Services Commission to the Issuer issuing the Notes is subject to a number of conditions,
including that there can be no change in the Administrator, the Bookrunner, the Portfolio Swap Counterparty or the Security
Trustee or in the ownership of the Issuer without the prior approval of an officer of the Jersey Financial Services
Commission.

Since the date of its incorporation, the Issuer has not commenced business (except for matters relating to the Transaction
Documents). The Issuer is a newly incorporated entity and has no prior operating history and has not published any annual
financial statements to date. It is anticipated that the first published audited annual financial statements of the Issuer will be
in respect of the year ending 31 December, 2007.

The Issuer and/or the holders of the Notes, as applicable, will be subject to a number of risks set out in this section, including,
in particular, "Reference Portfolio Risk", "Collateral Risk", "Features of the Notes', "Transaction Participant Risk" and
"Limited Recourse to the Assets of the Issuer".

The Issuer believes that the risks described above are the principal risks inherent in the transaction for the
Noteholders, but the inability of the I ssuer to pay interest and principal on the Notes may occur for other reasons and
the Issuer does not represent that the above statements regarding the risk of holding the Notes are exhaustive.
Although the Issuer believes that the various structural elements described in this Prospectus lessen some of these
risks for Noteholders, there can be no assurance that these measures will be sufficient to ensure payment to
Noteholders of interest or principal in connection with the Notes on atimely basisor at all.
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TERMSAND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions of the Notes as they will be scheduled to the Note Trust Deed and would
be endorsed on the Notes if delivered in definitive form (subject to completion and amendment). While any Notes remain in
global form they will be governed by these terms and conditions, save to the extent that such terms and conditions are
appropriate only to Notes in definitive form. The meaning of any term referred to but not fully defined in these terms and
conditions may be ascertained by reference to other sections of this Prospectus and/or the Note Trust Deed.

The EUR 72,200,000 Class Al Floating Rate Credit-Linked Notes (the "Class A1 Notes") due on the Payment Date
scheduled to fall in July, 2040, the EUR 80,500,000 Class A2 Floating Rate Credit-Linked Notes (the "Class A2 Notes") due
on the Payment Date scheduled to fall in July, 2040, the EUR 80,500,000 Class B Floating Rate Credit-Linked Notes (the
"Class B Notes") due on the Payment Date scheduled to fall in July, 2040, the EUR 70,000,000 Class C Floating Rate Credit-
Linked Notes (the "Class C Notes") due on the Payment Date scheduled to fall in July, 2040, the EUR 50,400,000 Class D
Floating Rate Credit-Linked Notes (the "Class D Notes") due on the Payment Date scheduled to fall in July, 2040, the
EUR 30,450,000 Class E Floating Rate Credit-Linked Notes (the "Class E Notes") due on the Payment Date scheduled to fall
in July, 2040, the EUR 29,400,000 Class F Floating Rate Credit-Linked Notes (the "Class F Notes") due on the Payment
Date scheduled to fall in July, 2040, the EUR 28,000,000 Class G Floating Rate Credit-Linked Notes (the "Class G Notes")
due on the Payment Date scheduled to fall in July, 2040, the EUR 24,500,000 Class H Floating Rate Credit-Linked Notes
(the "Class H Notes") due on the Payment Date scheduled to fall in July, 2040 and the EUR 18,200,000 Class I Floating Rate
Credit-Linked Notes (the "Class| Notes") due on the Payment Date scheduled to fall in July, 2040 (each a "Class of Notes"
or a "Class" and together the "Notes") of Hanover Street Finance Limited (the "Issuer" which expression includes any
successor in title thereto) are constituted by, are subject to, and have the benefit of, a Note Trust Deed dated the Closing Date
between the Issuer, the Note Trustee and the Security Trustee and are the subject of an Agency Agreement dated the Closing
Date between the Issuer, the Note Trustee, the Agents, the Portfolio Swap Counterparty and the Security Trustee. The Notes
are secured pursuant to a Security Trust Deed dated the Closing Date (the "Security Trust Deed") between the Issuer, the
Security Trustee and others. Certain provisions of these terms and conditions of the Notes (the "Conditions") are summaries
of the Note Trust Deed, the Security Trust Deed and the Agency Agreement (together, the "Note Documents') and are
subject to their detailed provisions. The Noteholders are bound by, and are deemed to have notice of, all the provisions of the
Note Documents. Copies of the Note Documents in electronic format are available for inspection by Noteholders during
normal business hours at the registered office for the time being of the Note Trustee, being at the date hereof One Canada
Square, London E14 5AL and at the Specified Office of each of the Paying Agents.

1. Form, Denomination and Title

1.1 Form and Denomination of the Notes

(a) The Notes of each Class are in registered form and will, in the case of the Reg S Notes, be issued in
denominations of EUR 50,000 and, in the case of the Rule 144A Notes, be issued in denominations of EUR
250,000 and, in each case, in integral multiples of EUR 50,000 in excess thereof (each such denomination an
"Authorised Denomination"). Each holding of Notes must have an Initial Principal Balance equal to
EUR 50,000 (in the case of the Reg S Notes) and EUR 250,000 (in the case of the Rule 144A Notes) or any
integral multiple of EUR 50,000 in excess thereof (an "Authorised Holding").

(b)  With respect to each Class, Notes sold to non-U.S. persons outside the United States in reliance on Regulation S
under the Securities Act ("Regulation S" and such Notes, "Reg S Notes") will initially be represented by a
Global Reg S Note Certificate.

(c)  With respect to each Class, Notes sold to U.S. persons or in the United States may only be sold to persons who
are "qualified institutional buyers" ("QIBS") in reliance on Rule 144A of the Securities Act ("Rule 144A" and
such Notes, "Rule 144A Notes") and who are also "qualified purchasers" (within the meaning of Section
2(a)(51) of the 1940 Act and the rules thereunder) ("QPS"). Rule 144A Notes of a Class will be represented by a
Rule 144A Note Certificate.

(d) Each Rule 144A Note Certificate is expected to be registered in the name of the nominee of DTC and will be
deposited with The Bank of New York, as custodian for DTC (the "DTC Custodian") on the Closing Date.

(e)  Each Global Reg S Note Certificate is expected to be deposited with, and registered in the name of, or a nominee
of, The Bank of New York, as common depositary for Euroclear and Clearstream, Luxembourg (the "Common
Depositary") on the Closing Date.

(f) The Global Note Certificate of any Class will be exchanged for Definitive Note Certificates only upon the
occurrence of certain limited circumstances specified in the Note Trust Deed. Upon such an exchange the
aggregate Initial Principal Balance of the Notes of such Class represented by Definitive Note Certificates will be
equal to the aggregate Initial Principal Balance of the Notes of the corresponding Global Note Certificate at the
date on which notice of exchange is given subject to and in accordance with the detailed provisions of these
Conditions, the Agency Agreement, the Note Trust Deed and the relevant Global Note Certificate. If issued,
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Definitive Note Certificates will be in Authorised Denominations, will be serially numbered and will be issued in
registered form only.

1.2 Titletothe Notes

13

(2)

(b)

(©)

The Registrar will maintain a register (the "Register") in respect of the Notes in accordance with the provisions
of the Agency Agreement on which will be entered the names and addresses of the holders of the Notes, certain
particulars of such Notes held by them and all transfers and redemptions of such Notes.

A Note Certificate will be issued to each Noteholder in respect of its registered holding. Each Note Certificate
will be numbered serially with an identifying number which will be recorded in the Register.

The Holder of each Note will (except as otherwise required by law and as otherwise provided herein, in the Note
Trust Deed and in the Agency Agreement) be treated as the absolute owner of such Note for all purposes
(whether or not it is overdue and regardless of any notice of ownership, trust or any other interest therein, any
writing on the Note Certificate relating thereto (other than the endorsed form of transfer) or any notice of any
previous loss or theft of such Note Certificate) and no person will be liable for so treating such Holder.

Transfers

(@

(b)

(©)

(d)

(e)

®

(2

Subject as provided below, a Note may be transferred upon surrender of the relevant Note Certificate, with the
endorsed form of transfer duly completed, at the Specified Office of the Registrar or any Transfer Agent,
together with such evidence as the Registrar or (as the case may be) such Transfer Agent may reasonably require
to prove the title of the transferor and the authority of the individuals who have executed the form of transfer;
provided, however, that a Note may not be transferred unless the Initial Principal Balance of the Note or Notes
transferred and (where not all of the Notes held by a Holder are being transferred) the Initial Principal Balance of
the balance of Notes not transferred by it are Authorised Holdings. Where not all the Notes represented by the
surrendered Note Certificate are the subject of the transfer, a new Note Certificate in respect of the balance of the
Notes will be issued to the transferor.

Title to the Notes will pass upon registration of each transfer in respect thereof in the Register. Transfers and
exchanges of Notes and/or beneficial interests in Notes represented by a Global Note Certificate and entries on
the Register relating to the Notes will be made subject to the detailed regulations concerning transfers of such
Notes scheduled to the Agency Agreement (the "Transfer Regulations"), any restrictions on transfers set forth
on such Notes, the provisions of the Note Trust Deed and the relevant legends appearing on the face of the Note
Certificates. Each transfer or purported transfer of a Note or of a beneficial interest in Notes represented by a
Global Note Certificate made in violation of the Transfer Regulations, such restrictions, such provisions or such
legends will be void ab initio and the Issuer and Note Trustee will not be obliged to honoured any such transfer
or purported transfer.

The Transfer Regulations may be modified by the Issuer and the Transfer Agents with the prior written approval
of the Note Trustee. A copy of the current Transfer Regulations will be mailed (free of charge) by the Registrar
to any Noteholder who requests in writing a copy of such Transfer Regulations.

No Noteholder may require the transfer of a Note to be registered (1) during the period of 15 calendar days
ending on a Payment Date or (2) during any period of seven calendar days ending on, and including, a Record
Date.

Within five business days of the surrender of a Note Certificate in accordance with paragraph (a) above, the
Registrar will register the transfer in question and deliver a new Note Certificate of a like principal amount to the
Notes transferred to each relevant Holder at its Specified Office or (as the case may be) the Specified Office of
any Transfer Agent or (at the request and risk of any such relevant Holder) by uninsured first class mail (airmail
if overseas) to the address specified for the purpose by such relevant Holder. In this paragraph, "business day"
means a day, other than a Saturday or a Sunday, on which commercial banks are open for business (including
dealings in foreign currencies) in the city where the Registrar has its Specified Office and (if appropriate) in the
city where the relevant Transfer Agent has its Specified Office.

The transfer of a Note will be effected without charge by or on behalf of the Issuer, the Registrar or any Transfer
Agent but against such indemnity as the Registrar or (as the case may be) such Transfer Agent may require in
respect of any tax or other duty of whatsoever nature which may be levied or imposed in connection with such
transfer.

For so long as any Note is represented by a Global Note Certificate and held in a Clearing System, transfers and
exchanges of beneficial interests in the Note represented by that Global Note Certificate may only be held
through such Clearing System and entitlement to payments in respect of such Note will be effected subject to
and in accordance with the rules and procedures from time to time of such Clearing System.
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(h) For so long as the Global Rule 144A Notes are held on behalf of DTC, beneficial interests in the Notes
represented by a Rule 144A Note Certificate may be held only through DTC. For so long as the Global Reg S
Notes are held on behalf of Euroclear and/or Clearstream, Luxembourg beneficial interests in the Notes
represented by a Global Reg S Note Certificate may be held only through Euroclear or Clearstream,
Luxembourg. Prior to the expiry of the Distribution Compliance Period beneficial interests in the Notes
represented by a Global Note Certificate may not be held by a "U.S. person" (as defined in Regulation S under
the Securities Act).

Status and Security

Status

The Notes of each Class constitute secured limited recourse obligations of the Issuer which will at all times rank pari
passu among the other Notes of that Class.

Security

As security for the payment of all monies payable by the Issuer in respect of the Notes and certain other obligations the
Issuer will execute the Security Documents creating the following security interests in favour of the Security Trustee:

pursuant to the Security Trust Deed, the Issuer will:

(a) assign absolutely by way of first fixed continuing security to and in favour of the Security Trustee (for itself and
as trustee for the Secured Parties) for the payment and discharge of the Secured Obligations all of the Issuer's
rights, title, interests and benefits (whether now existing or hereafter arising) in, to, under and in respect of each
of the Specific Bank Accounts and each of the Specific Contracts;

(b) assign by way of first fixed security of any and all of its rights, title, interests and benefits, present and future, in
and to any amounts that may be held from time to time by any custodian under any custody or other agreement
and to any securities credited from time to time to any custody or other account;

(c) assign by way of first fixed security of any and all of its rights, title, interests and benefits, present and future, in
and to any custody account including, without limitation, its rights against any custodian for the delivery of any
specified securities or an equivalent number or nominal value thereof arising in connection with such assets
being held in a clearing system or through a financial intermediary and, to the extent that the same may be
assigned, all of its rights, title, interest and benefits, present and future, in and to all assets and property
thereinafter belonging to the Issuer and deriving from such assets together with all rights attaching thereto and
income deriving therefrom;

(d) assign by way of first fixed security of all of its rights, title, interests and benefits, present and future, under any
repurchase agreement or other contract entered into in respect of any Repo Arrangement pursuant to or as
contemplated in the Transaction Documents from time to time;

(e) assign and agrees to assign by way of first fixed continuing security to and in favour of the Security Trustee (for
itself and as trustee for the Secured Parties) for the payment and discharge of the Secured Obligations all of the
Issuer's rights, title, interest and benefits (whether now or hereafter existing) in to and in respect of any contract
that may, at any time, be entered into by the Issuer pursuant to a TRS Arrangement; and

(f)  charge by way of first floating charge and by way of further continuing security to and in favour of the Security
Trustee (for itself and as trustee for the Secured Parties) for the payment and discharge of the Secured
Obligations the whole of its undertaking, property, assets, rights and revenues (save for such as are situated in
Jersey) to the extent that the same are not or do not remain effectively encumbered by way of fixed security as
described in sub-paragraphs (1) to (5) above.

All of the assets and property which are expressed to be subject to the security created under or pursuant to the Security
Documents are herein referred to as the "Charged Assets'. On enforcement of the Security in accordance with
Condition 15 (Enforcement), the Security Trustee is required to apply monies available for distribution in accordance
with the Enforcement Order of Priority.

Rights of the Note Trustee and the Security Trustee

The Issuer has agreed (a) pursuant to the Note Trust Deed, to pay to, or to the order of, the Note Trustee, sums equal to
any sums owing to the Noteholders under the Notes as and when the same fall due for payment under the Notes and
these Conditions and (b) pursuant to the Security Trust Deed, to pay to, or to the order of, the Security Trustee, sums
equal to any sums owing to the Secured Parties (including the Noteholders) in respect of the Secured Obligations as
and when the same fall due for payment.
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Covenants of the | ssuer

The Issuer covenants in the Note Trust Deed and in the Security Trust Deed, amongst other things, that, so long as any
Note or Secured Obligation remains outstanding, the Issuer will not, save to the extent provided in, anticipated or
permitted by the Transaction Documents or with the prior written consent of the Note Trustee and the Security Trustee:

(a) engage in any business or other activity whatsoever which is not incidental to or necessary in connection with
any of the activities in which the Transaction Documents provide or envisage that the Issuer will engage in;

(b) declare or pay any dividend or make any other distribution to its shareholders in any year in aggregate in excess
of the amount of the Issuer's Transaction Fee for that year;

(c) have any subsidiaries or any employees or own, rent, lease or be in possession of any buildings or equipment;

(d) have its Centre of Main Interests or its principal establishment (as defined in the Belgian PIL Code) or conduct
the management of its affairs in any Member State of the European Union including holding any board meetings
in any Member State of the European Union;

(e) incur or permit to subsist any indebtedness for borrowed money otherwise than in respect of the Notes or give
any guarantee or indemnity or assume any liability except for its reasonable expenses incurred in the ordinary
course of its business;

(f)  sell, transfer or otherwise dispose of any Charged Assets or any interest therein or agree or purport to do so;

(g) create or permit to exist upon or affect any of the Charged Assets, any mortgage, sub-mortgage, assignment,
assignation, charge, sub-charge, pledge, lien (unless arising by operation of law), hypothecation or other
encumbrance or any other security interest whatsoever or otherwise permit the validity or effectiveness of the
Security Documents, or the priority of any Security created thereby, to be amended, terminated, postponed or
discharged;

(h) consolidate or merge with any other person or convey or transfer its properties or assets substantially in their
entirety to any person or be acquired by any other entity;

(i) amend or consent to the amendment of any Transaction Document or permit any person with obligations under
any Transaction Document to be released from such obligations;

(j)  issue any further shares to any other entity other than to the share trustees for the time being of the Issuer (or
their nominees) or to alter any rights to the shares in existence at the date hereof;

(k)  open or have an interest in any account whatsoever with any bank or other financial institution;

(1)  purchase, subscribe for or otherwise acquire any shares (or other securities or any interest therein) in, or
incorporate, any other company or agree to do any of the foregoing; or

(m) amend or alter its memorandum or articles of association.

Interest

Accrual of Interest

(@

(b)

(©

Interest will accrue on a daily basis on the Adjusted Principal Balance of each Note from and including the
Closing Date, payable quarterly in arrear on each Payment Date, subject as provided in Condition 7 (Payments).

An "Interest Period" means each period beginning on, and including, an Interest Payment Date and ending on,
but excluding, the next following Interest Payment Date, except that the first Interest Period shall commence on
the Closing Date and end on, but exclude, the first Interest Payment Date scheduled to fall on 7 July, 2007.

Each Note will cease to bear interest from the due date for final redemption unless, upon due presentation, the
final payment of principal is improperly withheld or refused, in which case it will continue to bear interest (as
well after as before judgment) in accordance with this Condition and at its Adjusted Principal Balance (as if such
principal amount had not then been due) until whichever is the earlier of:

(1) the day on which all sums due in respect of such Note up to that day are received by or on behalf of the
relevant Noteholder; and
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the day which is seven calendar days after the Principal Paying Agent or the Note Trustee has notified the
Noteholders that it has received all sums due in respect of the Notes up to such seventh calendar day
(except to the extent that there is any subsequent default in payment).

If and for so long as the Adjusted Principal Balance of any Class of Notes is zero, interest will not accrue on
such Class of Notes.

4.2 Rateof Interest

(2)

(b)

(©)

For each Class of Notes and each Interest Period, interest will accrue on the Notes of such Class at the rate of
EURIBOR for such Interest Period plus the Interest Margin for such Class of Notes and such Interest Period (the
"Rate of Interest" for that Class and that Interest Period).

The "Interest Margin" means:

(M

@)

)

subject to (2) below, in respect of each Class of Notes listed below, the rate per annum set out opposite
such Class:

Class Interest Margin
Class A1 Notes 0.400%
Class A2 Notes 0.600%
Class B Notes 0.750%
Class C Notes 0.850%
Class D Notes 1.000%
Class E Notes 1.400%
Class F Notes 1.700%
Class G Notes 2.100%
Class H Notes 3.050%
Class I Notes 5.000%

subject to (3) below, if the Portfolio Swap Counterparty has not exercised the Swap Termination Option
prior to the Payment Date scheduled to fall in July, 2017 (the "Coupon Step-Up Date") and the
Termination Date has not otherwise occurred, for each Interest Period commencing on or after the Coupon
Step-Up Date and in respect of each Class of Notes listed below, the rate per annum set out opposite such
Class of Notes:

Class Interest Margin
Class A1 Notes 0.80%
Class A2 Notes 1.200%
Class B Notes 1.500%
Class C Notes 1.700%
Class D Notes 2.000%
Class E Notes 2.800%
Class F Notes 3.400%
Class G Notes 4.200%
Class H Notes 6.100%
Class I Notes 10.000%

for each Interest Period commencing on or after the Termination Date and in respect of each Class of
Notes, zero.

The Euro Interbank Offered Rate ("EURIBOR") for any Interest Period will be determined by the Agent Bank
on the following basis:

(M

the Agent Bank will determine EURIBOR for such Interest Period as being the rate for deposits in Euro
for a period equal to the Designated Maturity which appears on the Reuters Page EURIBORO!1 as of
11:00 a.m. (Brussels time) on the day that is two TARGET Settlement Days preceding the first day of the
relevant Interest Period (such earlier date the "I nterest Deter mination Date") provided that in respect of
the first Interest Period the Agent Bank will determine such rate by straight line linear interpolation of the
rates which appear in respect of 2 month and 3 month deposits; or
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4.6

(2) if such rate does not appear on that page, the Agent Bank will:

(A) request that the principal Euro-zone office of each of four major banks (selected by the Agent Bank)
provide a quotation of the rate at which deposits in Euro are offered by it at approximately
11:00 a.m. (Brussels time) on the Interest Determination Date to prime banks in the Euro-zone
interbank market for a period of the Designated Maturity commencing on the first day of the
relevant Interest Period and in an amount that is representative for a single transaction in that market
at that time, assuming an actual/360 day count basis; and

(B) if at least two quotations are provided accordingly determine the arithmetic mean (rounded, if
necessary, to the nearest one hundred-thousandth of a percentage point, 0.000005 being rounded
upwards) of such quotations and the Agent Bank will determine EURIBOR for such Interest Period
as being such mean; or

(3) if such rate does not appear on that page and fewer than two such quotations are provided as requested in
the manner described above, the Agent Bank will determine the arithmetic mean (rounded, if necessary, as
aforesaid) of the rates quoted by major banks in the Euro-zone, selected by the Agent Bank, at
approximately 11:00 a.m. (Brussels time) on first day of the relevant Interest Period for loans in Euro to
leading European banks for a period of the Designated Maturity commencing on the first day of the
relevant Interest Period and in an amount that is representative for a single transaction in that market at
that time, and the Agent Bank will determine EURIBOR for such Interest Period as being such mean; or

(4) if the Agent Bank is unable to determine a rate or (as the case may be) an arithmetic mean in accordance
with the above provisions in relation to any Interest Period, EURIBOR for such Interest Period will be
EURIBOR as last determined in relation to the immediately preceding Interest Period.

Calculation of Interest Amount

The Agent Bank will, as soon as practicable after the Interest Determination Date in relation to each Interest Period,
calculate the amount of interest (the "I nterest Amount") payable in respect of each Note for such Interest Period. The
Interest Amount for each Note will be calculated by applying the Rate of Interest applicable to the Class to which such
Note belongs for the relevant Interest Period to the Adjusted Principal Balance of such Note on the first day of such
Interest Period (after any adjustments to the Adjusted Principal Balance on such date are made), multiplying the
product by the actual number of days in such Interest Period divided by 360 and rounding the resulting figure to the
nearest cent (half a cent being rounded upwards).

Publication

The Agent Bank will (unless otherwise directed by such party) cause EURIBOR, each Rate of Interest and Interest
Amount determined by it, together with the relevant Interest Payment Date, to be notified to the Account Bank, the
Administrator, the other Agents, the Swap Agents, the Issuer, the Note Trustee, the Portfolio Swap Counterparty, each
stock exchange, competent listing authority and/or quotation system (if any, which may, for the avoidance of doubt, be
outside the European Union and if so required by the rules thereof) on which or by which the Notes are then listed,
quoted and/or traded (which may, for the avoidance of doubt, include admission to trading on a non-regulated market)
and (on or after the Enforcement Date) the Security Trustee as soon as practicable after such determination but in any
event within five Business Days of the first day of the relevant Interest Period. The Principal Paying Agent will cause
notice thereof to be promptly given to the Noteholders in accordance with Condition 17 (Notices). The Agent Bank
will be entitled to recalculate any Interest Amount (on the basis of the foregoing provisions) without notice in the event
of an extension or shortening of the relevant Interest Period.

Notifications etc

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given, expressed, made
or obtained for the purposes of these Conditions by the Agent Bank will (in the absence of manifest error) be binding
on the Issuer, the Agents, the Swap Agents, the Note Trustee, the Account Bank, the Noteholders and (subject as
aforesaid) no liability to any such person will attach to the Agent Bank, or (in the circumstances referred to in
Condition 4.6 (Failure of Agent Bank) below) the Note Trustee in connection with the exercise or non-exercise by it of
its powers, duties and discretions for such purposes.

Failure of Agent Bank

If the Agent Bank fails at any time to determine a Rate of Interest or to calculate an Interest Amount as aforesaid, the
Note Trustee will, at the cost of the Issuer, determine or procure the determination of such Rate of Interest as it, in its
discretion considers fair and reasonable in the circumstances (having such regard as it thinks fit to Condition 4.2 (Rate
of Interest) and/or (as the case may be) calculate such Interest Amount in accordance with Condition 4.3 (Calculation
of Interest Amount)). Any such determination or calculation by or procured by the Note Trustee will (in the absence of
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manifest error) be final and binding upon the Issuer, the Agents, the Swap Agents, the Account Bank and the
Noteholders and the Note Trustee will have no liability to such persons in respect of such determination.

Priorities

Interest on the Notes will be paid, to the extent of funds available for that purpose, in accordance with the Order of
Seniority. No interest will be paid on a Note of any Class until all interest due on the Classes of Notes ranking in
priority (as per the Order of Seniority) to such Class has been paid in full.

Redemption

Amortised Redemption

On the earlier of (a) the Scheduled Amortisation Commencement Date and (b) the Termination Date, and on each
Payment Date thereafter (to and including the Legal Maturity Date, unless the Adjusted Principal Balance of the Notes
has been reduced to zero in accordance with the following provisions prior to such date) the Issuer will:

(a) redeem any Class Al Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class Al Notes, pay in partial redemption of each Class A1 Note a proportion of
such remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of
such Note bears to the Initial Principal Balance of the Class A1 Notes and, if any Principal Collections remain
available for payment of principal of the Notes thereafter;

(b) redeem any Class A2 Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class A2 Notes, pay in partial redemption of each Class A2 Note a proportion of
such remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of
such Note bears to the Initial Principal Balance of the Class A2 Notes and, if any Principal Collections remain
available for payment of principal of the Notes thereafter;

(c) redeem any Class B Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class B Notes, pay in partial redemption of each Class B Note a proportion of such
remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of such
Note bears to the Initial Principal Balance of the Class B Notes and, if any Principal Collections remain available
for payment of principal of the Notes thereafter;

(d) redeem any Class C Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class C Notes, pay in partial redemption of each Class C Note a proportion of such
remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of such
Note bears to the Initial Principal Balance of the Class C Notes and, if any Principal Collections remain available
for payment of principal of the Notes thereafter;

(e) redeem any Class D Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class D Notes, pay in partial redemption of each Class D Note a proportion of such
remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of such
Note bears to the Initial Principal Balance of the Class D Notes and, if any Principal Collections remain available
for payment of principal of the Notes thereafter;

(f) redeem any Class E Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class E Notes, pay in partial redemption of each Class E Note a proportion of such
remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of such
Note bears to the Initial Principal Balance of the Class E Notes and, if any Principal Collections remain available
for payment of principal of the Notes thereafter;

(g) redeem any Class F Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
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Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class F Notes, pay in partial redemption of each Class F Note a proportion of such
remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of such
Note bears to the Initial Principal Balance of the Class F Notes and, if any Principal Collections remain available
for payment of principal of the Notes thereafter;

redeem any Class G Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class G Notes, pay in partial redemption of each Class G Note a proportion of such
remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of such
Note bears to the Initial Principal Balance of the Class G Notes and, if any Principal Collections remain available
for payment of principal of the Notes thereafter;

redeem any Class H Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class H Notes, pay in partial redemption of each Class H Note a proportion of such
remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of such
Note bears to the Initial Principal Balance of the Class H Notes; and

redeem any Class I Notes then outstanding (at their Redemption Amount together with any accrued but unpaid
interest thereon) or, if the remaining amount of Principal Collections available for payment of principal of the
Notes (after paying any prior ranking claims in accordance with the applicable Order of Priority) is less than the
Redemption Amount of the Class I Notes, pay in partial redemption of each Class I Note a proportion of such
remaining amount of Principal Collections equal to the proportion which the Initial Principal Balance of such
Note bears to the Initial Principal Balance of the Class I Notes.

For any Payment Date the total amount of Principal Collections available (in accordance with the Collateral
Realisation Procedures) for payment of principal of the Notes will be limited to the Distributable Principal Amount for
that Payment Date.

Designation of a Tax Redemption Date

The Issuer will, if it becomes aware, and, provided that it satisfies the Note Trustee that a Tax Termination Event has
occurred or exists, designate any Payment Date as the "Tax Redemption Date" on giving not less than 30 nor more
than 60 calendar days notice to the Noteholders (which notice will be irrevocable).

A "Tax Termination Event" means that:

@

In respect of the Issuer:

(1) the Issuer has or there is a substantial likelihood that within 90 calendar days of the relevant date of
determination (such determination being made by the Issuer relying on an opinion of independent legal
advisers, as described below) that it will become obliged to withhold or deduct an amount in respect of
any Tax from any payment of principal of, interest on, or any other amount payable in respect of, the
Notes as a result of any change in, or amendment to, the laws or regulations of any jurisdiction or any
change in the application or official interpretation of such laws or regulations (including a holding by a
court of competent jurisdiction);

(2) the Issuer is or there is a substantial likelihood that it will within 90 calendar days of the date of such
determination (such determination being made by the Issuer relying on an opinion of independent legal
advisers, as described below) be subject to any regulatory imposition or to a Tax charge (whether by direct
assessment or by withholding at source) or other imposition by Jersey or any other jurisdiction which
would materially increase the costs to it of complying with its obligations under the Note Trust Deed or
under the Notes of any Class or materially increase the operating or administrative expenses of the Issuer
or the trust under which the shares in the Issuer are held or reduce the amount of any sums received or
receivable by the Issuer or otherwise oblige the Issuer to make any payment on, or calculated by reference
to, the amount of any sum received or receivable by the Note Trustee on behalf of the Issuer as
contemplated in the Note Trust Deed;

(3) payments of interest due on the Principal Collections Account, the Cash Reserve Account or the Interest
Collections Account to the Issuer are or there is a substantial likelihood that they will within 90 calendar
days of the date of such determination (such determination being made by the Issuer relying on an opinion
of independent legal advisers, as described below) become subject to deduction or withholding for or on
account of any Tax;
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(4) aSwap Tax Event (as defined in the Portfolio Credit Swap) occurs under the Portfolio Credit Swap;
(5) an Applicable Collateral Tax Event occurs under the Applicable Collateral Arrangement; and

(b)  such obligation cannot be avoided by the Issuer taking reasonable measures available to it; and

(c) the Portfolio Swap Counterparty:

(1)  under the circumstances described in Condition 5(a) above, elects to terminate the Portfolio Credit Swap;
or

(2) fails, after any applicable grace period, to pay any additional amount which it is obliged to pay under the
Portfolio Credit Swap or elects not to indemnify the Issuer for any Tax incurred by it or for any Additional
Amount which the Issuer would, if it were so funded, be obliged to pay to Noteholders under Condition 8
(Taxation);

Provided that, an Applicable Collateral Tax Event shall not constitute a Tax Termination Event, where (i) the Issuer
has determined (such determination being made by the Issuer relying on an opinion of independent legal advisers, as
described below) that such Applicable Collateral Tax Event can be avoided by the timely reinvestment of the Collateral
Transfer Amount in an Alternative Collateral Arrangement, (ii) the Portfolio Swap Counterparty has instructed the
Issuer to make such collateral switch in accordance with the provisions of the Collateral Switch Agreement and (iii) the
Collateral Switch Conditions have been satisfied in respect of such collateral switch.

Prior to the publication of any notice designating a Tax Redemption Date pursuant to this Condition, the Issuer will
deliver to the Note Trustee an opinion in form and substance satisfactory to the Note Trustee of independent legal
advisers of recognised standing to the effect that the relevant Tax Termination Event applies or will apply within
90 calendar days of the date of the opinion and, in the case of an Applicable Collateral Tax Event, confirming that such
event cannot be avoided by reinvesting the Collateral Principal Proceeds in an Alternative Collateral Arrangement.
The Note Trustee will be entitled to accept such opinion (but may accept other evidence in lieu thereof, which in its
sole opinion is satisfactory to the Note Trustee) as sufficient evidence of the existence of a Tax Termination Event, in
which event it will be conclusive and binding on the Noteholders. A notice delivered by the Issuer designating a Tax
Redemption Date will be irrevocable.

Early Redemption dueto Collateral Acceleration

If under the terms of the document constituting the Applicable Collateral Arrangement a Collateral Acceleration Event
occurs in respect of the Applicable Collateral Counterparty and the Collateral Principal Proceeds invested thereunder
have not been reinvested in an Alternative Collateral Arrangement, or such Collateral Acceleration Event is continuing
and has not been waived by the Note Trustee, the Note Trustee may, at any time, and will if so directed by an
Extraordinary Resolution of the Noteholders of the Controlling Class or in writing by the holders of Notes of the
Controlling Class which Notes have in aggregate an Initial Principal Balance equal to or greater than 50 per cent. of the
Initial Principal Balance of the Notes of the Controlling Class then outstanding (subject to being indemnified and/or
secured to its satisfaction) deliver a notice (the "Collateral Acceleration Note Redemption Notice") to the Issuer
(with a copy to the Portfolio Swap Counterparty, the GIC Provider, any other Applicable Collateral Counterparty, the
GIC Guarantor, any other Applicable Collateral Guarantor, the Security Trustee, each Agent and each Rating Agency)
and will notify the Noteholders in accordance with Condition 17 (Notices) declaring the Notes to be immediately due
and payable.

Collateral Acceleration Note Redemption Notice

The Notes will become immediately due and payable at their respective Redemption Amounts, together with any
accrued but unpaid interest on such Notes on the date a Collateral Acceleration Note Redemption Notice is delivered to
the Issuer (with a copy to the Portfolio Swap Counterparty, the GIC Provider, any other Applicable Collateral
Counterparty, the GIC Guarantor, any other Applicable Collateral Guarantor, the Security Trustee, each Agent and
each Rating Agency) (the "Note Redemption Notice Delivery Date") without any further notice or other action on the
part of the Security Trustee, Note Trustee or the Noteholders. Notwithstanding the acceleration of the Notes in
accordance with this Condition, the Redemption Amount of any Note may reduce over time if Noteholder
Contributions are determined in respect of Cash Settlement Amounts.

Legal Maturity
Unless previously redeemed, or purchased and cancelled, the Notes of each Class will be redeemed, in Order of

Seniority, at their respective Redemption Amounts together with any accrued but unpaid interest on the Payment Date
scheduled to fall in July, 2040 (the "L egal Maturity Date"), subject as provided in Condition 7 (Payments).
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Order of Seniority

On any Redemption Date, the Notes will, subject to the above provisions, be redeemed or partially redeemed in
accordance with the Order of Seniority at their respective Redemption Amounts together with interest accrued thereon
to (and excluding) the relevant Redemption Date. No Note of any Class will be redeemed until all the Notes of the
Classes ranking senior to such Class have been redeemed at their Redemption Amount. Upon the redemption of the
Notes of a Class, such Notes will be redeemed on a pro rata basis within such Class.

No other Redemption

The Issuer will not be entitled to redeem the Notes otherwise than as provided in Condition 5 (Redemption).

Purchase

The Issuer may at any time purchase Notes in the open market or otherwise and at any price.

Canceéllation

All Notes redeemed in full pursuant to the foregoing provisions will be cancelled forthwith and may not be resold or
reissued.

Notice of Principal Repayment

If in accordance with these Conditions, principal of any Note is payable on any date other than the Legal Maturity
Date, the Issuer will procure that the date and amount of any such payments are notified to the Noteholders and any
stock exchange, competent listing authority and/or quotation system (if any, which may, for the avoidance of doubt, be
outside the European Union) on which or by which the Notes are then listed, quoted and/or traded (which may, for the
avoidance of doubt, include admission to trading on a non-regulated market) as soon as practicable after the
determination of such date and amount.

Reduction of Adjusted Principal Balance

Under the terms of the Portfolio Credit Swap, in respect of each Cash Settlement Date (as defined in the Portfolio
Credit Swap) the Calculation Agent will determine whether a Cash Settlement Amount is payable and, after
consultation with the Administrator, any Noteholder Contribution is applicable and will inform the Issuer of such
amounts accordingly. For each Cash Settlement Amount payable by the Issuer an amount equal to the Noteholder
Contribution applicable in respect thereof will be applied in reduction of the aggregate Adjusted Principal Balance of
the Notes without a commensurate payment to the Noteholders. Such reduction will be allocated to the Notes in
Reverse Order of Seniority (until the Adjusted Principal Balance of each Class is reduced to zero). Allocations of
Noteholder Contributions to the reduction of Adjusted Principal Balance will be deemed to occur automatically on the
Payment Date on which the relevant Cash Settlement Amount is payable and without further action by any party and
the Registrar will record such reductions in the Register accordingly.

Reinstatement of Adjusted Principal Balance
On each Interest Payment Date upon which the aggregate Adjusted Principal Balance of the Notes is less than the
aggregate Initial Principal Balance of the Notes (such shortfall, a "Principal Shortfall Amount"), the Adjusted

Principal Balance of the Notes will be reinstated by an amount equal to the lesser of:

(a) the balance of the Cash Reserve Account (after giving effect to any payments of Cash Settlement Amounts
payable from that account on that date); and

(b) the Principal Shortfall Amount,

(such lesser amount, the "Reinstatement Amount").

Such reinstatements will be allocated to the Notes in Order of Seniority until the Adjusted Principal Balance of each
Class is reinstated to its Initial Principal Balance. Reinstatements of Adjusted Principal Balance will be deemed to

occur automatically and without further action by any party and the Registrar will record such reinstatements in the
Register accordingly.

Notice of Principal Adjustment
The Issuer will, as soon as practicable after any adjustment of the Adjusted Principal Balance of the Notes, notify the

Noteholders and any stock exchange, competent listing authority and/or quotation system (if any) on which or by
which the Notes are then listed, quoted and/or traded (which may, for the avoidance of doubt, include admission to
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trading on a non-regulated market and/or be outside the European Union) of the amount of any reduction or
reinstatement of the Adjusted Principal Balance of any Class of Notes.

6. Allocation of Collections

Pursuant to the Security Trust Deed, the Issuer, or in the case of Condition 6.4 (Proceeds on Enforcement), the Security
Trustee will apply, or cause to be applied funds standing to the credit of the Accounts in the manner described in this

Condition 6.

6.1 Application of Interest Collections

(@) On each Payment Date falling before the Enforcement Date, the Issuer will, subject to Condition 6.2
(Application of Principal Collections and, if any, Repo Collections), apply, or cause to be applied, the Interest
Collections for such Payment Date as follows:

(M

@)

)

“4)
®)

first, to pay or provide for payment to the Security Trustee and the Note Trustee any Covered Expenses
due and unpaid on such Payment Date or estimated to be payable on or prior to the next Payment Date;

second, to pay or provide for payment (either directly or via the Expenses Agent), on a pari passu basis to
the Operating Creditors, any Covered Expenses due and unpaid on such Payment Date or estimated to be

payable on or prior to the next Payment Date;

third, to pay any accrued and unpaid interest on each Class of Notes due on such Payment Date, in the
Order of Seniority;

fourth, to pay to the Issuer the Issuer's Transaction Fee, if any, due on such date; and

fifth, on the final Payment Date only, to pay any remaining balance of the Interest Collections Account
thereafter into the Principal Collections Account.

(b)  On any other date prior to the Enforcement Date the Issuer will apply, or cause to be applied, the funds standing
to the credit of the Interest Collections Account, to pay to the Security Trustee, the Note Trustee and any relevant
Operating Creditors any Covered Expenses determined as of the immediately preceding Payment Date which are
payable to such party and which have not previously been paid out of the Interest Collections Account.

6.2 Application of Principal Collectionsand, if any, Repo Collections

(@) On each Payment Date falling before the Enforcement Date (and where indicated, on the Closing Date), the
Issuer will apply, or cause to be applied, the Principal Collections for such Payment Date (or the Closing Date as
the case may be) as follows:

(M

@)

)

“4)

®)

(6)

first, to pay to the Security Trustee and the Note Trustee any Covered Expenses due and unpaid on such
Payment Date to the extent not paid out of Interest Collections;

second, to pay, on a pari passu basis, to the Operating Creditors, any Covered Expenses due and unpaid on
such Payment Date to the extent not paid out of Interest Collections;

third, to pay to the Portfolio Swap Counterparty the amount due under the Portfolio Credit Swap in respect
of any Cash Settlement Amount on such Payment Date to the extent that such amounts are not paid out of
Cash Reserves;

fourth, to make payments of principal then due on, and (if appropriate) reduce to zero the Adjusted
Principal Balance (after giving effect to the payment of any Cash Settlement Amounts on such Payment
Date) of each Class of Notes in the Order of Seniority;

fifth, after the reduction of the Adjusted Principal Balance of each Class of Notes to zero, to pay to the
Portfolio Swap Counterparty any Subordinated Portfolio Performance Fee that may be due to the Portfolio
Swap Counterparty pursuant to the Portfolio Credit Swap;

sixth, after the reduction of the Adjusted Principal Balance of each Class of Notes to zero and payment of
any Subordinated Portfolio Performance Fee, to pay to the Portfolio Swap Counterparty the remaining
funds standing to the credit of the Principal Collections Account (to the extent such funds exceed any
accrued but unpaid Issuer's Transaction Fee) toward payment of the Swap Termination Fee and/or any
other amount that may be due to the Portfolio Swap Counterparty pursuant to the Portfolio Credit Swap;
and
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6.4

(b)

(©)

(d)

(7)  seventh, after the reduction of the Adjusted Principal Balance of each Class of Notes to zero, to pay the
remaining balance of the Principal Collections Account to the Issuer.

On any other day on which the Applicable Collateral Arrangement is or includes a Repo Arrangement, the Issuer
will apply, or cause to be applied, the Repo Collections to pay to the Eligible Repo Counterparty any Income
and/or pursuant to a Substitution (as defined in the Repurchase Agreement) cash or cash redemption proceeds or
cash margin then constituting excess collateralisation subject to and in accordance with the provisions of the
Repurchase Agreement; provided that the Issuer shall not make any payment or transfer of Income to the
Eligible Repo Counterparty if and to the extent that the Issuer would as a result of such payment have a Net
Exposure or an increased Net Exposure to the Eligible Repo Counterparty.

On any Collateral Switch Date, to the extent that any Collateral Principal Proceeds are to be reinvested in an
Alternative Collateral Arrangement pursuant to the Collateral Switch Agreement, the Issuer will apply, or cause
to be applied, the Collateral Transfer Amount to or to the order of the Applicable Collateral Counterparty in the
manner described in the documentation constituting such Alternative Collateral Arrangement.

If, prior to the Enforcement Date, Principal Collections have been applied in payment of the first and/or second
items in Condition 6.2(a) (any such amount a "Diverted Amount"), an amount or amounts (in aggregate equal to
the Diverted Amount) will be deemed to be an Expense of the Issuer and will be segregated from any Interest
Collections arising thereafter and be deemed to be Principal Collections (and, as such, subject to the provisions
of Condition 6.2(a)).

Application of Cash Reserves

On each Payment Date falling before the Enforcement Date, the Issuer will apply, or cause to be applied, the Cash
Reserves for such Payment Date as follows:

(2)

(b)

(©

(d)

(e)

first, to pay to the Portfolio Swap Counterparty an amount equal to any Reserve Account Interest
Reimbursement due on such date;

second, to pay to the Portfolio Swap Counterparty the amount due under the Portfolio Credit Swap in respect of
any Cash Settlement Amount on such Payment Date;

third, if any such Payment Date falls on or prior to the Termination Date and a Principal Shortfall Amount exists,
to transfer an amount equal to the Reinstatement Amount to the Principal Collections Account;

fourth, to pay to the Portfolio Swap Counterparty any Subordinated Portfolio Performance Fee due and payable
on such Payment Date; and

fifth, on the final Payment Date only, to pay any remaining balance of the Cash Reserve Account thereafter into
the Principal Collections Account.

Proceeds on Enfor cement

(@

(b)

If the Applicable Collateral Arrangement is or includes a Repo Arrangement, on the Enforcement Date the
obligation of the Eligible Repo Counterparty to pay the Outstanding Repurchase Price under the Repurchase
Agreement will be accelerated and netted against the obligation of the Issuer, in such circumstances, to pay the
aggregate Market Value of the Repo Collateral (together with accrued Income thereon) to the Eligible Repo
Counterparty. Accordingly only the net proceeds realised thereby (the "Repo Proceeds") will be available for
application by the Security Trustee pursuant to the Enforcement Order of Priority. The excess, if any, of the
aggregate Market Value of the Repo Collateral over the Outstanding Repurchase Price will be paid to the
Eligible Repo Counterparty at such time.

On and after the Enforcement Date the Security Trustee will (subject to any applicable laws including laws of
bankruptcy, insolvency, liquidation or other laws affecting creditors' rights generally and subject to the proviso
below) apply or cause to be applied, the Repo Proceeds (if any) together with all monies paid to, or recovered or
received by or on behalf of the Security Trustee in respect of the Other Charged Assets which are available for
distribution in the order of priority (the "Enforcement Order of Priority") as set forth below:

(1) first, to pay or provide for, on a pari passu basis but pro rata to the aggregate of the respective amounts
payable to each of them under the provisions of the Note Trust Deed, the Security Trust Deed and the
other Transaction Documents by way of remuneration and/or indemnification or which are otherwise
payable by the Issuer to the Security Trustee and the Note Trustee and/or any Receiver appointed by the
Security Trustee pursuant to the Security Trust Deed or any other Security Document, their respective
Expenses;
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second, to pay or provide for amounts payable (either directly or via the Expenses Agent), on a pari passu
basis but pro rata to the aggregate respective amounts payable (in respect of Expenses other than any
Exceptional Expenses) to each of them, to the Operating Creditors, their respective Expenses other than
any Exceptional Expenses;

third, to pay or provide for amounts payable to the Portfolio Swap Counterparty, in respect of the Issuer's
obligations to the Portfolio Swap Counterparty under the Portfolio Credit Swap in respect of Cash
Settlement Amounts (or if a lesser amount, the amount payable to the Portfolio Swap Counterparty
pursuant to Section 6(e) of the Portfolio Credit Swap);

fourth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note
of such Class, in respect of the Class Al Notes, firstly, all amounts of interest payable and, secondly, all
amounts of principal payable in respect of the Adjusted Principal Balance of each Class A1 Note;

fifth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note
of such Class, in respect of the Class A2 Notes, firstly, all amounts of interest payable and, secondly, all
amounts of principal payable in respect of the Adjusted Principal Balance of each Class A2 Note;

sixth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note
of such Class, in respect of the Class B Notes, firstly, all amounts of interest payable and, secondly, all
amounts of principal payable in respect of the Adjusted Principal Balance of each Class B Note;

seventh, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each
Note of such Class, in respect of the Class C Notes, firstly, all amounts of interest payable and, secondly,
all amounts of principal payable in respect of the Adjusted Principal Balance of each Class C Note;

eighth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note
of such Class, in respect of the Class D Notes, firstly, all amounts of interest payable and, secondly, all
amounts of principal payable in respect of the Adjusted Principal Balance of each Class D Note;

ninth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note
of such Class, in respect of the Class E Notes, firstly, all amounts of interest payable and, secondly, all
amounts of principal payable in respect of the Adjusted Principal Balance of each Class E Note;

tenth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note
of such Class, in respect of the Class F Notes, firstly, all amounts of interest payable and, secondly, all
amounts of principal payable in respect of the Adjusted Principal Balance of each Class F Note;

eleventh, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each
Note of such Class, in respect of the Class G Notes, firstly, all amounts of interest payable and, secondly,
all amounts of principal payable in respect of the Adjusted Principal Balance of each Class G Note;

twelfth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each
Note of such Class, in respect of the Class H Notes, firstly, all amounts of interest payable and, secondly,
all amounts of principal payable in respect of the Adjusted Principal Balance of each Class H Note;

thirteenth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each
Note of such Class, in respect of the Class I Notes, firstly, all amounts of interest payable and, secondly,
all amounts of principal payable in respect of the Adjusted Principal Balance of each Class I Note;

fourteenth, to pay or provide on a pari passu basis and pro rata to the respective aggregate amounts
payable to the Operating Creditors, their respective Exceptional Expenses payable and not previously paid,;

fifteenth, to pay or provide for the payment of any Subordinated Portfolio Performance Fee payable to the
Portfolio Swap Counterparty;

sixteenth, to apply the remaining funds, if any, to the extent such funds exceed any accrued but unpaid
Issuer's Transaction Fee, available for distribution toward payment of the Swap Termination Fee and/or
any other amount that may be due to the Portfolio Swap Counterparty pursuant to the Portfolio Credit
Swap; and

finally, to pay the balance, if any, to the Issuer.
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7.2

7.3

7.4

Payments

Payments of Principal and Interest

Subject to Condition 7.2 (Payments in respect of Global Rule 144A Notes), payments of principal and interest in
respect of each Note will be payable to the relevant Payee only and will be made, upon written application by the
registered Holder of such Note to the Specified Office of the Principal Paying Agent not later than the fifteenth
calendar day before the due date for any such payment, by transfer (electronic or otherwise) to a Permitted Account or,
in the absence of such written application or at the discretion of the Principal Paying Agent, by Cheque and also (in the
case of principal and/or interest payable on the final redemption of that Note only) upon surrender of the relevant Note
Certificate at the Specified Office of the Principal Paying Agent or any other Paying Agent. Where payment in respect
of a Note is to be made by Cheque, the Cheque will be mailed to the Record Address. The Issuer will not be liable to
any Noteholder for any loss suffered due to the failure of any registered Holder to notify the Registrar prior to any
relevant Record Date of any change of address for such Holder or if no details or insufficient or inaccurate details of
any address of a registered Holder are supplied to the Registrar.

Paymentsin respect of Global Rule 144A Notes

(a) If and for so long as any Rule 144A Notes are represented by a Rule 144A Note Certificate, and subject to
Condition 7.2(b) and (c) below, the Issuer's obligation to make payments of principal or interest pursuant to
these Conditions and in accordance with Condition 7.1 (Payments of Principal and Interest) in respect of such
Notes will be satisfied by the payment to or to the order of the DTC Custodian of a U.S. dollar equivalent of any
such payment converted into dollars pursuant to the provisions of the Agency Agreement at a rate determined in
accordance with the provisions of the Agency Agreement and which amount will be net of all costs of
conversion.

(b)  Accordingly, if the Payee in respect of any Rule 144A Note then represented by a Rule 144A Note Certificate
requires that payments be made to them outside DTC, such Payee must notify DTC in accordance with the rules
and procedures of DTC not more than three business days after any relevant Record Date (in the case of interest
payments on the Notes) or not less than twelve business days prior to the relevant Payment Date (in the case of
principal payments on the Notes) (a) that they wish to be paid in the relevant currency denomination of such
Notes and (b) of the relevant bank account details into which such payments are to be made. The Issuer expects
that DTC would then inform the Principal Paying Agent of such payment instructions.

(c) If, with respect to a Payee, such payment instructions are received by the Principal Paying Agent by the fifth
business day after any relevant Record Date (in the case of interest payments on the Notes) or by the tenth
business day prior to the relevant Payment Date in the case of principal payments, payments in respect of that
Rule 144A Note and that Payee will be made in accordance with Condition 7.1 (Payments of Principal and
Interest).

(d) In this Clause 7.2 "business day" means a day, other than a Saturday or a Sunday, on which commercial banks
are open for business (including dealings in foreign currencies) in New York City.

Timing of payment

Where payment in respect of a Note is to be made by transfer to a Permitted Account, payment instructions (for value
on the relevant Payment Date) will be initiated and, where payment is to be made by Cheque, the Cheque will be
mailed:

(a) (in the case of payments of principal and interest payable on final redemption of that Note) on the later of the
Payment Date and the day on which the relevant Note Certificate is surrendered at the Specified Office of a
Paying Agent; and

(b) (in the case of payments of interest or principal payable other than on final redemption of that Note) on the
Payment Date.

For the purposes of this Condition 7.3 only, if a "Payment Date" is not a Local Business Day, such "Payment Date"
will be deemed to be the next Local Business Day falling after such Payment Date.

Delaysin making payments

A Holder of a Note will not be entitled to any interest or other payment in respect of any delay in payment resulting
from:

(a) apayment not being made, a transfer not being initiated, the surrender of a Note Certificate not being possible,

or a Cheque not being mailed on the due date for a payment as a result of that due date not being a Local
Business Day;
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(b) a Cheque mailed in accordance with this Condition 7 arriving after the due date for payment or being lost in the
mail;

(c) (in relation to a payment to be made by Cheque in relation to a Reg S Note) the relevant Paying Agent having
not received before the relevant Record Date written notice of a valid mailing address outside the United States
and its possessions for the Payee; and

(d) (in relation to a payment to be made by transfer in relation to a Reg S Note) the relevant Paying Agent having
not received before the relevant Record Date written notice of a Permitted Account for the Payee.

Payments subject to fiscal laws, no commission or expenses

Without prejudice to the provisions of Condition 8 (Taxation), all payments in respect of the Notes are subject in all
cases to any applicable fiscal or other laws and regulations. Subject to Condition 7.2(a) (Paymentsin respect of Global
Rule 144A Notes), no commissions or expenses will be charged to the Noteholders in respect of such payments.

Partial payments

If a Paying Agent makes a partial payment in respect of any Note it will notify the Issuer, the Principal Paying Agent
and the Registrar accordingly and the Registrar will record the amount and date of such payment on the Register.

Taxation

All payments in respect of the Notes will be made without withholding or deduction for, or on account of, any present
or future taxes, duties or charges of whatsoever nature ("Taxes' and each a "Tax") unless the Issuer or any Paying
Agent is required by applicable law, including any directive of the European Union, to make any payment in respect of
the Notes subject to any withholding or deduction for, or on account of, any present or future taxes, duties or charges
of whatsoever nature. In that event the Issuer or such Paying Agent (as the case may be) will, save as provided below,
make such payment after such withholding or deduction has been made and will account to the relevant authorities for
the amount so required to be withheld or deducted. Neither the Issuer nor the Paying Agents will be obliged to make
any additional payments to holders of Notes in respect of such withholding or deduction. Any such withholding or
deduction will not constitute an Event of Default.

If any such withholding or deduction is applicable but only if the Issuer has (at the sole discretion of the Portfolio Swap
Counterparty) been specifically provided with funds for the payment thereof by the Portfolio Swap Counterparty, the
Issuer will pay such additional amounts ("Additional Amounts") as will result in the receipt by the Noteholders of
such amounts as would have been received by them if no such withholding or deduction had been required, except that
no such additional amounts will be payable in respect of any Note:

(a) held by a holder which is liable to such taxes, duties, assessments or governmental charges in respect of such
Note by reason of its having some connection with the relevant taxing authority or the jurisdiction thereof other
than the mere holding of such Note; or

(b)  where (in the case of a payment of principal or interest on the final redemption of such Note) the relevant Note
Certificate is surrendered for payment more than 30 calendar days after the Relevant Date except to the extent
that the relevant Holder would have been entitled to such additional amounts if it had surrendered the relevant
Note Certificate on the last day of such period of 30 calendar days; or

(c) where such withholding or deduction is imposed on a payment to an individual and is required to be made
pursuant to European Council Directive 2003/48/EC (the "EU Savings Tax Directive") or any other directive
implementing the conclusions of the ECOFIN Council meeting of 26-27 November 2000 on the taxation of
savings income or any law implementing or complying with, or introduced in order to conform to, such
directive; or

(d) held by or on behalf of a holder who would have been able to avoid such withholding or deduction (1) by
presenting the relevant Note to another Paying Agent in a Member State of the European Union, or (2) by
authorising the relevant Paying Agent to report information in accordance with the procedure laid down by the
relevant tax authority, a declaration, claim, certificate, document, or other evidence establishing exemption
therefrom.

In these Conditions, "Relevant Date" means whichever is the later of (a) the date on which the payment in question
first becomes due and (b) if the full amount payable has not been received by the Principal Paying Agent or the Note
Trustee on or prior to such due date, the date on which (the full amount having been so received) notice to that effect
has been given to the Noteholders in accordance with Condition 17 (Notices).
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9.1

9.2

Any reference in these Conditions to principal or interest will be deemed to include any additional amounts in respect
of principal or interest (as the case may be) which may be payable (subject to the discretion of the Portfolio Swap
Counterparty electing to fund such payments) under this Condition 8.

Events of Default and Acceleration of the Notes

Events of Default

The occurrence of any of the following events will constitute an "Event of Default":

@

(b)

©

(d)

(©

)

Non-payment

the Issuer defaults in the payment of any interest or principal due in respect of any Notes and such default
continues for a period of five Business Days or, if the Principal Paying Agent notifies the Note Trustee in writing
that any default in payment is solely as a result of technical problems in the interbank payment systems,
10 Business Days;

Breach of other obligations

the Issuer defaults in the performance or observance of any of its other obligations under or in respect of the
Notes or the Note Trust Deed or any other Transaction Document which failure is, in the sole opinion of the
Note Trustee (1) materially prejudicial to the interests of any Class of Noteholders and (2) incapable of remedy
or, if capable of remedy, continues unremedied for a period of 30 calendar days (or such longer period as the
Note Trustee, in its absolute discretion, may agree with the Issuer) following the delivery by the Note Trustee of
written notice thereof to the Issuer;

Security enforceable

the Security Trustee ceases to have a valid and enforceable security interest in all or, in the sole opinion of the
Security Trustee, a material part of the Charged Assets;

Insolvency Proceedings

proceedings are initiated against the Issuer under any applicable liquidation (voluntary or judicial), insolvency,
bankruptcy, composition, reorganisation or other similar laws (together, "Insolvency Law"), and such
proceedings are not, in the sole opinion of the Note Trustee, being disputed in good faith and with a reasonable
prospect of success, having received such legal advice and or other legal and or other professional advice as it
may deem necessary and on which it may rely without and liability for so doing, or a receiver, administrator,
conservator or other similar official (a "receiver") is appointed pursuant to any Insolvency Law or the Security
Trust Deed in relation to the Issuer or in relation to the whole or any substantial part of the undertaking or assets
of the Issuer; or a winding up petition is presented in respect of, or a distress or execution or other process is
levied or enforced upon or sued out against, the whole or any substantial part of the undertaking or assets of the
Issuer and such possession or process (as the case may be) is not discharged or does not otherwise cease to apply
within 30 calendar days, or an application is made for the appointment of an administrator in relation to the
Issuer, or the Issuer is deemed by a court to be insolvent, bankrupt or unable to pay its debts, or the Issuer
initiates (by way of formal application to any court) or consents to judicial proceedings relating to itself under
any applicable Insolvency Law, or seeks (by way of formal application to any court) the appointment of a
receiver or administrator, or makes a conveyance or assignment for the benefit of its creditors generally or
otherwise becomes subject to any reorganisation or amalgamation (other than on terms previously approved in
writing by the Note Trustee);

Swap Termination Event

an "Early Termination Date" is designated as a result of an "Event of Default" (each as defined in the Portfolio
Credit Swap); or

Enforcement

the occurrence of the Enforcement Date.

Note Default Notice

If an Event of Default occurs (other than pursuant to Condition 9.1(f) (Enforcement)) and is continuing and has not
been waived by the Note Trustee or a Swap Illegality Event occurs, the Note Trustee may, at any time, and will if so
directed by an Extraordinary Resolution of the Noteholders of the Controlling Class or in writing by the holders of
Notes of the Controlling Class which Notes have in aggregate an Initial Principal Balance equal to or greater than 50
per cent. of the Initial Principal Balance of the Notes of the Controlling Class then outstanding (subject to being
indemnified and/or secured to its satisfaction) deliver a notice (a "Note Default Notice") to the Issuer (with a copy to
the Portfolio Swap Counterparty, the GIC Provider, the GIC Guarantor, any other Applicable Collateral Counterparty,
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any other Applicable Collateral Guarantor, the Security Trustee, each Agent and each Rating Agency and will notify
the Noteholders in accordance with Condition 17 (Notices)) declaring the Notes to be immediately due and payable.

Acceleration of the Notes

The Notes will become immediately due and payable at their respective Redemption Amounts, together with any
accrued but unpaid interest on such Notes (a) on the date a Note Default Notice is deemed to be delivered to the Issuer
(the "Note Default Notice Delivery Date") without any further notice or other action on the part of the Note Trustee or
the Noteholders or, if earlier, (b) upon the occurrence of an Event of Default under Condition 9.1(f) (Enforcement) (i.e.
upon the occurrence of the Enforcement Date) without any further notice or other action on the part of the Security
Trustee, the Note Trustee or the Noteholders. Notwithstanding the acceleration of the Notes in accordance with this
Condition, the Redemption Amount of any Note may reduce over time if Noteholder Contributions are determined in
respect of Cash Settlement Amounts.

Prescription

Claims against the Issuer for payments in respect of principal and/or interest on the final redemption of any Note will
be prescribed and become void unless surrender of the relevant Note Certificate is made within 5 years in the case of
interest and 10 years in the case of principal from the Relevant Date in respect thereof.

Replacement of Note Certificates

If any Note Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the Specified Office of the
Registrar or any other Transfer Agent, subject to all applicable laws and stock exchange requirements, upon payment
by the claimant of the expenses incurred and/or taxes payable in connection with such replacement and on such terms
as to evidence and indemnity as the Issuer and the Registrar may reasonably require. Mutilated or defaced Note
Certificates must be surrendered before replacements will be issued.

Note Trustee, Security Trustee, Agents and the Swap Agents

Indemnification of Note Trustee and Security Trustee

The Note Trust Deed and Security Trust Deed provide (and, in each case, subject to the limited recourse provisions
contained therein) that each of the Note Trustee and the Security Trustee may be entitled to be (and, in certain
circumstances, will not be obliged to act until) indemnified and/or provided with security and/or otherwise secured to
their satisfaction against all actions, proceedings, claims and demands to which each may thereby render itself liable
and any Liability which it may incur by so doing, provided that the Note Trustee or the Security Trustee (as the case
may be) will not be held liable for the consequence of taking or the failure to take (for whatever reason unless so
directed and indemnified and/or secured) any such action and may take such action or refrain from taking such action
without having regard to the effect of such action or inaction on the Noteholders or all or any of the other Secured
Parties. Further, the Note Trustee and the Security Trustee are also entitled to be relieved from responsibility in certain
circumstances and to be paid their remuneration, costs and expenses in priority to the claims of the Noteholders.

Consideration of interests by the Note Trustee

Where the Note Trustee is required in connection with any exercise of its powers, trusts, authorities, duties and
discretions to have regard to the interests of the Noteholders (or, as the case may be, the holders of the Notes of each
Class of Notes affected thereby), and there is a conflict between the interests of a Class of Noteholders and any other
Class or Classes of Noteholders, it will have regard to the interests of, and resolve any conflict in favour of, the
Noteholders of the Controlling Class or, in the case of a conflict arising that does not concern the Controlling Class, the
Noteholders of the most senior Class (in the Order of Seniority) affected by such conflict, in each case as one class,
and, in particular but without prejudice to the generality of the foregoing, the Note Trustee will not have regard to, or
be in any way liable for, the consequences of such exercise for individual holders of Notes of the relevant Class
resulting from their being for any purposes domiciled or resident in, or otherwise connected with, or subject to the
jurisdiction of, any particular territory. In connection with any such exercise no holder of a Note will be entitled to
claim (via the Note Trustee or otherwise), from the Issuer or any other person any indemnification or payment in
respect of any tax consequences of any such exercise upon individual Noteholders.

Consideration of interests by the Security Trustee

In connection with the exercise of its powers, trusts, authorities, duties and discretions under the Security Trust Deed or
any Transaction Document, the Security Trustee will act at the direction of an Instructing Party, if any, and will not
incur any liability in so doing. Prior to taking any action (other than delivering an Enforcement Notice following the
occurrence of an Enforcement Event) pursuant to such directions the Security Trustee will consult with the Note
Trustee and will not take such action if the Note Trustee, in its sole opinion (having taken directions from the

65



12.4

12.5

12.6

12.7

Noteholders in such respect if the Note Trustee, in its sole opinion, considers it appropriate to do so), considers the
taking of such action to be materially prejudicial to the interests of the Noteholders.

If at any time no Instructing Party is effectively designated the Security Trustee will act in accordance with the
directions of the Note Trustee in connection with any exercise of its powers, trusts, authorities, duties and discretions
under the Security Trust Deed and the other Transaction Documents and will not incur any liability in so doing.

Note Trustee and Security Trustee entitled to assume

The Note Trustee and the Security Trustee will be entitled in considering, for the purposes of exercising any power,
trust, authority, duty or discretion under or in relation to the Note Trust Deed or the Security Trust Deed (as the case
may be), the Conditions or any other Transaction Document, whether such exercise would be materially prejudicial to
the interests of any Class of Noteholders, to consider such factors as it, in its discretion, considers relevant and, if such
confirmation is available to the Note Trustee or the Security Trustee (as the case may be), to take account of the fact
that each Rating Agency has confirmed in writing that its then current rating of the Notes of each Class rated by such
Rating Agency would not be adversely affected by such exercise, provided that, each of the Note Trustee and the
Security Trustee may not consent to the amendment of the definition of any ABS Reference Entity Credit Event unless
each Rating Agency has confirmed in writing that its then current rating of the Notes of each Class rated by such
Rating Agency would not be adversely affected by such exercise of any power, trust, authority, duty or discretion
under or in relation to the Note Trust Deed or the Security Trust Deed (as the case may be).

Whether or not any such confirmation by a Rating Agency is made available to the Note Trustee or the Security
Trustee (as the case may be), the Note Trustee or the Security Trustee (as the case may be) may in its sole discretion
obtain advice satisfactory to the Note Trustee or the Security Trustee (as the case may be) from a financial (or other)
advisor satisfactory to the Note Trustee or the Security Trustee (as the case may be) prior to the exercise by the Note
Trustee or the Security Trustee (as the case may be) in any particular circumstance of any such power, trust, authority,
duty or discretion. All costs and expenses of, or incurred in connection with, such advice will be borne by the Issuer.

Note Trustee and Security Trustee not liable to account

Each of the Note Trustee and Security Trustee, its related companies, employees and affiliates are entitled to enter into
business transactions with the Issuer and any other party to the Transaction Documents without accounting for any
profit resulting therefrom.

Note Trustee and Security Trustee not liable for Transaction Documents
Neither the Note Trustee nor the Security Trustee will be responsible for:

(a) any recital, statement, representation or warranty of any person contained in the Security Trust Deed, the Note
Trust Deed, the Notes or any other Transaction Document or any document relating to the Security or other
documents entered into in connection herewith or therewith and will assume the accuracy and correctness thereof
nor will the Security Trustee, by execution of the Security Trust Deed, nor the Note Trustee, by execution of the
Note Trust Deed, be deemed to make any representation as to the validity, sufficiency or enforceability of either
the whole or any part of the Security Trust Deed, the Note Trust Deed or any other Transaction Document;

(b) the execution, legality, effectiveness, adequacy, genuineness, validity, enforceability or admissibility in evidence
of any Transaction Document or any document relating thereto or any Security constituted by the Security
Documents; or

(c) the accuracy and/or completeness of any information supplied to it by the Issuer or any other person in
connection with, or for the legality, validity, effectiveness, adequacy or enforceability of any documents,
certificates, reports or accounts relating thereto or the nature, status, creditworthiness or solvency of the Issuer or
any other party to a Transaction Document and will not (save as otherwise provided herein) be responsible for
circulating or forwarding such documents to any person and will not (save as otherwise provided herein) be
liable or responsible for any losses to any person, howsoever caused, as a result of taking or omitting to take any
action whatsoever in relation to any such documents or otherwise.

Trusteesnot liable for Transaction Participants

Neither the Note Trustee nor the Security Trustee will be under an obligation to monitor or supervise the functions of
the Issuer or any other Transaction Participant under the Note Trust Deed, the Security Trust Deed, any other
Transaction Document or the Charged Assets and will be entitled, in the absence of actual knowledge of a breach of
obligation, to assume that each such person is properly performing its obligations.
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Security Trustee not liable for Charged Assets

The Security Trust Deed provides that the Security Trustee will not be responsible for any loss, expense or liability
which may be suffered as a result of, among other things:

(a) any Charged Assets, or any deeds or documents of title thereto, being uninsured or inadequately insured or being
held by or to the order of any party to a Transaction Document or any agent of such party or by Euroclear or
Clearstream, Luxembourg or any other relevant clearing organisation or its operators or by intermediaries such
as banks, brokers or other similar persons on behalf of the Security Trustee, or

(b) for any failure to make or to cause to be made on its behalf the searches, investigations and enquiries which
would normally be made by a prudent chargee in relation to the Charged Assets.

Role of Agents

In acting under the Agency Agreement and in connection with the Notes, the Registrar, the Paying Agents and other
Agents act solely as agents of the Issuer and (to the extent provided therein) the Note Trustee and do not assume any
obligations towards or relationship of agency or trust for or with any of the Noteholders.

The initial Agents and their initial Specified Offices are as stated in the Agency Agreement. The Issuer reserves the
right (with the prior written approval of the Note Trustee) at any time to vary or terminate the appointment of any
Agent and to appoint a successor in title registrar, principal paying agent, agent bank, expenses agent, exchange rate
agent or calculation agent or, as the case may be, additional or successor in title paying agents or transfer agents,
provided, however, that the Issuer will at all times maintain (a) a principal paying agent with its Specified Office
located outside of the United States or its possessions and the unsecured short-term debt obligations of which are rated
at least F1 by Fitch and P-1 by Moody's, (b) a paying agent with its Specified Office in a city of a Member State of the
European Union which has opted for exchange of information, rather than withholding pursuant to the EU Savings Tax
Directive, (c) a registrar, (d) for so long as the Notes are listed on the Irish Stock Exchange and the rules of that stock
exchange so require, a paying agent and a transfer agent with its Specified Office in Ireland, (e) an agent bank, (f) an
expenses agent and (g) an exchange rate agent the unsecured short-term debt obligations of which are rated at least F1
by Fitch and P-1 by Moody's.

Notice of any change in the appointment of any Agent or in the Specified Office of any Paying Agent or Transfer
Agent will promptly be given to the Noteholders.

12.10 Role of Swap Agents
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131
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In acting under the Swap Agency Agreement, the Independent Confirmation Agent, the Calculation Agent and any
other Swap Agents act solely as agents of the Issuer and the Portfolio Swap Counterparty and do not assume any
obligations towards or relationship of agency or trust for or with any of the Noteholders.

Notice of any change in the appointment of any Swap Agent will promptly be given to the Noteholders.
M eetings of Noteholders & Resolutionsin respect of Approved Trading Matters

M eetings of Noteholders

The Note Trust Deed contains provisions, in respect of each Class of Notes, for convening meetings of Noteholders to
consider matters relating to such Notes, including, without limitation, the modification of any provision of these
Conditions or the Note Trust Deed in circumstances where the approval of Noteholders is required. Save as provided
below any such modification may be made if sanctioned by an Extraordinary Resolution of the Controlling Class.

Extraordinary Resolutions

The majority required to pass an Extraordinary Resolution at a meeting of the Noteholders of a Class of Notes is 50 per
cent. or more of the votes cast at such meeting. Such a meeting may be convened by the Note Trustee, the Issuer or by
the Note Trustee upon the request in writing of Noteholders holding not less than one-tenth of the aggregate Initial
Principal Balance of the outstanding Notes of the relevant Class.

Quorum
The quorum at any meeting of Noteholders convened to vote on an Extraordinary Resolution will be one or more

persons representing or holding not less than the Relevant Fraction of the aggregate Initial Principal Balance of the
outstanding Notes of the relevant Class.
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Resolutions binding on Noteholders

Any resolution (whether an Extraordinary Resolution or otherwise) duly passed at any meeting of the holders of Notes
of the Controlling Class will be binding on all Noteholders of all Classes whether or not present at such meeting, and
each holder of Notes will be bound to give effect to it accordingly, provided that (save as otherwise provided in
Condition 5.3 (Early Redemption due to Collateral Acceleration), Conditions 9.2 (Note Default Notice), Condition
13.5 (Resolutions in respect of Approved Trading Matters) and Condition 15 (Enforcement)):

(a) no Extraordinary Resolution involving a Reserved Matter that is passed by the Controlling Class will be
effective unless it is sanctioned by an Extraordinary Resolution of the holders of each other Class of Notes (to
the extent that Notes are outstanding in each such other Class);

(b) no other resolution passed by the Controlling Class will be effective if, in the sole opinion of the Note Trustee,
the effect of such resolution could materially prejudice the interests of the Noteholders of another Class of Notes
unless it is sanctioned by an Extraordinary Resolution of each other Class of Noteholders whose interests would,
in the opinion of the Note Trustee, be adversely affected (to the extent that Notes are outstanding in each such
Class); and

(c) (regardless of whether at such time (1) an Early Termination Date (as defined in the Portfolio Credit Swap) has
been designated under the Portfolio Credit Swap following an Event of Default in respect of which the Portfolio
Swap Counterparty is the Defaulting Party (as defined in the Portfolio Credit Swap), or (2) if the Applicable
Collateral Arrangement is or includes a Repo Arrangement, a Repo Acceleration Event has been designated in
the circumstances contemplated in Condition 5.3 (Early Redemption due to Collateral Acceleration) in respect of
which the Eligible Repo Counterparty is the Defaulting Party (as defined in the Repurchase Agreement (if any)),
the Portfolio Swap Counterparty and/or the Eligible Repo Counterparty (if any) have given their written consent
in relation thereto to the Note Trustee and the Security Trustee (such consent not to be unreasonably withheld if,
in the case of an Extraordinary Resolution, the passing of the Extraordinary Resolution would not, in the
reasonable opinion of the Portfolio Swap Counterparty, or, as the case may be, the Eligible Repo Counterparty
(if any), adversely affect the Portfolio Swap Counterparty and/or, as the case may be, the Eligible Repo
Counterparty).

In addition, a resolution in writing (other than, for the avoidance of doubt, a Special Written Resolution) signed by or
on behalf of all of the holders of a Class of Notes who for the time being are entitled to receive notice of a meeting of
Noteholders of that Class under the Note Trust Deed will take effect as if it were an Extraordinary Resolution of the
Noteholders of that Class. Such a resolution in writing may be contained in a document or several documents in the
same form, each signed by or on behalf of one or more of the holders of the Notes of the relevant Class.

Resolutionsin respect of Approved Trading Matters
Any resolution in respect of an Approved Trading Matter:

(a) duly adopted by way of Special Written Resolution by the holders of Notes of the Controlling Class will be
binding on all Noteholders of all Classes; or

(b) duly passed at any meeting of the holders of Notes of the Controlling Class will be binding on all Noteholders of
all Classes whether or not present at such meeting,

and each holder of Notes will be bound to give effect to it accordingly.
M odification, Waiver and Substitution

M odification and Waiver
The Note Trustee may, without the consent or sanction of the Noteholders:

(a)  concur with the Issuer in making any modification of these Conditions, the Notes, the Note Trust Deed or any
other Transaction Document (other than in respect of a Reserved Matter or an Approved Trading Matter) which
is (1) in the sole opinion of the Note Trustee, proper to make (provided that such modification will not, in the
sole opinion of the Note Trustee, be materially prejudicial to the interests of the Noteholders of any Class) or (2)
of a formal, minor or technical nature or is to correct a manifest error or is requested in writing by the Issuer to
allow it to comply with the requirements of any stock exchange, competent listing authority and/or quotation
system on which or by which the Notes are then listed, quoted and/or traded (which may, for the avoidance of
doubt, include admission to trading on a non-regulated market and/or be outside the European Union), provided
that, in the sole opinion of the Note Trustee, such modification is proper to make; or

(b)  without prejudice to its rights in respect of any subsequent breach, condition, event or act, but only if, in the sole
opinion of the Note Trustee, the interests of the Noteholders of any Class will not be materially prejudiced
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thereby, authorise or waive any proposed breach or breach of the covenants or provisions of these Conditions,
the Note Trust Deed, the Notes or any other Transaction Document or determine that any Event of Default or
Potential Event of Default or Collateral Acceleration Event will not be treated as such for the purposes of the
Note Trust Deed and/or these Conditions.

Any such authorisation, waiver or modification will be binding on the Noteholders and the Issuer will cause such
authorisation, waiver or modification to be notified to each Rating Agency and each stock exchange, competent listing
authority and/or quotation system (if any, which may, for the avoidance of doubt, be outside the European Union, if so
required by the rules thereof) on which or by which the Notes are then listed, quoted and/or traded (which may, for the
avoidance of doubt, include admission to trading on a non-regulated market) and to the Noteholders as soon as
practicable thereafter.

Any such modification or waiver of the Transaction Documents as described above will be subject to the consent of the
Security Trustee and an Instructing Party.

Substitution

The Note Trustee and Security Trustee may, in the limited circumstances described in the Note Trust Deed and the
Security Trust Deed and without the consent of the Noteholders, agree to the substitution, in place of the Issuer (or of
any substitute which has previously replaced the Issuer) or its successor in business as the principal debtor of the
Notes.

Enforcement

Enfor cement of the Security

The Security will become enforceable on the Enforcement Date. The "Enforcement Date" will be the date which is
the earlier of (a) the Note Default Notice Delivery Date or the Note Redemption Notice Delivery Date (as the case may
be) and (b) the date that an Enforcement Notice is deemed to be delivered to the Issuer pursuant to the Security Trust
Deed.

The Security Trustee will (1) upon receipt by it of a Note Default Notice or a Collateral Acceleration Note Redemption
Notice or (2) following the occurrence of an Enforcement Event only, at its discretion or, if so directed by an
Instructing Party subject, in either case, to being indemnified and/or secured to its satisfaction and unless it has already
given such notice at such time, deliver a notice (an "Enforcement Notice") to the Issuer (with a copy to each Rating
Agency, the Note Trustee, the Portfolio Swap Counterparty, the GIC Provider, the GIC Guarantor, any other
Applicable Collateral Counterparty, any other Applicable Collateral Guarantor and each Agent) declaring that the
Security has become enforceable either (A) pursuant to and upon the delivery of a Note Default Notice or a Collateral
Acceleration Note Redemption Notice to the Issuer (as the case may be) or (B) following the occurrence of an
Enforcement Event, as appropriate. The Issuer will procure that the Noteholders are notified of the receipt by the
Issuer of a Note Default Notice, Collateral Acceleration Note Redemption Notice and/or an Enforcement Notice as
soon as is practicable thereafter.

Proceedings by Note Trustee

Without prejudice to the provisions of Condition 16.2 (Security Trustee only to Enforce), any time following the
occurrence of an Event of Default or a Collateral Acceleration Event which is continuing and has not been waived by
the Note Trustee, the Note Trustee may, at its sole discretion and without further notice, institute or take such
proceedings against the Issuer as it may think fit to enforce repayment of principal of the Notes (together with accrued
interest thereon) and to enforce the provisions of the Note Trust Deed but it will not be bound to take any such action
unless so directed to do so by an Extraordinary Resolution of the Noteholders of the Controlling Class or if so
requested in writing by the holders of Notes of the Controlling Class, which Notes have an aggregate Initial Principal
Balance equal to or greater than 50 per cent. of the Initial Principal Balance of the Notes of the Controlling Class then
outstanding (subject to being indemnified and/or secured to its satisfaction).

Proceedings by Security Trustee

On and after the Enforcement Date, the Security Trustee (subject to it being indemnified and/or secured to its
satisfaction) may in its sole discretion, but subject to the provisions of the Security Trust Deed and the other
Transaction Documents, institute such proceedings against the Issuer as it may think fit, either to enforce the Security
and/or enforce repayment of principal of the Notes (together with accrued interest thereon) and the other Secured
Obligations.
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Limited Recourse and No Petition

Limited Recourse

Notwithstanding any provision of the Security Trust Deed or of any other Transaction Document, all payments of
principal and interest to be made by the Issuer under the Notes and all other payments to be made by the Issuer to the
Secured Parties under the Transaction Documents will be payable only from the sums paid to, or net proceeds
recovered by or on behalf of, the Issuer or the Security Trustee in respect of the Charged Assets and in accordance with
the priority of application specified in Clause 8 (Application of Moneys) of the Security Trust Deed and there will be
no other assets of the Issuer available for any further payments. The Security Trustee and the other Secured Parties
will look solely to such sums and proceeds and the rights of the Issuer in respect of the Charged Assets for payments to
be made by the Issuer. Having enforced the Security and distributed the net proceeds thereof in accordance with the
terms of the Security Trust Deed, none of the Security Trustee nor any other Secured Party may take any further steps
against the Issuer to recover any unpaid sum and the Issuer's liability for any such sum will be extinguished.

Security Trustee only to Enforce

Only the Security Trustee may pursue the remedies available under applicable law, under the Notes, the Security Trust
Deed and the other Transaction Documents to enforce the rights of the Secured Parties against the Issuer and no other
Secured Party will be entitled to proceed directly against the Issuer unless the Security Trustee, having become bound
to proceed in accordance with the terms of the Security Trust Deed (after an Event of Default, a Collateral Acceleration
Event or an Enforcement Event has occurred and is continuing) and after 30 calendar days notice to the Security
Trustee by a Secured Party of such default, the Security Trustee has failed to act and such failure is continuing. In any
event no Noteholder may proceed directly against the Issuer unless the Note Trustee, having become bound to do so in
accordance with the Note Trust Deed, fails to do so within a reasonable time and such failure is continuing.

No Petition

Neither the Security Trustee nor any other Secured Party will be entitled to petition or take any other step for the
winding-up, reorganisation, liquidation, bankruptcy or insolvency of the Issuer for so long as the Notes are outstanding
or for one year and a day after all the Notes have been paid in full, provided that the Security Trustee may prove or
lodge a claim in liquidation of the Issuer initiated by another party and provided further that the Security Trustee may
take proceedings to obtain a declaration or similar judgment or order as to the obligations and liabilities of the Issuer
under the Security Trust Deed.

Directors, Shareholdersand Officers

No person will have any recourse against any director, shareholder or officer of the Issuer in respect of any obligation,
covenant or agreement entered into or made by the Issuer pursuant to the Security Trust Deed, the Note Trust Deed, the
Notes or any other Transaction Document to which it is a party or any notice or document which it is requested to
deliver hereunder or thereunder.

Notices

Noticesto Noteholders

All notices to Noteholders, other than notices given in accordance with the following paragraphs of this Condition
17 (Notices), will be deemed to have been validly given if (a) published in (1) a leading daily newspaper printed in the
English language with general circulation in Dublin (which is expected to be The Irish Times) or, if that is not
practicable, in such English language newspaper or newspapers as the Note Trustee approves having a general
circulation in Ireland and (2) if and for so long as any Rule 144A Note is outstanding, a leading daily newspaper
printed in the English language with general circulation in the United States (which is expected to be The Wall Street
Journal or, if that is not practicable, in such English language newspaper or newspapers as the Note Trustee approves
having a general circulation in the United States) or (b) sent to them by first class post (or its equivalent) or (if posted
to an address outside the United Kingdom) by airmail at the respective addresses on the Register. Any such notice will
be deemed to have been given (x) on the date of such publication or, if published more than once or on different dates,
on the first date on which publication will have been made in the newspaper or newspapers in which publication is
required or, as the case may be (y) on the fourth calendar day after the date of posting.

Delivery of noticesvia Clearing Systems

For so long as the Notes of any Class are represented by a Global Note Certificate, notices to Noteholders will be
validly given if published as described above or, for so long as the Notes are listed on the Irish Stock Exchange and the
rules of the Irish Stock Exchange do not so prohibit, at the option of the Issuer, if delivered to the Clearing Systems for
communication by them to their accountholders and for communication by such accountholders to entitled participants.
Any notice delivered to the Clearing System as aforesaid will be deemed to have been given on the day on which it is
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delivered to the Common Depositary, the DTC Custodian, as the case may be, or such other person as a Clearing
System may designate for the purposes of receiving such notices.

Electronic délivery of notices

Any notice will be deemed to have been validly given to Noteholders if the information contained in such notice
appears on a page of the Reuters screen or such other medium for the electronic display of data as may be previously
approved in writing by the Note Trustee and notified to the Noteholders pursuant to Condition 17.1 (Notices to
Noteholders). Any such notice will be deemed to have been given on the first date on which such information
appeared on the relevant screen and if so given publication of such notice in accordance with Conditions 17.1 (Notices
to Noteholders) or 17.2 (Delivery of notices via Clearing Systems) will not be required. If it is impossible or
impractical to give notice in accordance with this paragraph then notice of the matters referred to in this paragraph will
be given in accordance with Condition 17.1 (Notices to Noteholders).

Provision of noticesto Irish Stock Exchange

A copy of each notice given in accordance with this Condition 17 (Notices) will be provided to (for so long as the
Notes of any Class are listed on the Irish Stock Exchange) the Company Announcements Office of the Irish Stock
Exchange and at all times to each Rating Agency. For the avoidance of doubt, and unless the context otherwise
requires, all references to "rating" and "ratings" in these Conditions will be deemed to be references to the ratings
assigned by the Rating Agencies.

Alternative method for giving of notice

The Note Trustee will be at liberty to sanction some other method of giving notice to the Noteholders or to a Class or
category of them if, in its opinion, such other method is reasonable having regard to market practice then prevailing
and to the requirements of the stock exchanges, competent listing authorities and/or quotation systems on or by which
the Notes are then listed, quoted and/or traded (which may, for the avoidance of doubt, include admission to trading on
a non-regulated market and/or be outside the European Union) and provided that notice of such other method is given
to the Noteholders in such manner as the Note Trustee will require.

Delivery of information pursuant to Rule 144A

So long as the Issuer is not at the relevant time a reporting company under Section 13 or 15(d) of the Exchange Act or
is not exempt from reporting pursuant to Rule 12g3-2(b) of the Exchange Act, upon the request of a Holder of Rule
144 A Notes, the Issuer will promptly furnish to such Holder and to a prospective purchaser of a Note as designated by
such Holder, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act to permit
compliance with Rule 144A in connection with resales of the Rule 144A Notes in accordance with the terms of the
Note Trust Deed and the Agency Agreement.

Contracts (Rights Of Third Parties) Act 1999

No person will have any right to enforce any term or condition of the Notes under the Contracts (Rights of Third
Parties) Act 1999 but this will not affect any right or remedy of a third party which exists or is available apart from that
Act.

Governing Law and Jurisdiction

Governing law

The Note Trust Deed and the Notes are governed by, and will be construed in accordance with, English law.

Jurisdiction

The Issuer has in the Note Trust Deed (a) submitted irrevocably to the jurisdiction of the courts of England for the
purposes of hearing and determining any suit, action or proceedings or settling any disputes arising out of or in
connection with the Note Trust Deed or the Notes, (b) waived any objection which it might have to any court being
nominated as the forum to hear and determine any such suit, action or proceedings or to settle any such disputes and
agreed not to claim that any such court is not a convenient or appropriate forum and (c) designated Bedell Trust UK
Limited, 2™ Floor, 11 Old Jewry, London, EC2R 8DU, Attention: The Directors, to accept service of any process on its
behalf.

Definitions

In these Conditions, the following expressions have the following meanings.
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"1940 Act" means the United States Investment Company Act of 1940, as amended.
"ABS Reference Entity Credit Event" has the meaning given to it in the Portfolio Credit Swap.

"Account Bank" means The Bank of New York, acting through its principal office in the United Kingdom, as account bank
pursuant to the Account Bank Agreement and any successor in title thereto.

"Account Bank Agreement" means the account bank agreement dated the Closing Date between the Issuer, the Account
Bank and others, together with any agreement for the time being in force amending or supplementing such agreement or any
replacement account bank agreement executed from time to time pursuant to a novation.

"Accounts" means the Interest Collections Account, the Cash Reserve Account, the Principal Collections Account, and, if the
Applicable Collateral Arrangement is or includes a Repo Arrangement, any Euro Repo Cash Account, any Dollar Repo
Substitutions Account and any Sterling Repo Substitutions Account.
"Additional Amounts" has the meaning given to it in Condition 8 (Taxation).
"Adjusted Principal Balance" means:
(a)  with respect to any Class of Notes on any date or any time of determination, an amount equal to:

(1) the Initial Principal Balance of such Class of Notes;

(2) minus the aggregate amount of Noteholder Contributions allocated to such Class in reduction of the Adjusted

Principal Balance of such Class pursuant to Condition 5.11 (Reduction of Adjusted Principal Balance) on or

before such date or time;

(3) minus the aggregate amount of payments, if any, of principal made (or for the purposes of determining interest,
due and payable) in respect of such Class of Notes on or before such date or time; and

(4) plus the aggregate amount of Reinstatement Amounts, if any, applied in the reinstatement of such Class made
pursuant to Condition 5.12 (Reinstatement of Adjusted Principal Balance) on or before such date or time;

(b)  with respect to a Note of a Class on any date, a proportion of the Adjusted Principal Balance of that Class on that date
equal to the proportion that the Initial Principal Balance of the relevant Note bears to the Initial Principal Balance of
such Class; and

(c)  with respect to the Notes, the aggregate of the Adjusted Principal Balance of each Class.

"Administration and Cash Management Agreement" means the administration and cash management agreement dated the
Closing Date and made between the Issuer, the Administrator and others together with any agreement for the time being in
force amending or supplementing such agreement.

"Administrator" means KBC Bank NV acting as administrator pursuant to the Administration and Cash Management
Agreement and any successor in title thereto.

"Agency Agreement" means the agency agreement dated the Closing Date between the Issuer, the Agents, the Note Trustee
and others, together with any agreement for the time being in force amending or supplementing such agreement or any
replacement agency agreement executed from time to time pursuant to a novation.

"Agent Bank" means The Bank of New York, acting through its principal office in the United Kingdom, in its capacity as
agent bank pursuant to the Agency Agreement and any successor in title thereto.

"Agents' means the Agent Bank, the Expenses Agent, the Principal Paying Agent and the other Paying Agents, the Registrar,
the other Transfer Agents, the Exchange Rate Agent and any other person appointed as an "Agent" from time to time under
the Agency Agreement (as amended from time to time) by agreement between the Issuer and the Portfolio Swap
Counterparty or, in each case, any successor in title thereto, and any reference to an "Agent" is to any one of them.
"Alternative Collateral Arrangement" means with respect to a reinvestment of the Collateral Principal Proceeds after the
Closing Date, any form of Collateral Arrangement other than the form of Collateral Arrangement in which the Collateral
Principal Proceeds are currently invested.

"Applicable Collateral Arrangement" means as at any time any Collateral Arrangement or Collateral Arrangements in
which the Collateral Principal Proceeds (or part thereof) are then invested.

"Applicable Collateral Counterparty" means:

(a) if'the Applicable Collateral Arrangement is or includes a GIC Arrangement, the Eligible GIC Provider,
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(b) if'the Applicable Collateral Arrangement is or includes a Repo Arrangement, the Eligible Repo Counterparty, and/or

(c) the Applicable Collateral Arrangement is or includes a TRS Arrangement, the Eligible TRS Counterparty.

"Applicable Collateral Guarantee" means:

(a) if the Applicable Collateral Arrangement is or includes a GIC Arrangement, the GIC Guarantee,

(b) if'the Applicable Collateral Arrangement is or includes a Repo Arrangement, a Repo Guarantee, and/or

(c) if the Applicable Collateral Arrangement is or includes a TRS Arrangement, the guarantee documenting the
guarantor’s obligations in respect of the applicable Eligible TRS Counterparty’s obligations under the TRS
Arrangement.

"Applicable Collateral Guarantor" means:

(a) if'the Applicable Collateral Arrangement is or includes a GIC Arrangement, the GIC Guarantor,

(b) if the Applicable Collateral Arrangement is or includes a Repo Arrangement, the Repo Guarantor, and/or

(c) the Applicable Collateral Arrangement is or includes a TRS Arrangement, a guarantor in respect of the obligations of
the applicable Eligible TRS Counterparty under the TRS Arrangement.

"Applicable Collateral Tax Event" means:

(a) if'the Applicable Collateral Arrangement is or includes a GIC Arrangement, a GIC Tax Event,

(b) if'the Applicable Collateral Arrangement is or includes a Repo Arrangement, a Repo Tax Event, and/or
(c) if'the Applicable Collateral Arrangement is or includes a TRS Arrangement, a TRS Tax Event.
"Approved Form" means:

(a)  with respect to the Repurchase Agreement, substantially in the form of the repurchase agreement attached as Schedule
1 to the Collateral Switch Agreement; and

(b)  with respect to the Custody Agreement, substantially in the form of the custody agreement attached as Schedule 2 to
the Collateral Switch Agreement,

in each case with such amendments as the Portfolio Swap Counterparty may consider to be appropriate at the relevant
time as agreed with the Issuer.

"Approved Trading Matter" means, in circumstances where the Portfolio Swap Counterparty is seeking to procure the
satisfaction of the Controlling Class Trading Test for the purposes of the Moody's Trading Model Test, any proposal:

(a) to consent to the Replacement in respect of which such Controlling Class Trading Test is required to be satisfied; or

(b) to consent to the Portfolio Swap Counterparty continuing to make Replacements in accordance with the Trading
Guidelines during a Controlling Class Approved Replacement Period.

"Authorised Denomination" has the meaning given to it in Condition 1.1 (Form and Denomination of the Notes).
"Authorised Holding" has the meaning given to it in Condition 1.1 (Form and Denomination of the Notes).

"Belgian PIL Code" means the Belgian law on the code of private international law of 16 July, 2004.

"Book-Entry Interest" means the beneficial ownership interests in Notes represented by the Global Note Certificates, the
ownership of which will be evidenced, and transfers of which will be made, through book entries by DTC, Euroclear and/or
Clearstream, Luxembourg (or any other relevant Clearing System) from time to time as described herein.

"Bookrunner" means KBC Bank as Bookrunner pursuant to the Subscription Agreement.

"Business Day" means any TARGET Settlement Day on which commercial banks and foreign exchange markets are
generally open to settle payments in London, Brussels, New York and Dublin.

"Calculation Agent" means KBC Bank NV as calculation agent pursuant to the Swap Agency Agreement and any successor
in title thereto.
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"Cash Reserve Account" means the account, denominated in Euro, specified as such in or pursuant to the Account Bank
Agreement or such other account denominated in Euro as the Security Trustee, the Issuer and the Portfolio Swap
Counterparty may agree to substitute in place thereof.

"Cash Reserves' means, for any Payment Date, the sum of the funds standing to the credit of, or credited to, the Cash
Reserve Account on such date.

"Cash Settlement Amount" means the amount of any credit protection payment which the Issuer is obliged to pay to the
Portfolio Swap Counterparty as determined pursuant to the Portfolio Credit Swap.

"Cash Settlement Date" has the meaning given to it in the Portfolio Credit Swap.

"Centre of Main Interests’ means in relation to a person, its centre of main interests within the meaning of the EC
Regulation on Insolvency Proceedings 2000.

"Charged Assets" has the meaning given to it in Condition 2.2 (Security).

"Chegue" means, in the case of a payment in relation to a Note, a Euro cheque.

"Class A1 Noteholder s' means the Holders for the time being of the Class A1 Notes.

"Class A1 Notes" means the EUR 72,200,000 Class A1 Floating Rate Credit-Linked Notes.

"Class A2 Noteholders" means the Holders for the time being of the Class A2 Notes.

"Class A2 Notes" means the EUR 80,500,000 Class A2 Floating Rate Credit-Linked Notes.

"Class B Noteholder s" means the Holders for the time being of the Class B Notes.

"Class B Notes' means the EUR 80,500,000 Class B Floating Rate Credit-Linked Notes.

"Class C Noteholders"' means the Holders for the time being of the Class C Notes.

"Class C Notes" means the EUR 70,000,000 Class C Floating Rate Credit-Linked Notes.

"Class D Noteholders" means the Holders for the time being of the Class D Notes.

"Class D Notes" means the EUR 50,400,000 Class D Floating Rate Credit-Linked Notes.

"Class E Noteholders" means the Holders for the time being of the Class E Notes.

"Class E Notes" means the EUR 30,450,000 Class E Floating Rate Credit-Linked Notes.

"Class F Noteholders' means the Holders for the time being of the Class F Notes.

"Class F Notes' means the EUR 29,400,000 Class F Floating Rate Credit-Linked Notes.

"Class G Noteholders" means the Holders for the time being of the Class G Notes.

"Class G Notes" means the EUR 28,000,000 Class G Floating Rate Credit-Linked Notes.

"Class H Noteholders' means the Holders for the time being of the Class H Notes.

"ClassH Notes" means the EUR 24,500,000 Class H Floating Rate Credit-Linked Notes.

"Class| Noteholders" means the Holders for the time being of the Class I Notes.

"Class | Notes"' means the EUR 18,200,000 Class I Floating Rate Credit-Linked Notes.

"Class" and "Class of Notes" are defined in the preamble to the Conditions.

"Clearing System" means any of DTC, Euroclear and Clearstream, Luxembourg (and together, the "Clearing Systems").
"Clearstream, Luxembourg" means Clearstream Banking, société anonyme, or any successor in business thereto.
"Closing Date" means 20 April, 2007 or such other date as the Bookrunner and the Issuer may agree in writing.

"Collateral Arrangement" means a GIC Arrangement, a Repo Arrangement or a TRS Arrangement, as the case may be.
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"Collateral Acceleration Event" means:

(a) if'the Applicable Collateral Arrangement is or includes a GIC Arrangement, a GIC Acceleration Event,

(b) if'the Applicable Collateral Arrangement is or includes a Repo Arrangement, a Repo Acceleration Event, and/or
(c) if'the Applicable Collateral Arrangement is or includes a TRS Arrangement, a TRS Acceleration Event.

"Collateral Acceleration Note Redemption Notice" is defined in Condition 5.3 (Early Redemption due to Collateral
Acceleration).

"Collateral Event of Default" means:

(a) if'the Applicable Collateral Arrangement is or includes a GIC Arrangement, a GIC Event of Default,

(b) if'the Applicable Collateral Arrangement is or includes a Repo Arrangement, a Repo Event of Default, and/or
(c) if'the Applicable Collateral Arrangement is or includes a TRS Arrangement, a TRS Event of Default.

"Collateral Principal Proceeds’ means (a) in respect of any principal amount due on the Notes and/or any Cash Settlement
Amount due under the Portfolio Credit Swap, the funds available to and/or realised or withdrawn by the Issuer for the
payment thereof in accordance with the Collateral Realisation Procedures and (b) in any other respect, the net proceeds of the
Notes or any investment of the Issuer derived therefrom.

"Collateral Realisation Procedures' means that for the purposes of funding any Cash Settlement Amount due under the
Portfolio Credit Swap the Issuer will, first, apply funds standing to the credit of the Accounts (and which are, in accordance
with the Pre-Enforcement Order of Priority and the Security Trust Deed, available for the payment of such obligations) and
only to the extent that insufficient funds are available, second, withdraw cash from or sell securities representing the
Applicable Collateral Arrangement to the extent required to make such payment, and in the event there is more than one
Applicable Collateral Arrangement, first withdraw cash from any GIC Arrangement to the extent required to make such
payment and second, only to the extent that insufficient funds are available and/or realised thereby (including, for the
avoidance of doubt, pursuant to the enforcement of the GIC Guarantee), sell Repo Collateral to the Eligible Repo
Counterparty to the extent necessary to realise sufficient additional funds required to make such payment and third, only to
the extent that insufficient funds are available and/or realised thereby effect TRS Principal Realisations to the extent
necessary to realise sufficient funds required to make such payment.

"Collateral Switch Agreement" means the collateral switch agreement dated the Closing Date between the Issuer, the
Administrator, the Portfolio Swap Counterparty and the Security Trustee together with any agreement for the time being in
force amending, supplementing or novating such agreement.

"Collateral Switch Conditions" means:
(a)  with respect to an investment of the Collateral Principal Proceeds (or part thereof) in a GIC Arrangement:

(1) the Issuer has provided written notice of the termination of the existing Collateral Arrangement and of the
proposed re-investment to Moody's and Moody's has provided written confirmation to the Issuer that its then
current rating of the Notes of each Class rated by it would not be adversely affected thereby;

(2) the Issuer has provided written notice of such termination and re-investment to Fitch; and

(3) the Issuer has granted to the Security Trustee security in respect of its rights, interests and benefits in respect of
each investment agreement constituting the GIC Arrangement in a form satisfactory to the Security Trustee;

(b)  with respect to an investment of the Collateral Principal Proceeds (or part thereof) in a Repo Arrangement:

(1)  the Issuer has provided written notice of the termination of the existing Collateral Arrangement and of the
proposed re-investment to Moody's and Moody's has provided written confirmation to the Issuer that its then
current rating of the Notes of each Class rated by it would not be adversely affected thereby;

(2)  the Issuer has provided written notice of such termination and re-investment to Fitch;

(3) the Issuer has (A) entered into a Repurchase Agreement in the Approved Form with an Eligible Repo
Counterparty and applied the Collateral Principal Proceeds (or part thereof) to purchase from such Eligible Repo
Counterparty Eligible Investments having an aggregate Market Value at least equal to the amount of such
Collateral Principal Proceeds pursuant to such Repurchase Agreement and (B) entered into a Custody Agreement
in the Approved Form with an Eligible Custodian pursuant to which the Eligible Custodian is required to agree,
among other things, to hold in custody the Eligible Investments purchased by the Issuer pursuant to the
Repurchase Agreement; and
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(4) the Issuer has granted to the Security Trustee security in respect of its rights, interests and benefits in respect of
the Repurchase Agreement and the Custody Agreement in a form satisfactory to the Security Trustee;

(c)  with respect to an investment of the Collateral Principal Proceeds (or part thereof) in a TRS Arrangement:

(1) the Issuer has provided written notice of the termination of the existing Collateral Arrangement and of the
proposed re-investment to Moody's and Moody's has provided written confirmation to the Issuer that its then
current rating of the Notes of each Class rated by it would not be adversely affected thereby;

(2)  the Issuer has provided written notice of such termination and re-investment to Fitch;

(3) the Issuer has executed the total return swap agreement, the debt securities purchase agreement (if any) and any
ancillary documentation together constituting the TRS Arrangement each in a form satisfactory to the Security
Trustee; and

(4) the Issuer has granted, to the Security Trustee security in respect of its rights, interests and benefits in respect of
each agreement constituting the TRS Arrangement in a form satisfactory to the Security Trustee.

"Collateral Switch Date" means any Business Day designated by the Portfolio Swap Counterparty as a date upon which the
Collateral Principal Proceeds are to be reinvested in an Alternative Collateral Arrangement.

"Collateral Transfer Amount" means the amount that is required to be reinvested in an Alternative Collateral Arrangement
pursuant to the Collateral Switch Agreement.

"Common Depositary" has the meaning given to it in Condition 1.1 (Form and Denomination of the Notes).
"Conditions" has the meaning given to it in the preamble to the Conditions.

"Controlling Class" means, if and so long as any Class A1 Notes remain outstanding, the Class A1 Notes or, as the context
may require, the holders of the Class A1 Notes, otherwise, if and so long as any Class A2 Notes remain outstanding, then the
Class A2 Notes or, as the context may require, the holders of the Class A2 Notes, otherwise, if and so long as any Class B
Notes remain outstanding, then the Class B Notes or, as the context may require, the holders of the Class B Notes, otherwise,
if and so long as any Class C Notes remain outstanding, then the Class C Notes or, as the context may require, the holders of
the Class C Notes, otherwise, if and so long as any Class D Notes remain outstanding, then the Class D Notes or, as the
context may require, the holders of the Class D Notes, otherwise, if and so long as any Class E Notes remain outstanding,
then the Class E Notes or, as the context may require, the holders of the Class E Notes, otherwise, if and so long as any Class
F Notes remain outstanding, then the Class F Notes or, as the context may require, the holders of the Class F Notes,
otherwise, if and so long as any Class G Notes remain outstanding, then the Class G Notes or, as the context may require, the
holders of the Class G Notes, otherwise, if and so long as any Class H Notes remain outstanding, then the Class H Notes or,
as the context may require, the holders of the Class H Notes otherwise, the Class I Notes or, as the context may require, the
holders of the Class I Notes.

"Controlling Class Approved Replacement Period" means a period during which the Portfolio Swap Counterparty may
make Replacements, which may be quarterly, semi-annual, annual or such other period ending on or before the Scheduled
Amortisation Commencement Date as the Controlling Class may resolve and specify in its absolute discretion.

The "Controlling Class Trading Test" is satisfied as at any time (or, if a Controlling Class Approved Replacement Period
has been specified, during such Controlling Class Approved Replacement Period) in respect of a Replacement (together with
any other Replacements made in the same Replacement Sequence) if the Portfolio Swap Counterparty has confirmed in
writing to the Note Trustee (with a copy to Moody's) that the Noteholders of the Controlling Class have passed a resolution in
respect of an Approved Trading Matter in accordance with the Conditions consenting to either: (i) such Replacement; or (ii)
the Portfolio Swap Counterparty continuing to make Replacements in accordance with the Trading Guidelines during such
Controlling Class Approved Replacement Period.

"Corporate Services Agreement" means the corporate services agreement dated the Closing Date between the Issuer, the
Administrator and the Corporate Services Provider, together with any agreement for the time being in force amending or
supplementing such agreement.

"Corporate Services Provider" means Bedell Trust Company Limited as corporate services provider pursuant to the
Corporate Services Agreement and any successor in title thereto.

"Coupon Step-Up Date" has the meaning given thereto in Condition 4.2 (Rate of Interest).

"Covered Expenses' means, in respect of any Payment Date or the Closing Date as the case may be, the Expenses of which
the Calculation Agent and the Portfolio Swap Counterparty, after consultation with the Administrator, or following written
notification thereof to each such party are informed, as of the fourth Business Day preceding such Payment Date (or before
the Closing Date, as the case may be) are due or are anticipated by the Administrator to fall due to be paid by the Issuer on or
prior to the next succeeding Payment Date or have become due and payable and were not previously funded.
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"Currency Rate" means, for any currency, the conversion rate determined for that currency pursuant to the Agency
Agreement.

"Custody Account" has the meaning given to it in any Custody Agreement.

"Custody Agreement" means, if the Applicable Collateral Arrangement is or includes a Repo Arrangement, any custody
agreement entered into pursuant to the Collateral Switch Agreement substantially in the form of the Approved Form Custody
Agreement together with any agreement for the time being in force amending or supplementing such agreement or any
replacement custody agreement executed from time to time pursuant to a novation.

"Defaulting Party" has the meaning given to it in the Portfolio Credit Swap, the Investment Agreement or, if the Applicable
Collateral Arrangement is or includes a Repo Arrangement, the Repurchase Agreement, or, if the Applicable Collateral
Arrangement is or includes a TRS Arrangement, any agreement constituting the TRS Arrangement, as the context requires.

"Definitive Note Certificate" means (a) each definitive note certificate issued or to be issued in respect of a Note and (b)
when prefixed by the name of a Class of Notes, the notes in definitive registered form issued or to be issued in respect of the
Notes of such Class pursuant to, and in the circumstances specified in, the Note Trust Deed representing a Noteholder's entire
initial holding of Notes of that Class and includes any replacements for such Definitive Certificates issued pursuant to
Condition 11 (Replacement of Note Certificates).

"Designated M aturity" means three months.

"Distributable Principal Amount" means, as of any Payment Date, an amount equal to the aggregate Adjusted Principal
Balance of the Notes on such Payment Date (before giving effect to any reduction adjustment applicable thereto on such
date) minus the Maximum Noteholder Contribution Liability determined in respect of such Payment Date.

"Distribution Compliance Period" means the first Business Day that is 40 calendar days after the later of the
commencement of the offering of the Notes and the Closing Date.

"Diverted Amount" has the meaning given to it in Condition 6.2 (Application of Principal Collections and, if any, Repo
Collections).

"Dollar Repo Substitutions Account" means, if the Applicable Collateral Arrangement is or includes a Repo Arrangement,
the account, denominated in Dollars, specified as such in or pursuant to the Account Bank Agreement or such other account
denominated in Dollars as the Security Trustee, the Issuer and the Portfolio Swap Counterparty may agree to substitute in
place thereof.

"DTC" means The Depositary Trust Company or any successor depositary.
"DTC Custodian" has the meaning given to it in Condition 1.1 (Form and Denomination of the Notes).
"Early Termination Date" has the meaning given to it in the Portfolio Credit Swap.

"EC Treaty" means the Treaty establishing the European Community (signed in Rome on March 25, 1957), as amended by
the Treaty on European Union (signed in Maastricht on February 7, 1992) and as amended by the Treaty of Amsterdam
(signed in Amsterdam on October 2, 1997).

"Eligible Custodian" means any entity (including any successor in title thereto) which is (a) rated by each Rating Agency or
(b) guaranteed by an entity rated by each Rating Agency pursuant to a guarantee or a financial guaranty insurance policy in a
form acceptable to the Rating Agencies, as may be selected by the Portfolio Swap Counterparty in accordance with the terms
of the Collateral Switch Agreement. For the avoidance of doubt, KBC Bank or any of its affiliates may, subject only to the
satisfaction of the Eligible Custodian criteria, be an Eligible Custodian.

"Eligible GIC Provider" means any entity which is (a) rated by each Rating Agency or (b) guaranteed by an entity rated by
cach Rating Agency pursuant to a guarantee or financial guaranty insurance policy in a form acceptable to the Rating
Agencies, and which is or is to be a counterparty to the Issuer under a GIC Arrangement.

"Eligible Investments" means, if the Applicable Collateral Arrangement is or includes a Repo Arrangement, the types of
securities denominated in Dollars, Euro and/or Sterling which the Eligible Repo Counterparty is entitled to sell or to deliver
by way of margin or substitution to the Issuer pursuant to a Repurchase Agreement.

"Eligible Repo Counterparty" means any entity which is (a) rated by each Rating Agency or (b) guaranteed by an entity
rated by each Rating Agency pursuant to a guarantee or a financial guaranty insurance policy in a form acceptable to the
Rating Agencies, and which is or is to be a counterparty to the Issuer under a Repurchase Agreement and, in each case, in
such capacity and including any successor in title thereto.
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"Eligible TRS Counterparty" means any entity which is (a) rated by each Rating Agency or (b) guaranteed by an entity
rated by each Rating Agency pursuant to a guarantee or a financial guaranty insurance policy in a form acceptable to the
Rating Agencies, and which is or is to be a counterparty to the Issuer under a TRS Arrangement.

"Enforcement Date" has the meaning given to it in Condition 15.1 (Enforcement of the Security).
"Enforcement Event" means, any of the following events:

(a)  the Security Trustee ceases to have a valid and enforceable security interest in all or, in the sole opinion of the Security
Trustee, a material part of the Charged Assets;

(b)  the Issuer defaults in the performance or observance of any of its other obligations under or in respect of any other
Transaction Document which failure is, in the sole opinion of the Security Trustee (1) materially prejudicial to the
interests of any Instructing Party and (2) incapable of remedy or, if capable of remedy, continues unremedied for a
period of 30 calendar days (or such longer period as the Security Trustee, in its absolute discretion, may agree with the
Issuer) following the delivery by the Security Trustee of written notice thereof to the Issuer;

(c) proceedings are initiated against the Issuer under any applicable Insolvency Law and such proceedings are not, in the
sole opinion of the Security Trustee, being disputed in good faith and with a reasonable prospect of success, having
received such legal advice and or other professional advice as it may deem necessary and on which it may rely without
any liability for so doing, or a receiver, administrator, conservator or other similar official (a "receiver") is appointed
pursuant to any Insolvency Law or a Receiver is appointed under the Security Trust Deed in relation to the Issuer or, in
each case, in relation to the whole or substantially the whole of the undertaking or assets of the Issuer, or a winding up
petition is presented in respect of, or a distress or execution or other process is levied or enforced upon or sued out
against, the whole or substantially the whole of the undertaking or assets of the Issuer and such possession or process
(as the case may be) is not discharged or does not otherwise cease to apply within 30 calendar days, or an application is
made for the appointment of an administrator in relation to the Issuer, or the Issuer is deemed by a court to be
insolvent, bankrupt or unable to pay its debts, or the Issuer initiates (by way of formal application to any court) or
consents to judicial proceedings relating to itself under any applicable Insolvency Law, or seeks (by way of formal
application to any court) the appointment of a receiver or an administrator, or makes a conveyance or assignment for
the benefit of is creditors generally or otherwise becomes subject to any reorganisation or amalgamation (other than on
terms previously approved in writing by the Security Trustee);

(d) the obligation of an Applicable Collateral Counterparty under the agreement constituting the Applicable Collateral
Arrangement is accelerated thereunder as a result of a Collateral Event of Default; or

(e) in breach of Clauses 10.1(d) (Comply with Transaction Documents) and/or 10.2(i) (No Amendment of Transaction
Documents) of the Security Trust Deed the Issuer concurs in the amendment or modification of any Transaction
Document or agrees to waive or authorises any breach thereof without the prior written consent of the Security Trustee.

"Enforcement Notice" has the meaning given to it in Condition 15.1 (Enforcement of the Security).

"Enforcement Order of Priority" has the meaning given to it in Condition 6.4 (Proceeds on Enforcement)

"EU Savings Tax Directive" has the meaning given to it in Condition 8 (Taxation).

"EURIBOR" means the Euro Interbank Offered Rate.

"Euro", "euro", "€" and "EUR" each mean the lawful currency from time to time of the Member States of the European
Union that adopt the single currency in accordance with the EC Treaty.

uro Equivalent" means, in respect of any non-euro currency amount, such amount converted into euro at the applicable
"E Equivalent” pect of any y t h t rted int t the applicabl
Currency Rate.

"Euro Repo Cash Account" means, if the Applicable Collateral Arrangement is or includes a Repo Arrangement, the
account, denominated in Euro, specified as such in or pursuant to the Account Bank Agreement or such other account
denominated in Euro as the Security Trustee, the Issuer and the Portfolio Swap Counterparty may agree to substitute in place
thereof.

"Euroclear" means Euroclear Bank S.A./N.V., as operator of the Euroclear System or any successor in business thereto.
"European Union" means the supranational organisation of states established with that name by the Treaty on European
Union (signed in Maastricht on 7 February, 1992) as enlarged by the Treaty of Accession (signed in Athens on 16 April,

2003), and as may be enlarged from time to time by the agreement of the member states thereof.

"Euro-zone" means the region comprised of Member States of the European Union that adopt the Euro in accordance with
the EC Treaty.

78



"Event of Default" has the meaning given to it in Condition 9.1 (Events of Default).

"Exceptional Expenses' means any fees, expenses, out-of-pocket expenses, costs, liabilities or indemnity amounts or other
amounts (inclusive of value added tax) which are (a) incurred or claimed by the Note Trustee, the Security Trustee, any
Receiver or any Operating Creditor other than in the ordinary course of business as anticipated by the provisions of any
Transaction Document and which are payable by the Issuer under a Transaction Document to which it is a party or (b)
payable other than pursuant to a Transaction Document.

"Exchange Rate Agent" means The Bank of New York. as exchange rate agent pursuant to the Agency Agreement and any
successor in title thereto and any replacement and/or additional exchange rate agent appointed from time to time pursuant to
the Agency Agreement.

"Expenses Agent" means KBC Bank NV as expenses agent pursuant to the Agency Agreement and any successor in title
thereto or any replacement and/or additional expenses agent appointed from time to time pursuant to the Agency Agreement.

"Expenses" means, any fees, expenses (including, without limitation, Exceptional Expenses), out of pocket expenses, costs,
liabilities or indemnity amounts or other amounts (inclusive of value added tax) which are incurred or claimed by the Note
Trustee, the Security Trustee, any Receiver or any Operating Creditor and which are payable by the Issuer.

"Extraordinary Resolution" means a resolution passed at a meeting of a class or classes of Noteholder duly convened and
held in accordance with the provisions of the Note Trust Deed, by a majority of not less than one half of the votes cast.

"Fitch" means Fitch, Inc., Fitch Ratings Ltd. and their respective subsidiaries, including Derivative Fitch, Inc. and Derivative
Fitch Ltd. and any successor or successors thereto.

"Following Business Day Convention" means that, if any Payment Date (or other relevant date) would otherwise fall on a
day which is not a Business Day, it will be postponed to the next Business Day.

"GBP" and "Sterling" each means the lawful currency from time to time of the United Kingdom.

"GIC Acceleration Event" means the acceleration of the obligations of an Eligible GIC Provider under an investment
agreement or equivalent agreement constituting (in whole or in part) a GIC Arrangement as a result of a GIC Event of
Default.

"GIC Arrangement" means an arrangement whereby funds denominated in Euro are deposited with or transferred to or at
the direction of an Eligible GIC Provider subject to the terms of a guaranteed investment contract or cash deposit agreement
and any ancillary documentation (to be entered into by, at least, the Issuer, the Administrator and the relevant Eligible GIC
Provider), and which arrangement provides (a) for periodic interest payments to the Issuer calculated by applying a rate of
interest to the balance from time to time of the amount invested, (b) repayment (in whole or in part) to the Issuer of the
amount invested to the extent that such funds are required by the Issuer to meet its payment obligations under the Transaction
Documents or in connection with a transfer of Collateral Principal Proceeds after the Closing Date to an Alternative
Collateral Arrangement, and (c) that payment of interest on and the repayment of the principal amount of the funds invested
in such arrangement are guaranteed (or otherwise supported or insured) by or are a primary obligation of the relevant Eligible
GIC Provider.

"GIC Event of Default" has the meaning given to Event of Default in the Investment Agreement.

"GIC Guarantee" means the guarantee to be dated the Closing Date pursuant to which the GIC Guarantor will guarantee to
the Issuer the prompt payment when due of all amounts from time to time owing to the Issuer by the GIC Provider in
accordance with the terms of the Investment Agreement or any replacement guarantee with respect to the GIC Provider’s
obligations under the Investment Agreement.

"GIC Guarantor" means KBC Bank as guarantor pursuant to the GIC Guarantee and any successor in title thereto.

"GIC Interest" means the periodic interest payments payable to the Issuer pursuant to the terms of the Investment
Agreement.

"GIC Provider" means KBC Investments Hong Kong Limited as GIC provider pursuant to the Investment Agreement, and
any successor in title thereto.

"GIC Tax Event" has the meaning (if any) given to GIC Tax Event in the Investment Agreement.

"Global Note Certificate" means a permanent global note certificate in fully registered form without interest coupons which
represents Notes of a Class and which is issued pursuant to the Note Trust Deed, as amended from time to time in accordance
with the provisions thereof and any replacement therefor and "Global Note Certificates' means the Global Rule 144A Notes
and Global Reg S Notes, and with respect to any Class, the Global Rule 144A Note thereof will be the Global Note
Certificate "corresponding” to the Global Reg S Note thereof and vice versa. References in these Conditions to any interest
in a Global Note Certificate will be deemed to refer to an interest in the Notes represented by such Global Note Certificate.
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"Global Reg S Note" means (a) a permanent Global Note Certificate in fully registered form without interest coupons which
represents Notes of a Class which are Reg S Notes and which is issued pursuant to the Note Trust Deed and any replacement
therefor and (b) when prefixed by the name of a Class of Notes, means the permanent Global Note Certificate in fully
registered form without interest coupons which represents the Notes of such Class which are Reg S Notes and which is issued
pursuant to the Note Trust Deed and any replacement therefor. References herein to any interest in a Global Reg S Note will
be deemed to refer to an interest in the Notes represented by such Global Reg S Note.

"Global Reg S Notes' means Global Reg S Notes of any Class issued pursuant to the Note Trust Deed.

"Global Rule 144A Note" means (a) a permanent Global Note Certificate in fully registered form without interest coupons
which represents Notes of a Class which are Rule 144A Notes and which is issued pursuant to the Note Trust Deed and any
replacement therefor and (b) when prefixed by the name of a Class of Notes, the permanent Global Note Certificate in fully
registered form without interest coupons which represents Notes of such Class which are Rule 144A Notes and which is
issued pursuant to the Note Trust Deed and any replacement therefor. References herein to any interest in a Global Note
144 A Note will be deemed to refer to an interest in the Notes represented by such Global Rule 144A Note.

"Global Rule 144A Notes' means Global Rule 144A Notes of any Class issued pursuant to the Note Trust Deed.

"Holder" means a person in whose name a Note is registered and, in respect of a Note, in whose name that Note is registered,
in the register of Noteholders (or in the case of joint holders, the first named thereof) save that, if and for so long as any Note
is represented by a Global Note Certificate, the person or persons for the time being shown in the records of DTC,
Clearstream, Luxembourg or Euroclear (other than any such Clearing System if it is an account holder at another such
Clearing System) as being holders of Notes (in which regard any certificate or other document issued by DTC, Clearstream,
Luxembourg or Euroclear as to the Initial Principal Balance of such Notes standing to the account of any person will be
conclusive and binding) for all purposes of the Note Trust Deed other than for the purposes of payments in respect thereof,
the right to which will be vested, as against the Issuer, solely in the registered Holder of such Global Note Certificate in
accordance with and subject the terms of the Note Trust Deed and such Global Note Certificate and the words "holder" and
"holders" will be (where appropriate) construed accordingly.

"Income" means, if the Applicable Collateral Arrangement is or includes a Repo Arrangement, the interest, dividends and
other distributions earnings in respect of the Repo Collateral (in the form of Eligible Investments) and payable to the Eligible
Repo Counterparty subject to and in accordance with a Repurchase Agreement.

"Increased Cost" means any circumstance, tax or other imposition referred to in Condition 5.2(a)(2).

"Independent Confirmation Agent" means The Bank of New York, acting through its principal office in the United
Kingdom, as independent confirmation agent pursuant to the Swap Agency Agreement and any successor in title thereto.

"Independent Dealer " means any of Citigroup Global Markets, Credit Suisse Holdings (USA), Inc., Deutsche Bank AG, JP
Morgan Securities Inc., Lehman Brothers Inc. or Morgan Stanley & Co. Inc. or any Affiliate thereof or such other Dealer as
the Calculation Agent may, in good faith select, but excluding, for the avoidance of doubt, KBC Bank and its Affiliates
unless each Rating Agency has provided written confirmation to Issuer that its then current rating of the Notes of each Class
rated by such Rating Agency would not be adversely affected by such selection.

"Independent Valuation Agent" has the meaning given to it in the Portfolio Credit Swap.
"Independent Verification Agent" has the meaning given to it in the Portfolio Credit Swap.

"Initial Principal Balance" means, (a) in respect of the Class A1 Notes, EUR 72,200,000, in respect of the Class A2 Notes,
EUR 80,500,000, in respect of the Class B Notes, EUR 80,500,000, in respect of the Class C Notes, EUR 70,000,000, in
respect of the Class D Notes, EUR 50,400,000, in respect of the Class E Notes, EUR 30,450,000, in respect of the Class F
Notes, EUR 29,400,000, in respect of the Class G Notes, EUR 28,000,000, in respect of the Class H Notes, EUR 24,500,000
and in respect of the Class I Notes, EUR 18,200,000 (b) in respect of all the Notes, the aggregate thereof, (c) with respect to
a Note of any Class, the amount recorded in the Register as the original principal amount outstanding of that Note (provided
that, at any time, the Initial Principal Balance of all the Notes of a Class will equal the Initial Principal Balance of that
Class), (d) with respect to a holding of Notes of a Class, aggregate Initial Principal Balance of each Note of such Class in
such holding and (e) with respect to a Global Note Certificate, the aggregate Initial Principal Balance of the Notes
represented thereby.

"Insolvency Law" has the meaning given to it in Condition 9.1(d) (Insolvency Proceedings).

"Instructing Party" means, prior to the Enforcement Date:

(a) each of the Portfolio Swap Counterparty (unless at such time an Early Termination Date has been designated by the
Issuer in respect of the Portfolio Credit Swap following an Event of Default in respect of which the Portfolio Swap
Counterparty is the Defaulting Party, as such terms are defined in the Portfolio Credit Swap, or at such time no

amounts remain payable or potentially payable to the Portfolio Swap Counterparty pursuant to the Portfolio Credit
Swap) and, if the Applicable Collateral Arrangement is or includes a Repo Arrangement, the Eligible Repo
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Counterparty (unless at such time an Event of Default has occurred under the Repurchase Agreement in respect of
which the Eligible Repo Counterparty is the Defaulting Party, as such terms are defined in the Repurchase Agreement,
or unless at such time no amounts remain payable or potentially payable to the Eligible Repo Counterparty pursuant to
the Repurchase Agreement) acting either together or independently; or

(b) notwithstanding (a) above, for the purposes of Condition 13 (Meetings of Noteholders) and the giving of consent with
respect to any resolutions relating to a Reserved Matter, each of the Portfolio Swap Counterparty and the Eligible Repo
Counterparty (if any) acting either together or independently,

save that, on and after the Enforcement Date no party will be designated as an Instructing Party.
"Interest Amount" has the meaning given to it in Condition 4.3 (Calculation of Interest Amount).

"Interest Collections"' means, for any Payment Date, the sum of the funds standing to the credit of, or credited to, the Interest
Collections Account on such date.

"Interest Collections Account" means the account, denominated in Euro, specified as such in or pursuant to the Account
Bank Agreement or such other account denominated in Euro, as the Security Trustee, the Issuer and the Portfolio Swap
Counterparty may agree to substitute in place thereof.

"Interest Determination Date" has the meaning given to it in Condition 4.2 (Rate of Interest).

"Interest Margin" has the meaning given to it in Condition 4.3 (Calculation of Interest Amount).

"Interest Payment Date" means 7 July, 7 October, 7 January and 7 April of each year from, and including, 7 July, 2007 (in
each case subject to the Following Business Day Convention) to, and including, the Legal Maturity Date.

"Interest Period" has the meaning given to it in Condition 4.1 (Accrual of Interest).

"Invested Funds " means, for any GIC Arrangement, the sum of all amounts deposited with or transferred to or at the
direction of the Eligible GIC Provider less all amounts withdrawn from such GIC Arrangement (other than payments of GIC
Interest).

"Investment Agreement" means the investment agreement dated the Closing Date between the Issuer, the GIC Provider, the
Security Trustee, the Administrator and the Portfolio Swap Counterparty together with any agreement for the time being in
force amending, supplementing or novating such agreement.

"lIrish Paying Agent" means BNY Fund Services (Ireland) Limited in its capacity as Irish paying agent pursuant to the
Agency Agreement and any successor in title thereto.

"Irish Transfer Agent" means BNY Fund Services (Ireland) Limited in its capacity as transfer agent in Ireland pursuant to
the Agency Agreement and any successor in title thereto.

"I'ssuer" has the meaning given to it in the preamble to the Conditions.

"Issuer's Transaction Fee" means the Euro Equivalent of GBP 750 per annum payable in arrear on the date that the
Adjusted Principal Balance of the Notes is reduced to zero and on the Interest Payment Date scheduled to fall in July of each
year prior thereto.

"KBC Bank" means KBC Bank NV, a company incorporated under the laws of Belgium (registered in the Register of Legal
Persons under number 0462.920.226) whose registered office is at Havenlaan 2, 1080, Brussels, Belgium and any successor
in title thereto.

"Legal Maturity Date" has the meaning given to it in Condition 5.5 (Legal Maturity).

"Liability" means any liability, loss, damage, cost, charge, claim, demand, expense, judgment, action, proceeding or other
liability whatsoever (including, without limitation, in respect of taxes, duties, levies, imposts and other charges) and
including any value added tax or similar tax charged or chargeable in respect thereof and legal fees and expenses on a full
indemnity basis.

"Local Business Day" means in relation to a payment to be made by a Paying Agent and/or the surrender of a Note
Certificate to a Paying Agent, a day which (a) is a Business Day, (b) is a day (other than Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments and are open for general business (including dealings in
foreign exchange and foreign currency deposits) in the place where the Specified Office of that Paying Agent is situated and
(c) if the payment is made in relation to Notes represented by a Global Note Certificate, is a day on which the relevant
Clearing System is open for business.

"Market Value" has the meaning given to it in the Repurchase Agreement (if any).
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"Maximum Noteholder Contribution Liability" means, as of any Payment Date, the maximum aggregate amount of
Noteholders Contributions, as determined by the Calculation Agent as of the third Business Days preceding such Payment
Date, applicable in respect of each actual or potential Cash Settlement Amount which the Issuer is, pursuant to the Portfolio
Credit Swap, liable or potentially liable to pay on or after such Payment Date. A written determination by the Calculation
Agent of Maximum Noteholder Contribution Liability will, in the absence of manifest error, be binding on the Issuer and the
Noteholders.

"Member State of the European Union" means a country, state or jurisdiction which is a member of the European Union.
"Moody's" means Moody's Investors Service, Inc. or any successor thereto.

"Moody's Trading Model Test" has the meaning given to it in the Portfolio Credit Swap.

"Net Exposure" has the meaning given to it in the Repurchase Agreement (if any).

"Note Certificate" means a Global Note Certificate or a Definitive Note Certificate as the case may be.

"Note Default Notice" has the meaning given to it in Condition 9.2 (Note Default Notice).

"Note Default Notice Delivery Date" has the meaning given to it in Condition 9.3 (Acceleration of the Notes).

"Note Documents" has the meaning given to it in the preamble to the Conditions.

"Note Redemption Notice Delivery Notice" has the meaning given to it in Condition 5.4 (Collateral Acceleration Note
Redemption Notice).

"Note Trust Deed" means the note trust deed dated the Closing Date and made between the Issuer, the Note Trustee and the
Security Trustee together with any agreement for the time being in force amending or supplementing such agreement and any
replacement or supplemented note trust deed executed from time to time pursuant to a novation.

"Note Trustee" means BNY Corporate Trustee Services Limited in its capacity as note trustee pursuant to the Note Trust
Deed and any successor in title thereto.

"Noteholder Contribution" means, in respect of a Cash Settlement Amount, the amount, if any, by which such Cash
Settlement Amount exceeds the funds available, on the relevant Cash Settlement Date, in the Cash Reserve Account for
application toward payment of such Cash Settlement Amount having given effect to any funds to be credited to the Cash
Reserve Account on such date.

"Noteholders" the Class A1 Noteholders, the Class A2 Noteholders, the Class B Noteholders, the Class C Noteholders, the
Class D Noteholders, the Class E Noteholders, the Class F Noteholders, the Class G Noteholders, the Class H Noteholders
and the Class I Noteholders or any of them, as the case may be.

"Notes" has the meaning given to it in the preamble to the Conditions.

"Operating Creditors' means any of (a) any Agent, (b) the Administrator, (c) any Eligible Custodian, (d) any taxing
authority, (e) any director of the Issuer, (f) any listing agent, (g) the Issuer's auditors, (h) each Rating Agency, (i) any
Independent Valuation Agent, Independent Verification Agent or PF Independent Expert appointed pursuant to the Portfolio
Credit Swap, (j) the Corporate Services Provider, (k) any process agent of the Issuer, (I) the GIC Provider, (m) any
Applicable Collateral Counterparty (other than any Eligible Repo Counterparty), (n) any Swap Agent and (o) any other
creditor (other than the Portfolio Swap Counterparty) from time to time of the Issuer in respect of whom its status as an
Operating Creditor has been agreed by the Issuer and the Portfolio Swap Counterparty.

"Optional Termination Date" means any Payment Date so designated by (or deemed to be designated by) the Portfolio
Swap Counterparty pursuant to the Swap Termination Option.

"Order of Priority" means, in respect of any payment to be made by the Issuer before the Enforcement Date, the Pre-
enforcement Order of Priority or, in respect of any payment to be made by the Issuer after the Enforcement Date, the
Enforcement Order of Priority.

"Order of Seniority" means the order in which:

(a) any amounts owing to the Noteholders are to be paid being, first, to the Class A1 Noteholders, second, to the Class A2
Noteholders, third, to the Class B Noteholders, fourth, to the Class C Noteholders, fifth, to the Class D Noteholders,
sixth, to the Class E Noteholders, seventh, to the Class F Noteholders, eighth, to the Class G Noteholders, ninth, to the
Class H Noteholders and tenth, to the Class I Noteholders; or

(b) any amounts by which the Adjusted Principal Balance of the Notes is to be reinstated are attributed to each Class of
Notes being, first, to the Class Al Notes (unless and until the Adjusted Principal Balance thereof equals the Initial
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Principal Balance thereof), second, to the Class A2 Notes (unless and until the Adjusted Principal Balance thereof
equals the Initial Principal Balance thereof), third, to the Class B Notes (unless and until the Adjusted Principal
Balance thereof equals the Initial Principal Balance thereof), fourth, to the Class C Notes (unless and until the Adjusted
Principal Balance thereof equals the Initial Principal Balance thereof), fifth, to the Class D Notes (unless and until the
Adjusted Principal Balance thereof equals the Initial Principal Balance thereof), sixth, to the Class E Notes (unless and
until the Adjusted Principal Balance thereof equals the Initial Principal Balance thereof), seventh, to the Class F Notes
(unless and until the Adjusted Principal Balance thereof equals the Initial Principal Balance thereof), eighth, to the
Class G Notes (unless and until the Adjusted Principal Balance thereof equals the Initial Principal Balance thereof),
ninth, to the Class H Notes (unless and until the Adjusted Principal Balance thereof equals the Initial Principal Balance
thereof) and tenth, to the Class I Notes (unless and until the Adjusted Principal Balance thereof equals the Initial
Principal Balance thereof).

"Other Charged Assets' refers to all Charged Assets other than, if the Applicable Collateral Arrangement is or includes a
Repo Arrangement, the Repo Collateral and the rights of the Issuer under any Repurchase Agreement.

"QOutstanding Repur chase Price" has the meaning given to it in the Repurchase Agreement (if any).

"Payee" means, with respect to any Note and any Payment Date, the person listed at the close of business on the Record Date
for such Payment Date in the Register as the Holder of that Note.

"Paying Agents' means the Irish Paying Agent, the Principal Paying Agent and any successor in title, and/or any
replacement or additional paying agents appointed from time to time pursuant to the Agency Agreement.

"Payment Date" means any Interest Payment Date or Redemption Date.

"Permitted Account" means, in the case of a payment in relation to a Rule 144A Note, an account, denominated in Euro,
located outside the United States and its possessions as specified by the Payee.

"PF Independent Expert" has the meaning given to it in the Portfolio Credit Swap.

"Portfolio Credit Swap" means the credit default swap transaction to be entered into on the Closing Date between the Issuer
and the Portfolio Swap Counterparty and documented under a 1992 ISDA Master Agreement (Multicurrency — Cross
Border) together with a schedule and the confirmation of even date therewith relating thereto together with any agreement for
the time being in force amending or supplementing such agreement or any replacement portfolio credit swap executed from
time to time pursuant to a novation.

"Portfolio Swap Counterparty" means KBC Investments Cayman Islands V, Ltd. as portfolio swap counterparty pursuant
to the Portfolio Credit Swap and any successor in title thereto.

"Potential Event of Default" means an event or circumstance which could, with the giving of notice, lapse of time, the
issuing of a certificate and/or fulfilment of any other requirement provided for in Condition 9.1 (Events of Default) become
an Event of Default.

"Pre-enforcement Order of Priority" means the order of priority for application of Interest Collections, Principal
Collections and Cash Reserves as set out in Conditions 6.1 (Application of Interest Collections), 6.2 (Application of Principal
Collections and, if any, Repo Collections) and 6.3 (Application of Cash Reserves) respectively.

"Principal Collections' means, for any Payment Date, the sum of the funds standing to the credit of, or credited to, the
Principal Collections Account on such date.

"Principal Collections Account" means the account, denominated in Euro, specified as such in or pursuant to the Account
Bank Agreement or such other account denominated in Euro as the Security Trustee, the Issuer and the Portfolio Swap

Counterparty may agree to substitute in place thereof.

"Principal Paying Agent" means The Bank of New York, acting through its principal office in the United Kingdom, as
principal paying agent pursuant to the Agency Agreement and any successor in title thereto.

"Principal Shortfall Amount" has the meaning given to it in Condition 5.12 (Reinstatement of Adjusted Principal Balance).

"Qualified Institutional Buyer" means a "qualified institutional buyer" within the meaning of Rule 144A under the
Securities Act.

"Qualified Purchaser" means a "qualified purchaser" within the meaning of Section 2(a)(51) of the 1940 Act and the rules
thereunder.

"Rate of Interest" has the meaning given to it in Condition 4.2 (Rate of Interest).

"Rating Agency" means any rating agency then rating any Class of Notes.
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"receiver" has the meaning given to it in Condition 9.1(d) (Insolvency Proceedings).

"Receiver" means a receiver or manager appointed pursuant to the Security Trust Deed or pursuant to any applicable law,
and includes more than one such receiver and any substituted receiver as defined in Section 251 of the Insolvency Act.

"Record Address' means in connection with any payment of principal or interest on the Notes, the address shown as the
address of the Payee in the Register at the close of business on the relevant Record Date (whether or not the Record Date is a
Business Day).

"Record Date" means in connection with any payment of principal or interest, the 15th calendar day before the due date for
the relevant payment (whether or not such day is a Business Day).

"Redemption Amount" means, as of any date of determination and in respect of any Note or any Class of Notes, the
Adjusted Principal Balance of that Note or Class of Notes determined as at that date prior to the payment of any principal
amounts on that date but after giving effect to any Noteholder Contributions determined in respect of such Note or Class of
Notes of that date.

"Redemption Date" means any date on which any of the Notes are redeemed or repaid in whole or in part.
"Register" means the register maintained by the Registrar at its Specified Office.

"Registrar" means The Bank of New York (Luxembourg) S.A., in its capacity as registrar pursuant to the Agency
Agreement and any successor in title thereto.

"Regulation S" means Regulation S under the Securities Act.

"Reg S Note Certificate" means (a) each Definitive Note Certificate issued or to be issued in respect of a Reg S Note
representing a Noteholder's entire holding of Reg S Notes of a Class and (b) when prefixed by the name of a Class of Notes,
the notes in definitive registered form issued or to be issued in respect of the Notes of such Class which are Reg S Notes
pursuant to, and in the circumstances specified in, the Note Trust Deed representing a Noteholder's entire initial holding of
Reg S Notes of that Class and includes any replacements for such Definitive Note Certificates issued pursuant to Condition
11 (Replacement of Note Certificates).

"Reinstatement Amount" has the meaning given to it in Condition 5.12 (Reinstatement of Adjusted Principal Balance).
"Relevant Date" has the meaning given to it in Condition 8 (Taxation).

"Relevant Fraction" means:

(a)  for all business other than voting on an Extraordinary Resolution, one tenth;

(b)  for voting on any Extraordinary Resolution other than one relating to a Reserved Matter, one quarter;

(c) for voting on any Extraordinary Resolution relating to a Reserved Matter, one half; and

(d) for voting on any Extraordinary Resolution relating to an Approved Trading Matter, one half;

Provided that, in the case of a Meeting which has resumed after adjournment for want of a quorum, "Relevant Fraction"
means (1) for all business other than voting on an Extraordinary Resolution relating to a Reserved Matter, the fraction of the
Initial Principal Balance of the outstanding Notes represented or held by the Voters actually present at the Meeting, (2) for
voting on any Extraordinary Resolution relating to a Reserved Matter, one quarter and (3) for voting on any Extraordinary
Resolution relating to an Approved Trading Matter, one quarter.

"Repay", "redeem" and "pay" will each include both the others and "repaid", "repayable" and "repayment", "redeemed",
"redeemable" and "redemption" and "paid", "payable" and "payment" will be construed accordingly.

"Replacement" has the meaning given to it in the Portfolio Credit Swap.
"Replacement Sequence" has the meaning given to it in the Portfolio Credit Swap.

"Repo Acceleration Event" means the acceleration of the obligations of an Eligible Repo Counterparty under the
Repurchase Agreement constituting (in whole or in part) a Repo Arrangement as a result of a Repo Event of Default.

"Repo Arrangement" means an arrangement whereby Collateral Principal Proceeds are applied by the Issuer in purchasing
Eligible Investments from an Eligible Repo Counterparty pursuant to a Repurchase Agreement and which shall include, for
the avoidance of doubt, any Custody Agreement and Repo Guarantee.

"Repo Collateral" means, at any time at which the Applicable Collateral Arrangement is or includes a Repo Arrangement,
all cash amounts and/or Eligible Investments (denominated in Dollars, Euro and/or Sterling) purchased by the Issuer from the
Eligible Repo Counterparty or delivered by the Eligible Repo Counterparty to the Issuer by way of margin or substitution (or,
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if applicable, the cash proceeds thereof) and which, at such time, have not been repurchased by or redelivered to the Eligible
Repo Counterparty.

"Repo Collections" means, if the Applicable Collateral Arrangement is or includes a Repo Arrangement, amounts standing
to the credit of the Repo Collections Accounts.

"Repo Collections Accounts' means, if the Applicable Collateral Arrangement is or includes a Repo Arrangement, the Euro
Repo Cash Account, the Dollar Repo Substitutions Account and the Sterling Repo Substitutions Account (and each, a "Repo
Collections Account").

"Repo Counter party Default" has the meaning given to it in the Repurchase Agreement.
"Repo Event of Default" means an Event of Default as defined in the Repurchase Agreement.

"Repo Guarantee" means, if the Applicable Collateral Arrangement is or includes a Repo Arrangement, the guarantee to be
dated the Collateral Switch Date pursuant to which the Repo Guarantor will guarantee to the Issuer the prompt payment when
due of all amounts from time to time owing to the Issuer by the Eligible Repo Counterparty in accordance with the terms of
the Repurchase Agreement or any replacement guarantee with respect to the Eligible Repo Counterparty's obligations under
the Repurchase Agreement.

"Repo Guarantor" means KBC Bank as guarantor pursuant to any Repo Guarantee, any successor in title thereto or any
other entity agreed between the Issuer and the Portfolio Swap Counterparty.

"Repo Proceeds" has the meaning given to it in Condition 6.4 (Proceeds on Enforcement).
"Repo Tax Event" has the meaning given to it in the Repurchase Agreement.

"Repur chase Agreement" means, if the Applicable Collateral Arrangement is or includes a Repo Arrangement, the sale and
repurchase agreement in respect of certain Eligible Investments entered into on a Collateral Switch Date pursuant to the
Collateral Switch Agreement and between the Issuer and the Eligible Repo Counterparty and documented substantially in the
form of the Approved Form Repurchase Agreement including any Annexes thereto and a confirmation, together with any
agreement for the time being in force amending or supplementing such agreement or any replacement repurchase agreement
executed from time to time pursuant to a novation.

"Reserve Account | nterest Reimbursement" means in respect of the Portfolio Credit Swap, each payment of interest earned
on the Cash Reserve Account which is payable to the Portfolio Swap Counterparty pursuant to the Portfolio Credit Swap.

"Reserved Matter" means any proposal:

(a) to change any date fixed for payment of principal or interest in respect of the Notes, to reduce the amount of principal
or interest payable (other than in accordance with the Conditions) on any date in respect of the Notes (other than in
accordance with the Conditions) or to alter either the method of calculating the amount of any payment in respect of
the Notes on redemption or maturity or the date for any such payment (other than in accordance with the Conditions);

(b)  to change the currency in which amounts due in respect of the Notes are payable;

(c)  to change the Order of Priority;

(d) to change the quorum requirements relating to meetings or the majority required to pass an Extraordinary Resolution;
(e)  to reduce the scope of the Security (except as otherwise permitted or contemplated in the Security Documents);

(f)  to effect the exchange, conversion or substitution of the Notes for, or the conversion of the Notes into, shares, bonds or
other obligations or securities of the Issuer or any other person or body corporate formed or to be formed,

(g) to approve the substitution of any person for the Issuer (or any previous substitute) as principal obligor under the Notes
and the other Transaction Documents;

(h) to change the percentage of the Initial Principal Balance of the Notes of the Controlling Class required for holders of
Notes of the Controlling Class to adopt a Special Written Resolution; or

(i)  to amend the definition of "Reserved Matter".

"Reuters Page" means, when used in connection with any designated page and any rate option, the display page so
designated on the Reuters service, or any other successor display page that has been officially designate by the sponsor,
information vendor or provider of the original page (or if more than one page is so designated, that page which is approved
by the Note Trustee to replace the Reuters Page).

"Reverse Order of Seniority" means the order in which any amounts by which the Adjusted Principal Balance of the Notes
is to be reduced without payment to Noteholders are attributed to each Class of Notes being, first, to the Class I Notes, until
the Adjusted Principal Balance thereof is reduced to zero, second, to the Class H Notes, until the Adjusted Principal Balance
thereof is reduced to zero, third, to the Class G Notes, until the Adjusted Principal Balance thereof is reduced to zero, fourth,
Class F Notes until the Adjusted Principal Balance thereof is reduced to zero, fifth, to the Class E Notes until the Adjusted
Principal Balance thereof is reduced to zero, sixth, to the Class D Notes until the Adjusted Principal Balance thereof is
reduced to zero, seventh, to the Class C Notes until the Adjusted Principal Balance thereof is reduced to zero, eighth, to the
Class B Notes until the Adjusted Principal Balance thereof is reduced to zero, ninth, to the Class A2 Notes until the Adjusted
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Principal Balance thereof is reduced to zero and tenth, to the Class A1 Notes until the Adjusted Principal Balance thereof is
reduced to zero.

"Rule 144A" has the meaning given to it in Condition 1.1 (Form and Denomination of the Notes).

"Rule 144A Note Certificate" means (a) each Definitive Note Certificate issued or to be issued in respect of a Rule 144A
Note representing a Noteholder's entire holding of 144A Notes of a Class and (b) when prefixed by the name of a Class of
Notes, the notes in definitive registered form issued or to be issued in respect of the Notes of such Class which are Rule 144A
Notes pursuant to, and in the circumstances specified in, the Note Trust Deed representing Noteholder's entire holding of
Rule 144A Notes of that Class and includes any replacements for such Definitive Note Certificates issued pursuant to
Condition 11 (Replacement of Note Certificates).

"Rule 144A Notes" has the meaning given to it in Condition 1.1 (Form and Denomination of the Notes).

"Scheduled Amortisation Commencement Date" means the Payment Date scheduled to fall in July, 2017.
"Scheduled Termination Date" means the Payment Date scheduled to fall in April, 2038.

"Secured Obligations' means all present and future obligations and liabilities (whether actual or contingent and whether
jointly or severally or in any other capacity whatsoever) of the Issuer to any of the Secured Parties under the Transaction
Documents and "Secured Obligation" will be construed accordingly.

"Secured Parties" means the Noteholders, the Portfolio Swap Counterparty, the GIC Provider, any other Applicable
Collateral Counterparty, any Eligible Custodian, the Account Bank, the Administrator, the Agents, the Swap Agents, the
Independent Verification Agent, the Note Trustee, the Security Trustee and any Receiver (and each a "Secured Party").

"Securities Act" means the United States Securities Act of 1933, as amended.
"Security" means the security created by or pursuant to the Security Documents.

"Security Documents" means the Security Trust Deed and any other security document purporting to create security entered
into from time to time by the Issuer in favour of the Security Trustee (including for the avoidance of doubt, any security
documents in respect of any agreement constituting an Applicable Collateral Arrangement and "Security Document" shall
be construed accordingly.

"Security Trust Deed" has the meaning given to it in the preamble to the Conditions.

"Security Trustee" means BNY Corporate Trustee Services Limited in its capacity as security trustee pursuant to the
Security Trust Deed and any successor in title thereto.

"Special Written Resolution" means a resolution in writing signed by or on behalf of holders of Notes of the Controlling
Class (who for the time being are entitled to receive notice of a meeting of Noteholders of that Class under the Note Trust
Deed), which Notes have an aggregate Initial Principal Balance equal or greater than 50 per. cent of the Initial Principal
Balance of the Notes of the Controlling Class then outstanding. Such a resolution in writing may be contained in a document
or several documents in the same form, each signed by or on behalf of one or more of the holders of the Notes of the
Controlling Class and shall take effect on the date of the final such signature.

"Specific Bank Accounts' means the Accounts and any other bank account maintained by the Issuer (or in which the Issuer
may at any time acquire any title) with any financial institution (other than such an account maintained in Jersey) as the
Security Trustee may from time to time designate in writing to the Issuer as a Specific Bank Account, including in each case
any redesignation or renewal thereof and all balances now or hereafter standing to the credit of any such account including all
interest from time to time thereon, the debt represented thereby and all rights in relation thereto.

"Specific Contracts' means the Account Bank Agreement, the Administration and Cash Management Agreement, the
Collateral Switch Agreement, the Agency Agreement, the Swap Agency Agreement, the Note Trust Deed, the Security Trust
Deed, the Portfolio Credit Swap, the Investment Agreement and any other contract that may, at any time, be entered into by
the Issuer pursuant to a GIC Arrangement, the GIC Guarantee and the Subscription Agreement including, in each case, all
rights to receive payment of any amounts payable or which may become payable or be distributed to the Issuer thereunder, all
moneys, income, proceeds and other amounts payable and/or paid thereunder or with respect thereto, the benefit of all
covenants relating thereto, all rights of action in respect thereof and all rights for enforcing the same and all payments
received by the Issuer thereunder, including all rights to serve notices and/or make demands thereunder and/or to take such
steps as are required to cause payments to become due and payable thereunder and all rights of action in respect of any
breach thereof and all rights to receive damages or obtain other relief in respect thereof but excluding, for the avoidance of
doubt, any obligations or liabilities of the Issuer thereunder.

"Specified Office" means, in relation to any Paying Agent or Transfer Agent, either the office identified with its name in the
Agency Agreement or any other office notified to any relevant parties pursuant to the Agency Agreement.

"Sterling Repo Substitutions Account" means, if the Applicable Collateral Arrangement is or includes a Repo
Arrangement, the account, denominated in Sterling, specified as such in or pursuant to the Account Bank Agreement or such
other account denominated in Sterling as the Security Trustee, the Issuer and the Portfolio Swap Counterparty may agree to
substitute in place thereof.
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"Subordinated Portfolio Performance Fee" has the meaning given to it in the Portfolio Credit Swap.

"Subscription Agreement" means the subscription agreement dated on or about the Closing Date between the Issuer and the
Bookrunner together with any agreement for the time being in force amending or supplementing such agreement.

"successor in title" means, in relation to any party to a Transaction Document, such other or further person as may from time
to time be appointed to act jointly with or in substitution or replacement (by way of novation in any other manner) of such
party pursuant to, and subject to the provisions of, such Transaction Document and further, in relation to any such party,
means an assignee or successor in title of such party or any person who, under the laws of its jurisdiction of incorporation or
domicile, has assumed the rights and obligations of such party hereunder or to which under such laws the same has been
transferred to the extent such assignment or succession is permitted pursuant to the terms of the applicable agreement.

"Swap Agency Agreement" means the swap agency agreement dated the Closing Date between the Issuer, the Swap Agents
and the Portfolio Swap Counterparty, together with any agreement for the time being in force amending or supplementing
such agreement or any replacement swap agency agreement executed from time to time pursuant to a novation.

"Swap Agents' means the Calculation Agent and the Independent Confirmation Agent and any other person appointed as a
"Swap Agent" from time to time under the Swap Agency Agreement (as amended from time to time) by agreement between
the Issuer and the Portfolio Swap Counterparty or, in each case, any successor in title thereto, and any reference to a "Swap
Agent" is to any one of them.

"Swap Illegality Event" means the designation of an Early Termination Date pursuant to section 5(b)(i) (Illegality) of the
Portfolio Credit Swap.

"Swap Tax Event" has the meaning given to it in the Portfolio Credit Swap.

"Swap Termination Fee" means the fee payable to the Portfolio Swap Counterparty upon reduction of the Adjusted
Principal Balance of the Notes to zero as more fully described in the Portfolio Credit Swap.

"Swap Termination Option" means the option of the Portfolio Swap Counterparty, to designate, by not less than 5 nor more
than 60 Business Days written notice to the Issuer the Payment Date scheduled to fall in July, 2012 or any Payment Date
falling thereafter as the Optional Termination Date under the Portfolio Credit Swap.

"TARGET Settlement Day" means any day on which the TARGET System is open for settling transactions in Euro.

"TARGET System" means the Trans-European Automated Real-time Gross Settlement Express Transfer (TARGET)
system.

"Tax" and "Taxes" are defined in Condition 8 (Taxation).
"Tax Redemption Date" has the meaning given to it in Condition 5.2 (Designation of a Tax Redemption Date).
"Tax Termination Event" has the meaning given to it in Condition 5.2 (Designation of a Tax Redemption Date).

"Termination Date" means the date which is the earliest to occur of (a) the Tax Redemption Date, (b) the Enforcement Date,
(c) the Optional Termination Date, (d) the Early Termination Date (as such term has the meaning given to it in the Portfolio
Credit Swap) and (e) the Scheduled Termination Date.

"Trading Guidelines" has the meaning given to it in the Portfolio Credit Swap.

"Transaction Documents" means the Account Bank Agreement, the Administration and Cash Management Agreement, the
Agency Agreement, the Collateral Switch Agreement, the Corporate Services Agreement, the Investment Agreement, the
GIC Guarantee and each other document constituting a GIC Arrangement (if any), each document constituting any other
Applicable Collateral Arrangement, the Note Trust Deed, the Notes, the Portfolio Credit Swap, the Security Trust Deed, any
other Security Document, the Subscription Agreement and the Swap Agency Agreement.

"Transaction Participant" means each of the Account Bank, any Agent, any Swap Agent, the Administrator, any Eligible
Custodian, the GIC Provider, any other Applicable Collateral Counterparty, any Applicable Collateral Guarantor, the
Bookrunner, the Portfolio Swap Counterparty, the Corporate Services Provider, the Note Trustee or the Security Trustee
(together the "Transaction Participants").

"Transfer Agents" means the Registrar, the Irish Transfer Agent and/or the U.S. Transfer Agent (as the context may require)
together with any replacement or additional transfer agents appointed from time to time in connection with the Notes.

"Transfer Regulations' has the meaning given to it in Condition 1.3 (Transfers).

"TRS Acceleration Event" means the acceleration of the obligations of any Eligible TRS Counterparty under the total return
swap agreement constituting (in whole or in part) the TRS Arrangement as a result of a TRS Event of Default.

A "TRS Arrangement" means an arrangement whereby funds denominated in Euro are used to acquire debt securities
(subject to such debt securities satisfying certain criteria stipulated by the Rating Agencies) pursuant to a debt securities
purchase agreement and/or a total return swap agreement and ancillary documentation (to be entered into by, at least, the
Issuer, the Administrator and each relevant Eligible TRS Counterparty), and which arrangement provides: (a) pursuant to the
terms of the total return swap agreement for (i) an Eligible TRS Counterparty to make periodic payments of premium to the
Issuer and (ii) the Issuer to make periodic payments to such Eligible TRS Counterparty determined by reference to the
income received by the Issuer on such debt securities during such period, (b) pursuant to the terms of the total return swap
agreement and/or the debt securities purchase agreement, for the debt securities to be repurchased or otherwise realised in
such a manner as to ensure that an amount equal to the original purchase price of such debt securities is received by the Issuer
upon demand by the Issuer, to the extent that such funds are required by the Issuer to meet its payment obligations under the
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Transaction Documents or in connection with a transfer of Collateral Principal Proceeds after the Closing Date to an
Alternative Collateral Arrangement, and (c) that payments of TRS Premium and TRS Principal Realisations are guaranteed
(or otherwise supported or insured) by or are a primary obligation of an Eligible TRS Counterparty.

"TRS Event of Default" has the meaning given to Event of Default in the relevant TRS Arrangement.
"TRS Premium" means the periodic premium payments payable to the Issuer pursuant to the terms of a TRS Arrangement.

"TRS Principal Realisations" means the amounts realised by or payable to the Issuer pursuant to the terms of the TRS
Arrangement for certain of the debt securities which are the subject matter of such TRS Arrangement upon demand by the
Issuer if, pursuant to the Collateral Realisation Procedures, the Issuer requires funds to make payment of any principal
amount due on the Notes and/or any Cash Settlement Amount due under the Portfolio Credit Swap.

"TRS Tax Event" has the meaning (if any) given to TRS Tax Event in the relevant TRS Arrangement.

"U.S. dollars", "dallars", "Dollars" and "USD" each mean the lawful currency from time to time of the United States of
America.

"U.S. person" has the meaning given to such term in Regulation S.

"U.S. Transfer Agent" means The Bank of New York, in its capacity as transfer agent in the United States pursuant to the
Agency Agreement and any successor in title thereto.
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THE PORTFOLIO CREDIT SWAP

The following description of the Portfolio Credit Svap and the Swap Agency Agreement consists of summaries of certain of
the provisions of the Portfolio Credit Swap and the Swap Agency Agreement and is qualified in its entirety by reference to the
detailed provisions of the Portfolio Credit Svap and the Swap Agency Agreement, as appropriate. The description does not,
however, restate the terms of either the Portfolio Credit Svap or the Swap Agency Agreement in their entirety and
prospective investors must refer to the Portfolio Credit Svap or the Svap Agency Agreement, as appropriate, for detailed
information.

Documentation

On the Closing Date, the Issuer will enter into a credit default swap transaction (the "Portfolio Credit Swap") with KBC
Investments Cayman Islands V, Ltd. (the "Portfolio Swap Counterparty"). The Portfolio Credit Swap will be documented
under, and constituted by, a 1992 ISDA Master Agreement (Multicurrency - Cross Border) together with a schedule relating
thereto and the confirmation entered into thereunder, each dated as of the Closing Date.

The Portfolio Credit Swap will incorporate the 2003 ISDA Credit Derivatives Definitions as supplemented by the May 2003
Supplement to the 2003 ISDA Credit Derivatives Definitions (together the "2003 Definitions") each as published by the
International Swaps and Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the terms of the
2003 Definitions and the confirmation relating to the Portfolio Credit Swap, the terms of the confirmation will prevail.

The confirmation forming part of the Portfolio Credit Swap must be read in conjunction with the terms of the 1992 ISDA
Master Agreement (Multicurrency — Cross Border) and the 2003 Definitions, as amended by the schedule to such master
agreement.

The Reference Portfolio, Reference Registry and Reference Entity Notional Amounts

From and including the Closing Date, the Portfolio Swap Counterparty will maintain a register of (i) ABS Reference Entities,
(ii) corporate entities (including any Successors thereto) (each a "Corporate Reference Entity") and (iii) PF Reference
Entities, each referenced for the purposes of the Portfolio Credit Swap (as amended from time to time, the "Reference
Registry"). An "ABS Reference Entity" means (a) an entity (including any Successor thereto) which has issued or, as
principal or surety or otherwise, is obligated with respect to an asset backed security or (b) for the purposes of referencing
credit default swap transactions, a nominal entity (each a "Proxy ABS Reference Entity") deemed by the Portfolio Swap
Counterparty to exist in respect of such credit default swap transaction, and in either case, which is identified as an ABS
Reference Entity in the Reference Registry. A "PF Reference Entity" means an entity that is either a Project Contractor or a
Project Funding Vehicle and identified as a PF Reference Entity in the Reference Registry.

As of the Closing Date, the Reference Registry will be as set out herein under "Reference Registry as at the Closing Date"
and will be attached to the Portfolio Credit Swap on the Closing Date. The Reference Registry was compiled by the Portfolio
Swap Counterparty in good faith and in reliance on information selected by it acting in a commercially reasonable manner as
of 15 March, 2007 (the "Registry Compilation Date"). No representation, warranty or undertaking, express or implied, is
made and no responsibility or liability is accepted by the Portfolio Swap Counterparty as to the accuracy or completeness of
the information selected by it as of the Registry Compilation Date. In selecting the Reference Entities and Reference
Obligations to be included in the Reference Registry as of the Closing Date, the Portfolio Swap Counterparty did not act as
an adviser, fiduciary or agent or in any other capacity on behalf of the Issuer or the Noteholders, but made such selections as
it deemed to be in its interests, which selections may be adverse to the interests of the Issuer and/or the Noteholders.

The Reference Registry records (a) the Initial ABS Direct Portfolio Size, being EUR 420,000,000, (b) the Initial Corporate
Direct Portfolio Size, being EUR 945,000,000, (c) the Initial Direct Portfolios Size, being EUR 1,365,000,000, and (d) for
each Inner Tranche Portfolio, the Tranche Thickness Amount thereof, being EUR 73,500,000. The Tranche Thickness
Amount of each Inner Tranche Portfolio as selected by the Portfolio Swap Counterparty will constitute 6 per cent. of the
notional size of that Inner Tranche Portfolio. Accordingly, the initial notional size of each Inner Tranche Portfolio may be as
large as EUR 1,225,000,000 and the Aggregate Initial Inner Tranche Portfolio Size may be as large as EUR 12,250,000,000.
None of the Initial Reference Portfolio Size, the Initial Direct Portfolios Size, the Maximum ABS Direct Portfolio Size, the
Maximum Corporate Direct Portfolio Size, the Maximum PF Direct Portfolio Size or the Tranche Thickness Amount
designated in respect of an Inner Tranche Portfolio may be increased or decreased.

After giving effect to all Replacements made on any day, on such day the sum of the Reference Entity Notional Amounts of
(a) all ABS Reference Entities included in the ABS Direct Portfolio may not exceed the Maximum ABS Direct Portfolio
Size, (b) all Corporate Reference Entities included in the Corporate Direct Portfolio may not exceed the Maximum Corporate
Direct Portfolio Size, (c) all Corporate Reference Entities included in an Inner Tranche Portfolio may not exceed the
Maximum Inner Tranche Portfolio Size for such Inner Tranche Portfolio, (d) all PF Reference Entities included in the PF
Direct Portfolio may not exceed the Maximum PF Direct Portfolio Size and (e) all Reference Entities included in the Direct
Portfolios may not exceed the Maximum Direct Portfolios Size.

The "Reference Portfolio" means, collectively, all of the ABS Reference Entities, the Corporate Reference Entities and the
PF Reference Entities (together, the "Reference Entities' and each, a "Reference Entity") referenced for the purposes of the
Portfolio Credit Swap at any time as evidenced by the Reference Registry. The Reference Entities which constitute the
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Reference Portfolio are grouped into the ABS Direct Portfolio, the Corporate Direct Portfolio or the PF Direct Portfolio
(each, a "Direct Portfolio" and together, the "Direct Portfolios') and/or ten Inner Tranche Portfolios. Each of the Inner
Tranche Portfolios and each of the Direct Portfolios constitutes a "Sub-Portfolio" of the Reference Portfolio. An ABS
Reference Entity may be included only in the ABS Direct Portfolio. A Corporate Reference Entity may be included in the
Corporate Direct and/or in one or more Inner Tranche Portfolio. A PF Reference Entity may be included only in the PF
Direct Portfolio.

The Reference Registry will specify or indicate in respect of each Reference Entity included in the Reference Portfolio:

(a) its name or, in the case of a Proxy ABS Reference Entity, the unique number or reference set out in the confirmation
relating to the Eligible Credit Swap Transaction designated as the Proxy ABS Reference Obligation of such Proxy
ABS Reference Entity;

(b) various entity specific details (including, without limitation, its Fitch Rating (if any), its Moody's Rating (if any), its
S&P Rating (if any), its industry group, details of its Affiliates and parent company) as may be required for the
purposes of the Moody's Trading Model as well as the country or jurisdiction in which, in the sole determination of the
Portfolio Swap Counterparty, each Reference Entity is organised or has its principal place of business;

(c) anotional amount denominated in Euro for such Reference Entity for the purposes of each Sub-Portfolio of which it
forms a part (in each case, the "Reference Entity Notional Amount" for the Reference Entity for the purposes of each
Sub-Portfolio of which it forms a part) (which in the case of an ABS Reference Entity (other than a Proxy ABS
Reference Entity), will be the sum of the ABS Reference Obligation Notional Amounts denominated in Euro of the
ABS Reference Obligations thereof and which, in the case of a PF Reference Entity, will be the sum of the PF
Reference Obligation Notional Amounts denominated in Euro of the PF Reference Obligations thereof);

(d)  whether such entity is a Corporate Reference Entity, an ABS Reference Entity or a PF Reference Entity (and in the
case of (i) an ABS Reference Entity, whether such ABS Reference Entity is a Proxy ABS Reference Entity or (ii) a
Corporate Reference Entity and in respect of a Sub-Portfolio, whether such Corporate Reference Entity for the
purposes of such Sub-Portfolio is a Fixed Recovery Exposure);

(e)  whether No Restructuring, Restructuring, Modified Restructuring or Modified Modified Restructuring applies to such
Corporate Reference Entity;

(f) in respect of each ABS Reference Entity (other than a Proxy ABS Reference Entity), one or more ABS Reference
Obligations thereof;

(g) inrespect of each PF Reference Entity, one or more PF Reference Obligations thereof;

(h) in respect of each ABS Reference Obligation, the ABS Reference Obligation Notional Amount in respect of such ABS
Reference Obligation;

(i) in respect of each PF Reference Obligation, the PF Reference Obligation Notional Amount in respect of such PF
Reference Obligation;

(j)  inrespect of each Proxy ABS Reference Entity, the Proxy ABS Reference Obligation Notional Amount thereof;
(k)  whether the Monoline Provisions are to apply to that Reference Entity; and
(1)  inrespect of any Fixed Recovery Exposure, and a Sub-Portfolio, the Fixed Recovery Percentage in respect thereof.

If a Corporate Reference Entity is included in more than one Sub-Portfolio a different Reference Entity Notional Amount
may be designated in respect of that Corporate Reference Entity for the purposes of each such Sub-Portfolio. If a Corporate
Reference Entity that is also a Fixed Recovery Exposure is included in more than one Sub-Portfolio, a different Fixed
Recovery Percentage may be designated in respect of such Fixed Recovery Exposure for the purposes of each such Sub-
Portfolio.

The Portfolio Swap Counterparty may, but is not obliged to, designate in respect of a Corporate Reference Entity and a Sub-
Portfolio which includes such Corporate Reference Entity in the Reference Registry, opposite the name of such Corporate
Reference Entity in a column (or table) entitled with the name of that Sub-Portfolio, an obligation of such Corporate
Reference Entity (a "Benchmark Obligation") (whether such obligation is incurred directly by that Corporate Reference
Entity or as provider of a Qualifying Guarantee or, if the Monoline Provisions are applicable, as provider of a Qualifying
Policy) which, as of the date of designation thereof, (a) satisfies the Basic Obligation Criteria, (b) is not Subordinated to any
unsubordinated unsecured Borrowed Money obligation of the Corporate Reference Entity (unless the Reference Registry
indicates that "Subordinated Provisions" are applicable to such Corporate Reference Entity and that Sub-Portfolio) and (c)
satisfies the Corporate Reference Obligation Criteria. If a Corporate Reference Entity is included in more than one Sub-
Portfolio, a different Benchmark Obligation may be designated in respect of such Corporate Reference Entity for the
purposes of each such Sub-Portfolio provided that the Portfolio Swap Counterparty is not obliged to designate Benchmark
Obligations for any one or more of such Sub-Portfolios.
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In designating such Benchmark Obligations (if any), the Portfolio Swap Counterparty will not act as an adviser, fiduciary or
agent or in any other capacity on behalf of the Issuer or the Noteholders, but will take such actions as are permitted under the
Portfolio Credit Swap and which it deems to be in its interests, which may be adverse to the interests of the Issuer and/or the
Noteholders.

The "Basic Obligation Criteria" are satisfied with respect to an obligation if (a) it is payable in an amount equal to its
outstanding principal balance or due and payable amount, as applicable, (b) it is not subject to any counterclaim, defence
(other than a counterclaim or defence based on the factors set forth in Section 4.1(a)-(d) of the 2003 Definitions) or right of
set off by or of a Corporate Reference Entity or any applicable Underlying Obligor or Insured Obligor; and (c) in the case of
a Qualifying Guarantee (or Qualifying Policy) other than a Qualifying Affiliate Guarantee (or Qualifying Policy), is capable,
at the relevant date, of immediate assertion or demand by or on behalf of the holder or holders against the Corporate
Reference Entity for an amount at least equal to the Reference Obligation Notional Amount attributed thereto or, in the case
of a Benchmark Obligation, equal to its outstanding principal balance or due and payable amount apart from the giving of
any notice of non-payment or similar procedural requirement, it being understood that acceleration of an Underlying
Obligation (or Insured Instrument) will not be considered a procedural requirement.

Except in the case of the exercise of a Partial Settlement or an ABS Partial Settlement and other than in respect of a Partial
Principal Loss Claim (in which case such removal will only apply to the settled portion thereof), any Reference Entity in
relation to which a Credit Event has occurred and the Conditions to Settlement have been satisfied in respect thereof and a
Sub-Portfolio will, unless previously removed from the relevant Sub-Portfolio (which removal will not constitute a
Replacement) upon the Cash Settlement Date relating thereto, be removed from the relevant Sub-Portfolio and, thereafter,
that entity will not be eligible for inclusion in the Reference Portfolio by way of Replacement unless such entity subsequently
satisfies the Entity Criteria (each such removal, a "Mandatory Removal").

For the avoidance of doubt, where such Reference Entity in relation to which a Credit Event has occurred is comprised in any
other Sub-Portfolio and the Conditions to Settlement have not been satisfied in respect of it and such Sub-Portfolio, such
Reference Entity will not be removed from such other Sub-Portfolio.

The separate designation of the Direct Portfolios and each Inner Tranche Portfolio has an effect similar to the Issuer entering
into a separate portfolio credit default swap in respect of each such Sub-Portfolio of Reference Entities.

Replacements

During the period from, and excluding, the Closing Date to, and including, the Payment Date scheduled to fall in July, 2017
(the "Scheduled Amortisation Commencement Date") or, if earlier, the Termination Date (such period, the "Replacement
Period"), the Portfolio Swap Counterparty will have the right, by amending the Reference Registry, to adjust any Sub-
Portfolio through (a) the addition, removal or replacement of Reference Entities, (b) the increase or decrease of any
Reference Entity Notional Amount and/or Reference Obligation Notional Amount, (c) the addition, removal or replacement
of any Benchmark Obligation designated in respect of a Corporate Reference Entity for the purposes of that Sub-Portfolio,
(d) the addition, removal or replacement of any Reference Obligation designated in respect of an ABS Reference Entity, (e)
the addition, removal or replacement of any PF Reference Obligation designated in respect of a PF Reference Entity and (f),
in the case of an Inner Tranche Portfolio only and provided that no positive Credit Protection Valuations have been
determined in respect thereof, the increase or decrease of the Tranche Threshold Amount applicable to such Inner Tranche
Portfolio, subject to compliance with the Trading Guidelines (as set out herein under "Trading Guidelines') (each such
adjustment a "Replacement") including, but not limited to, the satisfaction of the Moody's Trading Model Test).
Replacements made on the same day constitute part of the same "Replacement Sequence

The Portfolio Swap Counterparty may not increase or decrease either the number of Inner Tranche Portfolios or the Tranche
Thickness Amount designated in respect of any Inner Tranche Portfolio.

In adjusting the Reference Registry by way of making Replacements and in performing its obligations and exercising its
rights under the Portfolio Credit Swap, the Portfolio Swap Counterparty will not act as an adviser, fiduciary or agent or in
any other capacity on behalf of the Issuer or the Noteholders, but will take such actions as are permitted under the Portfolio
Credit Swap and which it deems to be in its interests, which may be adverse to the interests of the Issuer and/or the
Noteholders. The Portfolio Swap Counterparty will have no duty whatsoever to consider the effect of its actions or failure to
take action on the Issuer or the Noteholders.

The Portfolio Swap Counterparty must not, after reasonable enquiry, have actual knowledge that a Credit Event has occurred
and is then continuing with respect to a Reference Entity at the time such Reference Entity is (a) added to a Direct Portfolio
or its Reference Entity Notional Amount is increased for the purposes of such Direct Portfolio or (b) added to an Inner
Tranche Portfolio (and is not, as of such time, already included in any other Inner Tranche Portfolio) or the sum of its
Reference Entity Notional Amounts for the purposes of all Inner Tranche Portfolios is increased.

If, after the inclusion of a Reference Entity in any Direct Portfolio (or its Reference Entity Notional Amount is increased for
the purpose of any Direct Portfolio), a Credit Event of which the Portfolio Swap Counterparty had actual knowledge is
discovered to have existed (and to have been continuing) at the time of its inclusion (or increase) pursuant to a Replacement,
such Reference Entity will be removed from the relevant Direct Portfolio (or the relevant Reference Entity Notional Amount
reduced by such improperly increased amount) without any Credit Protection Valuation being determined and/or any Cash
Settlement Amount being calculated or payable in respect of such Reference Entity (or in respect of the Reference Entity
Notional Amount to the extent of such improperly increased amount).
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If a Corporate Reference Entity is already included in any Inner Tranche Portfolio but the Portfolio Swap Counterparty is
aware that a Credit Event has occurred and is then continuing with respect to such Corporate Reference Entity, it may be
added to or removed from any Inner Tranche Portfolio and its Reference Entity Notional Amount for the purposes of any
Inner Tranche Portfolio may be increased or decreased pursuant to a Replacement provided that (a) the sum of its Reference
Entity Notional Amounts for the purposes of all Inner Tranche Portfolios is not thereby increased and (b) after giving effect
to such Replacement together with each other Replacement made with respect to such Corporate Reference Entity in the
same Replacement Sequence (and excluding any other Replacements made on the same day), the Moody's Metric Measure of
each Class of Notes is reduced thereby.

If, after the inclusion of a Corporate Reference Entity in any Inner Tranche Portfolio (or its Reference Entity Notional
Amount is increased for the purpose of any Inner Tranche Portfolio), a Credit Event of which the Portfolio Swap
Counterparty had actual knowledge is discovered to have existed (and to have been continuing) at the time of its inclusion (or
increase) pursuant to a Replacement and at the time of its inclusion (or increase) pursuant to a Replacement such Corporate
Reference Entity was not already included in any Inner Tranche Portfolio, such Corporate Reference Entity will be removed
from the relevant Inner Tranche Portfolio (or the relevant Reference Entity Notional Amount reduced by such improperly
increased amount) without any Credit Protection Valuation being determined and/or any Cash Settlement Amount being
calculated or payable in respect of such Corporate Reference Entity (or in respect of the Reference Entity Notional Amount
to the extent of such improperly increased amount).

For the purposes of the Moody's Trading Model and the determination of the relevant Moody's Metric Measure in such
circumstances (but not with respect to the general application of the Moody's Trading Model), the relevant Corporate
Reference Entity will be deemed to constitute part of the Reference Portfolio as if the Conditions to Settlement had not been
satisfied with respect thereto.

The Portfolio Swap Counterparty will, promptly following the completion of a Replacement Sequence provide a copy of the
Reference Registry, as amended and indicating any Replacements, to the Issuer, the Administrator, the Independent
Confirmation Agent, each Rating Agency and the Calculation Agent.

In selecting Reference Obligations and in performing its obligations and exercising its rights under the Portfolio Credit Swap,
the Portfolio Swap Counterparty will not act as an adviser, fiduciary or agent or in any other capacity on behalf of the Issuer
or the Noteholders, but will take such actions as are permitted under the Portfolio Credit Swap and which it deems to be in its
interests, which may be adverse to the interests of the Issuer and/or the Noteholders. The Portfolio Swap Counterparty will
have no duty whatsoever to consider the effect of its actions or failure to take action on the Issuer or the Noteholders.

The Portfolio Swap Counterparty may on-sell to third parties the benefits of the credit protection it is purchasing from the
Issuer. As the Portfolio Swap Counterparty's cost for the credit protection is fixed, the Portfolio Swap Counterparty may (so
long as it believes the benefits exceed the risk of suffering losses up to the Global Threshold Amount) attempt to enhance its
profits from this transaction by replacing Reference Entities presently (or at any time in the future) included in the Reference
Portfolio with Reference Entities for which it can charge its market counterparties a greater fee (referred to in the financial
markets as a "credit spread") than the credit spread it is able to charge such parties in connection with those Reference
Entities presently (or at any time in the future) included in the Reference Portfolio. While some Replacements may permit
higher credit spreads to be charged without adversely affecting the overall credit quality of the Reference Portfolio, other
Replacements may be to the detriment of Noteholders as they could decrease the overall credit quality of the Reference
Portfolio. The only constraints on the Portfolio Swap Counterparty's ability to replace one or more Reference Entities (or
increase the Reference Entity Notional Amount of those Reference Entities already included in the Reference Portfolio) for
which it can charge a higher credit spread in place of Reference Entities already in the Reference Portfolio are those imposed
by the Trading Guidelines.

The Portfolio Swap Counterparty may, whether by virtue of the types of relationships described herein or otherwise, at the
Closing Date or at any time thereafter, be in possession of information in relation to a Reference Entity or any Underlying
Obligor that is or may be material in the context of the transactions contemplated in the Portfolio Credit Swap and that may
or may not be publicly available or known to the Issuer or the Noteholders. The Portfolio Credit Swap does not create any
obligation on the part of the Portfolio Swap Counterparty and its Affiliates to disclose to the Issuer or the Noteholders any
such relationship or information (whether or not confidential).

Satisfaction of the Moody's Trading Model Test

The only constraints on the Portfolio Swap Counterparty's ability to make Replacements are those imposed by the Trading
Guidelines including, without limitation, the requirement that after giving effect to such Replacement (together with any
other Replacements made in the same Replacement Sequence) the Moody's Trading Model Test is satisfied at such time.

The Moody's Trading Model Test is satisfied as at any time with respect to a Replacement (after giving effect to such
Replacement together with any other Replacements made in the same Replacement Sequence) if: (a) the Moody's Metric
Measure of each Class of Notes is lower than or equal to the Maximum Moody's Metric Measure of such Class of Notes; or
(b) in respect of each Class of Notes: (A) in relation to which the Moody's Metric Measure of such Class of Notes is within
the Moody's Permissible Metric Measure Range for such Class of Notes prior to the commencement of the relevant
Replacement Sequence which includes the relevant Replacement, the Moody's Metric Measure of such Class of Notes is
maintained or improved thereby; or (B) in relation to which the Moody's Metric Measure of such Class of Notes is greater
than the Moody's Metric Threshold of such Class of Notes prior to the commencement of the relevant Replacement Sequence
which includes the relevant Replacement: (i) the Moody's Metric Measure of such Class of Notes is reduced to less than or
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equal to the Moody's Metric Threshold of such Class of Notes; (ii) the Super-Senior Trading Test has been satisfied and the
Moody's Metric Measure of such Class of Notes is maintained or improved thereby; or (iii) the Controlling Class Trading
Test has been satisfied and the Moody's Metric Measure of such Class of Notes is maintained or improved thereby.

The Super-Senior Trading Test is satisfied as at any time (or, if a Super-Senior Approved Replacement Period has been
specified by a Super-Senior Swap Counterparty, during such Super-Senior Approved Replacement Period) in respect of a
Replacement (together with any other Replacements made in the same Replacement Sequence) if the Portfolio Swap
Counterparty has confirmed in writing to each of the Issuer and the Note Trustee (with a copy to Moody's) that a Super-
Senior Swap Counterparty has confirmed in writing to the Portfolio Swap Counterparty that it has consented to the Portfolio
Swap Counterparty either: (i) making the identical replacements to the relevant Super-Senior Swap Portfolio; or (ii)
continuing to make replacements to the relevant Super-Senior Swap Portfolio in accordance with the Trading Guidelines
during the Super-Senior Approved Replacement Period specified by such Super-Senior Swap Counterparty.

There can be no assurance that the Portfolio Swap Counterparty will conclude a Super-Senior Swap with a Super-Senior
Swap Counterparty or, if such a Super-Senior Swap has been concluded, that such Super-Senior Swap will not terminate
prior to the end of the Replacement Period or that a Super-Senior Swap Counterparty will agree to the inclusions of terms
whereby it can be requested to consent to the Portfolio Swap Counterparty continuing to make replacements to the relevant
Super-Senior Swap Portfolio. Although it is anticipated, based on information provided by the Portfolio Swap Counterparty,
that (a) the terms of any Super-Senior Swap entered into by the Portfolio Swap Counterparty will be on substantially the
same terms as the Portfolio Credit Swap, and (b) a Super-Senior Swap Portfolio included in any Super-Senior Swap as at the
date such Super-Senior Swap is entered into by the Portfolio Swap Counterparty will be substantially similar to the Reference
Portfolio as at such date, there can be no assurance (i) in the case of any such Super-Senior Swap, that such terms will not be
amended, varied, supplemented or modified by the parties thereto from time to time in their absolute discretion and (ii) in the
case of any such Super-Senior Swap Portfolio, that the composition of the Super-Senior Swap Portfolio and the Reference
Portfolio will not diverge after such date.

A Super-Senior Swap Counterparty (if any) shall not act as an adviser, fiduciary or agent or in any other capacity on behalf of
the Issuer, the Noteholders or the Portfolio Swap Counterparty, but will take such actions as are permitted under the relevant
Super-Senior Swap which it deems to be in its interests, which may be adverse to the interests of the Issuer, the Noteholders
or the Portfolio Swap Counterparty. A Super-Senior Swap Counterparty (if any) will have no duty whatsoever to consider the
effect of its actions or failure to take action on the Issuer, the Noteholders or the Portfolio Swap Counterparty.

The Controlling Class Trading Test is satisfied as at any time (or, if a Controlling Class Approved Replacement Period has
been specified, during such Controlling Class Approved Replacement Period) in respect of a Replacement (together with any
other Replacements made in the same Replacement Sequence) if the Portfolio Swap Counterparty has confirmed in writing to
the Note Trustee (with a copy to Moody's) that the Noteholders of the Controlling Class have passed a resolution in respect of
an Approved Trading Matter in accordance with the Conditions consenting to either: (i) such Replacement; or (ii) the
Portfolio Swap Counterparty continuing to make Replacements in accordance with the Trading Guidelines during such
Controlling Class Approved Replacement Period.

A resolution in respect of an Approved Trading Matter by way of a Special Written Resolution of the holders of Notes of the
Controlling Class or a resolution duly passed at any meeting of the holders of Notes of the Controlling Class, will be binding
on all Noteholders (whether or not, in the case of a resolution duly passed at any meeting of the holders of Notes of the
Controlling Class, all Classes were present at such meeting) and each holder of Notes will be bound to give effect to it
accordingly.

The Portfolio Swap Counterparty shall not be liable to the Issuer or the Noteholders by reason of having acted upon any
Special Written Resolution in respect of an Approved Trading Matter believed by it to be genuine or, in the case of any
resolution in respect of an Approved Trading Matter purporting to have been passed at any meeting of the Controlling Class
in respect whereof minutes have been made and signed even though subsequent to its acting it may be found that there was
some defect in the constitution of the meeting or the passing of the resolution or, in the case of any Special Written
Resolution, there was some defect in the execution thereof or that for any reason the resolution was not valid or binding upon
the Noteholders of the Controlling Class or the other Noteholders (as the case may be).

Optional Amortisation of the Reference Portfolio

On the Scheduled Amortisation Commencement Date or on any Business Day thereafter, the Portfolio Swap Counterparty
will have the right to adjust the Reference Portfolio through the removal of Reference Entities or the decrease of Reference
Entity Notional Amounts and/or Reference Obligation Notional Amounts (each such change a "Removal").

A Removal will cause a reduction in the Potential Claims Amount under the Portfolio Credit Swap which may lead to a
reduction in the Maximum Noteholder Contribution Liability and a repayment of principal on the Notes. The Portfolio Swap
Counterparty will promptly update the Reference Registry upon any Removal and provide a copy thereof to the Issuer, the
Administrator, the Independent Confirmation Agent, each Rating Agency and the Calculation Agent. The Issuer will, via the
Administrator, make such documentation available to Noteholders upon request.

Mandatory Amortisation of the Reference Portfolio

Without prejudice to the provisions in relation to Mandatory Removal, on the Scheduled Amortisation Commencement Date
all Reference Entities other than:

(a) any ABS Reference Entity;
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(b) any Corporate Reference Entity then included in any Sub-Portfolio in respect of which a Credit Event Notice has been
delivered and the Conditions to Settlement have been satisfied or remain capable of being satisfied (a "Defaulted
Corpor ate Refer ence Entity"); and

(c) any PF Reference Entity;
(d)  will be removed from the Reference Portfolio.
On the Termination Date all Reference Entities other than:

(a) any (i) Defaulted Corporate Reference Entity, (ii) ABS Reference Entity then included in the Reference Portfolio in
respect of which a Credit Event Notice has been delivered and the Conditions to Settlement have been satisfied or
remain capable of being satisfied (a "Defaulted ABS Reference Entity") and (iii) PF Reference Entity then included
in the Reference Portfolio in respect of which a Credit Event Notice has been delivered and the Conditions to
Settlement have been satisfied or remain capable of being satisfied (a "Defaulted PF Reference Entity" and together
with any Defaulted Corporate Reference Entity and Defaulted ABS Reference Entity, each a "Defaulted Reference
Entity"); and

(b) any ABS Reference Entity in respect of which a Potential Failure to Pay has occurred and the Conditions to Settlement
remain capable of being satisfied,

will be removed from the Reference Portfolio.

Reference Obligations

If a Credit Event occurs with respect to a Reference Entity and the Conditions to Settlement are satisfied in respect of a
Reference Entity and a Sub-Portfolio the Calculation Agent will (except in the case of a Partial Principal Loss Claim or in the
case of a Fixed Recovery Exposure) attempt to determine an Aggregate Reference Obligation Loss Amount by seeking
market rate valuations on a Valuation Date for one or more Reference Obligations of the relevant Reference Entity as
selected by the Portfolio Swap Counterparty. In the case of a Partial Principal Loss Claim based on an ABS Permanent
Reduction of Principal Credit Event, the Credit Protection Valuation will be determined by reference to the amount of
principal reductions of the relevant Reference Obligation. In the case of a Partial Principal Loss Claim based on a Proxy ABS
Loss Event, the relevant Proxy ABS Loss Event Settlement Amount will have been determined under the settlement
procedures applicable to the relevant Eligible Credit Swap Transaction and the Credit Protection Valuation for such Proxy
ABS Loss Event shall be an amount equal to the lesser of the Proxy ABS Loss Event Settlement Amount and the Proxy ABS
Reference Obligation Notional Amount of such Proxy ABS Reference Obligation. In the case of a Corporate Reference
Entity and a Sub-Portfolio that has been designated as a Fixed Recovery Exposure, the Credit Protection Valuation will be
determined by reference to the Fixed Recovery Percentage designated in respect thereof.

"Reference Obligation" means; in respect of an ABS Reference Entity (other than a Proxy ABS Reference Entity), an ABS
Reference Obligation; in respect of a Proxy ABS Reference Entity, a Proxy ABS Reference Obligation; in respect of a
Corporate Reference Entity, a Corporate Reference Obligation; and in respect of a PF Reference Entity, a PF Reference
Obligation.

In respect of each ABS Reference Entity (other than a Proxy ABS Reference Entity), the Portfolio Swap Counterparty will, at
the time of the inclusion of such ABS Reference Entity in the Reference Portfolio, designate in the Reference Registry one or
more Bonds (other than a Bond which is an Excluded Security) (each an "ABS Reference Obligation" of the relevant ABS
Reference Entity).

In designating such ABS Reference Obligations, the Portfolio Swap Counterparty will not act as an adviser, fiduciary or
agent or in any other capacity on behalf of the Issuer or the Noteholders, but will take such actions as are permitted under the
Portfolio Credit Swap and which it deems to be in its interests, which may be adverse to the interests of the Issuer and/or the
Noteholders.

In respect of each Proxy ABS Reference Entity, the Portfolio Swap Counterparty will designate in the Reference Registry, at
the time of the inclusion of each Proxy ABS Reference Entity in the Reference Portfolio, an Eligible Credit Swap Transaction
(the "Proxy ABS Reference Obligation") of such Proxy ABS Reference Entity. The Portfolio Swap Counterparty will also
designate a Proxy ABS Reference Obligation Notional Amount in respect of each Proxy ABS Reference Obligation. An
"Eligible Credit Swap Transaction" is a credit default swap transaction: (a) in respect of which the protection seller is the
Portfolio Swap Counterparty or KBC Bank or any of their respective Affiliates; (b) that references one or more Asset-Backed
Securities; (c) that is cash settled; (d) having Permitted Valuation Procedures; () having one or more credit events, of which
one or more are Permitted Proxy Credit Events; (f) that is identifiable by a unique number or reference set out in the
confirmation relating thereto; and (g) that expressly permits its disclosure to the Issuer, the Rating Agencies, the
Administrator, the Note Trustee, the Independent Confirmation Agent, the Independent Verification Agent, any Super-Senior
Swap Provider, any such other person or persons as the Portfolio Swap Counterparty may reasonably require and to the
Noteholders for the purposes of its designation as an Eligible Credit Swap Transaction.

"Permitted Valuation Procedures’ means valuation procedures that are identical to or, in the reasonable commercial
judgment of the Portfolio Swap Counterparty, substantially the same as the corresponding valuation procedures set out in the
Portfolio Credit Swap.
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A "Permitted Proxy Credit Event" means a Credit Event (as defined in the relevant Eligible Credit Swap Transaction) that
is identical to or, in the reasonable commercial judgment of the Portfolio Swap Counterparty, substantially the same as the
corresponding ABS Reference Entity Credit Event included in the Portfolio Credit Swap. For the avoidance of doubt, if a
Credit Event (as defined in the relevant Eligible Credit Swap Transaction) which is not a Permitted Proxy Credit Event
occurs under an Eligible Credit Swap Transaction, such Credit Event will not constitute a Proxy ABS Loss Event for the
purpose of the Portfolio Credit Swap and any Cash Settlement Amount (as defined in the terms of such Eligible Credit Swap
Transaction) determined in respect thereof under such Eligible Credit Swap Transaction will not constitute a Proxy ABS Loss
Event Settlement Amount for the purposes of the Portfolio Credit Swap.

Promptly following the designation of a Proxy ABS Reference Entity, the Portfolio Swap Counterparty will make a copy
available of the confirmation evidencing the relevant Eligible Credit Swap Transaction thereof for, on written request, the
Issuer, the Administrator, the Note Trustee, the Rating Agencies, the Independent Confirmation Agent, the Independent
Verification Agent, any Super-Senior Swap Counterparty, any such other person or persons as the Portfolio Swap
Counterparty may reasonably require and the Portfolio Swap Counterparty shall, via the Administrator, make copies of such
documents available to the Noteholders on written request.

In designating such Proxy ABS Reference Obligations, the Portfolio Swap Counterparty will not act as an adviser, fiduciary
or agent or in any other capacity on behalf of the Issuer or the Noteholders, but will take such actions as are permitted under
the Portfolio Credit Swap and which it deems to be in its interests, which may be adverse to the interests of the Issuer and/or
the Noteholders.

If a Credit Event occurs with respect to a Corporate Reference Entity (other than a Fixed Recovery Exposure), the Portfolio
Swap Counterparty will designate, for the purposes of each Sub-Portfolio which includes that Corporate Reference Entity and
in respect of which the Conditions to Settlement are satisfied, by written notification to the Issuer and the Calculation Agent
on or before the relevant Valuation Date, one or more obligations of such Corporate Reference Entity (either directly or as
provider of a Qualifying Guarantee or, if the Monoline Provisions are applicable to the relevant Corporate Reference Entity,
as provider of a Qualifying Policy) each of which will constitute a "Cor porate Reference Obligation" in respect of such
Corporate Reference Entity for the purposes of the relevant Sub-Portfolio.

In designating such Corporate Reference Obligations, the Portfolio Swap Counterparty will not act as an adviser, fiduciary or
agent or in any other capacity on behalf of the Issuer or the Noteholders, but will take such actions as are permitted under the
Portfolio Credit Swap and which it deems to be in its interests, which may be adverse to the interests of the Issuer and/or the
Noteholders. It should be assumed that the Portfolio Swap Counterparty will designate the obligation of the Corporate
Reference Entity with the lowest value as the Corporate Reference Obligation.

If a Corporate Reference Entity is included in more than one Sub-Portfolio, different Corporate Reference Obligations may
be designated in respect of that Corporate Reference Entity for the purposes of each such Sub-Portfolio.

The Portfolio Swap Counterparty may only select an obligation as a Corporate Reference Obligation of a Corporate
Reference Entity for the purposes of a Sub-Portfolio if:

(a) it is the Benchmark Obligation, if any, designated in respect of such Corporate Reference Entity and such Sub-
Portfolio; or

(b) it is not Subordinated to such Benchmark Obligation, if any, is a Loan (or the Underlying Obligation of which is a
Loan) if such Benchmark Obligation is a Loan and, as of the date of designation, satisfies the Basic Obligation Criteria
and the Corporate Reference Obligation Criteria; or

(c) if no Benchmark Obligation has been specified in respect of such Corporate Reference Entity for the purposes of such
Sub-Portfolio, (1) it is, unless the Reference Registry indicates that 'Subordinated Provisions' are applicable to the
relevant Corporate Reference Entity and that Sub-Portfolio, as of the date of designation, not Subordinated to any
unsubordinated unsecured Borrowed Money obligation of the Corporate Reference Entity (which requirement will
apply to a Qualifying Guarantee and the related Underlying Obligation); and (2) as at the date of designation, it
satisfies the Basic Obligation Criteria and the Corporate Reference Obligation Criteria,

Provided that, if any obligation so designated ceases to satisfy the Corporate Reference Obligation Criteria on or prior to the
date that a Final Price is determined in respect thereof, the Portfolio Swap Counterparty may, but is not obliged to, designate
an alternative obligation therefor and, if the Valuation Date has then occurred, recommence the valuation procedures with the
Valuation Date deemed to be the Valuation Business Day following such alternative designation.

If a Corporate Reference Obligation designated by the Portfolio Swap Counterparty is to be, or there is a substantial
likelihood that such Corporate Reference Obligation may be, converted, exchanged or otherwise transformed into any other
type of property, including equity, on or before the tenth Business Day falling after the Valuation Date applicable to that
Corporate Reference Obligation, the Portfolio Swap Counterparty may, by notice to the Calculation Agent, elect to re-
designate the Valuation Date as any Valuation Business Day falling prior to such anticipated conversion, exchange or
transformation (provided that such re-designated Valuation Date may not fall less than 30 Business Days after the first date
upon which the relevant Credit Event Notice and Notice of Publicly Available Information are effective unless information is
available from a source which could originate Publicly Available Information confirming the scheduled occurrence or
substantial likelihood of the occurrence of such a conversion, exchange or transformation).
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The "Cor porate Reference Obligation Criteria" means, with respect to a Corporate Reference Entity (and for the purposes
of a Sub-Portfolio), an obligation thereof and any date of determination, that such obligation, as of the date of determination:

(a) is:

(1) a Bond or the Underlying Obligation of which is a Bond (which may be, for the avoidance of doubt, an
Accreting Obligation, a Convertible Obligation or an Exchangeable Obligation) and that is Transferable, Not
Bearer and Not Contingent (in each case, if applicable to such Corporate Reference Entity); or

(2) aLoan or the Underlying Obligation of which is a Loan which is:

(A) either an Assignable Loan or a Consent Required Loan (in each case, if applicable to such Corporate
Reference Entity); and

(B) Not Contingent (if applicable to such Corporate Reference Entity);

(b) s (if Specified Currency is applicable to such Reference Entity) payable in any of the Specified Currencies (which
requirement will apply to both a Qualifying Guarantee and the related Underlying Obligation);

(c)  does not (if Maximum Maturity is applicable to such Corporate Reference Entity) have a remaining maturity of greater
than 30 years from the relevant Valuation Date (or, for the purposes of the designation of a Benchmark Obligation, the
latest possible Valuation Date);

(d) s, if Restructuring (denoted as "R") is specified in the Reference Registry to be applicable to such Corporate Reference
Entity and Restructuring is the only Credit Event cited in any relevant Credit Event Notice which may have been
delivered by the Portfolio Swap Counterparty (in respect of such Corporate Reference Entity and Sub-Portfolio), an
obligation that otherwise satisfies the Corporate Reference Obligation Criteria;

(e) s, if Modified Restructuring (denoted as "Mod R") is specified in the Reference Registry to be applicable to such
Corporate Reference Entity and Restructuring is the only Credit Event cited in any relevant Credit Event Notice which
may have been delivered by the Portfolio Swap Counterparty (in respect of such Corporate Reference Entity and Sub-
Portfolio), an obligation that is a Fully Transferable Obligation with a final maturity date not later than the
Restructuring Maturity Limitation Date; and

(®) s, if Modified Modified Restructuring (denoted as "Mod Mod R") is specified in the Reference Registry to be
applicable to such Corporate Reference Entity and Restructuring is the only Credit Event cited in any relevant Credit
Event Notice which may have been delivered by the Portfolio Swap Counterparty (in respect of such Corporate
Reference Entity and Sub-Portfolio), an obligation that is a Conditionally Transferable Obligation with a final maturity
date not later than the Modified Restructuring Maturity Limitation Date.

For the avoidance of doubt, if Restructuring is specified in the Reference Registry not to be applicable (denoted as "No R") to
such Corporate Reference Entity, Restructuring of such Corporate Reference Entity or the relevant Obligation(s) thereof will
not constitute a Credit Event.

The following Obligation Characteristics or Deliverable Obligation Characteristics are applicable to each Corporate
Reference Entity: Specified Currency; Not Bearer; Not Contingent; Transferable; Maximum Maturity; Assignable Loan; and
Consent Required Loan.

For the purposes of the Corporate Reference Obligation Criteria, references to the maturity date or remaining maturity will,
with respect to a Qualifying Guarantee or Qualifying Policy, be deemed to refer to the maturity or remaining maturity of the
relevant Underlying Obligation or Insured Instrument as the case may be.

For the avoidance of doubt the Portfolio Swap Counterparty may, but is not obliged to, select any Benchmark Obligation of a
Corporate Reference Entity as a Corporate Reference Obligation thereof.

In respect of each PF Reference Entity, the Portfolio Swap Counterparty will designate in the Reference Registry one or more
Eligible PF Loans (each a "PF Reference Obligation") of the relevant PF Reference Entity and in respect of each such PF
Reference Obligation will designate the PF Reference Obligation Notional Amount in respect of such PF Reference
Obligation.

In designating such PF Reference Obligations, the Portfolio Swap Counterparty will not act as an adviser, fiduciary or agent
or in any other capacity on behalf of the Issuer or the Noteholders, but will take such actions as are permitted under the
Portfolio Credit Swap and which it deems to be in its interests, which may be adverse to the interests of the Issuer and/or the
Noteholders.

The Portfolio Swap Counterparty may or may not have a credit exposure to any Reference Entity and may or may not have
such an exposure to any Reference Entity in the form of any Reference Obligation or, in the case of a Corporate Reference
Entity, a Benchmark Obligation, designated by the Portfolio Swap Counterparty in respect of such Reference Entity.

Reference Obligation Notional Amounts

In respect of each ABS Reference Entity (other than a Proxy ABS Reference Entity), the Portfolio Swap Counterparty will, at
the time of the inclusion of such ABS Reference Entity in the Reference Portfolio, designate in the Reference Registry one or
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more ABS Reference Obligations and designate notional amounts denominated in Euro (each, an "ABS Reference
Obligation Notional Amount") for each such ABS Reference Obligation. With respect to an ABS Reference Entity (other
than a Proxy ABS Reference Entity), the Reference Entity Notional Amount thereof will equal the sum of ABS Reference
Obligation Notional Amounts of the ABS Reference Obligations thereof.

In respect of each Proxy ABS Reference Entity, the Portfolio Swap Counterparty will, at the time of the inclusion of such
Proxy ABS Reference Entity in the Reference Portfolio, designate in the Reference Registry a single Proxy ABS Reference
Obligation and will designate a notional amount denominated in Euro (a "Proxy ABS Reference Obligation Notional
Amount") for such Proxy ABS Reference Obligation.

If a Credit Event occurs with respect to a Corporate Reference Entity (other than a Fixed Recovery Exposure) and the
Conditions to Settlement are satisfied with respect to such Corporate Reference Entity and one or more of the Sub-Portfolios
which include such Corporate Reference Entity, the Portfolio Swap Counterparty will, in respect of each Sub-Portfolio, on or
before the Valuation Date relating thereto, allocate, by written notification to the Issuer and the Calculation Agent, a Euro
notional amount in respect of each Corporate Reference Obligation designated in respect of such Corporate Reference Entity
for the purposes of each Sub-Portfolio (each, a "Corporate Reference Obligation Notional Amount" for each Corporate
Reference Obligation for the purposes of such Sub-Portfolio).

In respect of each PF Reference Entity, the Portfolio Swap Counterparty will, at the time of the inclusion of such PF
Reference Entity in the Reference Portfolio, designate in the Reference Registry one or more PF Reference Obligations and
in respect of each such PF Reference Obligation designate notional amounts denominated in Euro (each, an "PF Reference
Obligation Notional Amount") for each such PF Reference Obligation. With respect to a PF Reference Entity, the PF
Reference Entity Notional Amount thereof will equal the sum of the PF Reference Obligation Notional Amounts of the PF
Reference Obligations thereof.

"Reference Obligation Notional Amount" means:

(a) in respect of an ABS Reference Obligation (other than a Proxy ABS Reference Obligation), the ABS Reference
Obligation Notional Amount thereof;

(b) inrespect of a Proxy ABS Reference Obligation, the Proxy ABS Reference Obligation Notional Amount thereof;
(c) inrespect of a Corporate Reference Obligation, the Corporate Reference Obligation Notional Amount; and
(d) inrespect of a PF Reference Obligation, the PF Reference Obligation Notional Amount thereof.

If a Corporate Reference Entity is included in more than one Sub-Portfolio and the same Corporate Reference Obligation has
been designated in respect of such Corporate Reference Entity for the purposes of more than one such Sub-Portfolio,
different Corporate Reference Obligation Notional Amounts may be designated for such Corporate Reference Obligation for
the purposes of each such Sub-Portfolio.

For the purposes of any Sub-Portfolio and with respect to any Corporate Reference Entity, the sum of the Corporate
Reference Obligation Notional Amounts (of the Corporate Reference Obligations of such Corporate Reference Entity for the
purposes of such Sub-Portfolio) may not exceed the Reference Entity Notional Amount of that Corporate Reference Entity
for the purposes of such Sub-Portfolio.

"Reference Entity Notional Amount" means for each Reference Entity and for the purposes of a Sub-Portfolio, the Euro
amount identified as such and set forth in the Reference Registry opposite the name of that Reference Entity in a column (or
table) headed by the name of that Sub-Portfolio (which, in the case of an ABS Reference Entity (other than a Proxy ABS
Reference Entity), shall be the sum of the ABS Reference Obligation Notional Amounts of the ABS Reference Obligations
thereof and which, in the case of a PF Reference Entity, shall be the sum of the PF Reference Obligation Notional Amounts
of the PF Reference Obligations thereof).

For the avoidance of doubt, the Reference Entity Notional Amount of a Proxy ABS Reference Entity shall be an amount
equal to the Proxy ABS Reference Obligation Notional Amount of the Proxy ABS Reference Obligation designated in
respect of such Proxy ABS Reference Entity.

Fixed Recovery Exposures with respect to Corporate Reference Entities

The Portfolio Swap Counterparty may, but is not obligated to, designate in respect of a Corporate Reference Entity and a
Sub-Portfolio which includes such Corporate Reference Entity in the Reference Registry, opposite the name of such
Corporate Reference Entity in a column (or table) entitled with the name of that Sub-Portfolio, a fixed recovery percentage (a
the "Fixed Recovery Percentage") in respect of such Corporate Reference Entity and a Sub-Portfolio by reference to which
the Reference Obligation Loss Amount in respect of each Reference Obligation of such Corporate Reference Entity and the
relevant Sub-Portfolio shall be determined (such Corporate Reference Entity in respect of such Sub-Portfolio only, a "Fixed
Recovery Exposure").

Definitions applicable to the Designation of the Reference Portfolio and Reference Obligations

"ABS Direct Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes ABS Reference Entities only.
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"ABS Direct Portfolio Reference Entity" is an ABS Reference Entity identified as an ABS Reference Entity in the
Reference Registry (or any Successor thereto).

"Accreting Obligation" means any obligation (including, without limitation, a Convertible Obligation or an Exchangeable
Obligation), the terms of which expressly provide for an amount payable upon acceleration equal to the original issue price
(whether or not equal to the face amount thereof) plus an additional amount or amounts (on account of original issue discount
or other accruals of interest or principal not payable on a periodic basis) that will or may accrete, whether or not:

(a) payment of such additional amounts is subject to a contingency or determined by reference to a formula or index; or
(b) periodic cash interest is also payable.

"Affiliate" means, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that
controls, directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this
purpose, "control" of any entity or person means ownership of a majority of the voting power of the entity or person.

"Assignable Loan" means a Loan that is capable of being assigned or novated to, at a minimum, commercial banks or
financial institutions (irrespective of their jurisdiction of organisation) that are not then a lender or a member of the relevant
lending syndicate without the consent of the relevant Reference Entity or the guarantor, if any, of such Loan (or the consent
of the applicable borrower if a Reference Entity is guaranteeing such Loan) or any agent.

The "A-1 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-1 Reference Entities
only.

An "A-1 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-1" (or any Successor thereto).

The "A-2 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-2 Reference Entities
only.

An "A-2 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-2" (or any Successor thereto).

The "A-3 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-3 Reference Entities
only.

An "A-3 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-3" (or any Successor thereto).

The "A-4 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-4 Reference Entities
only.

An "A-4 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-4" (or any Successor thereto).

The "A-5 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-5 Reference Entities
only.

An "A-5 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-5" (or any Successor thereto).

The "A-6 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-6 Reference Entities
only.

An "A-6 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-6" (or any Successor thereto).

The "A-7 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-7 Reference Entities
only.

An "A-7 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-7" (or any Successor thereto).

The "A-8 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-8 Reference Entities
only.
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An "A-8 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-8" (or any Successor thereto).

The "A-9 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-9 Reference Entities
only.

An "A-9 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-9" (or any Successor thereto).

The "A-10 Inner Tranche Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes A-10 Reference Entities
only.

An "A-10 Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry records a Reference
Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table) entitled "Inner Tranche
Portfolio A-10" (or any Successor thereto).

"Asset-Backed Securities" means any obligation that, in the reasonable commercial judgment of the Portfolio Swap
Counterparty, is either:

(a)  asecurity or an obligation that is evidenced by a certificate that is primarily serviced by the cash flows of a portfolio of
receivables (whether present or future) or other assets including, without limitation, securities, loans or synthetic
assets, either fixed or revolving, together with any rights or other assets designed to assure the servicing or timely
distribution of proceeds to the holders thereof; or

(b) an "asset-backed security" as such term may be defined from time to time in the "General Instructions to Form S-3
Registration Statement" promulgated under the U.S. Securities Act of 1933, as amended.

"Bond" means any obligation (excluding an obligation under a revolving credit arrangement for which there are no
outstanding, unpaid drawings in respect of principal) for the payment or repayment of borrowed money (which term will
include, without limitation, deposits and reimbursement obligations arising from drawings pursuant to letters of credit) that is
in the form of, or represented by, a bond, note (other than notes delivered pursuant to Loans), certificated debt security or
other debt security.

"Borrowed Money" means any obligation (excluding an obligation under a revolving credit arrangement for which there are
no outstanding, unpaid drawings in respect of principal) for the payment or repayment of borrowed money (which term will
include, without limitation, deposits and reimbursement obligations arising from drawings pursuant to letters of credit).

"CDO of ABS Security" means a security in respect of which, in the reasonable commercial judgment of the Portfolio Swap
Counterparty, the issuer thereof funds the majority of its payments from the cash flows of a portfolio of Asset-Backed
Securities.

"Certificate Balance" means, in the case of an Insured Instrument that is in the form of a pass-through certificate or similar
funded beneficial interest, the unit principal balance, certificate balance or similar measure of unreimbursed principal
investment.

"Conditionally Transferable Obligation" means an Obligation that is either Transferable, in the case of Bonds, or capable
of being assigned or novated to all Modified Eligible Transferees without the consent of any person being required, in the
case of any Obligation other than Bonds, provided, however, that an Obligation other than Bonds will be a Conditionally
Transferable Obligation notwithstanding that consent of the Reference Entity or the guarantor, if any, of an Obligation other
than Bonds (or the consent of the relevant obligor if a Reference Entity is guaranteeing such Obligation) or any agent is
required for such novation, assignment or transfer so long as the terms of such Obligation provide that such consent may not
be unreasonably withheld or delayed. Any requirement that notification of novation, assignment or transfer of an Obligation
be provided to a trustee, fiscal agent, administrative agent, clearing agent or paying agent for an Obligation will not be
considered to be a requirement for consent for these purposes.

"Consent Required Loan" means a Loan that is capable of being assigned or novated with the consent of the relevant
Reference Entity or the guarantor, if any, of such Loan (or the consent of the relevant borrower if a Reference Entity is
guaranteeing such Loan) or any agent.

"Convertible Obligation" means any obligation that is convertible, in whole or in part, into Equity Securities solely at the
option of holders of such obligation or a trustee or similar agent acting for the benefit only of holders of such obligation (or
the cash equivalent thereof, whether the cash settlement option is that of the issuer or of (or for the benefit of) the holders of
such obligation).

"Corporate Direct Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes Corporate Direct Portfolio
Reference Entities only.

"Cor por ate Direct Portfolio Reference Entity" is a Corporate Reference Entity in respect of which the Reference Registry
records a Reference Entity Notional Amount against the name of that Corporate Reference Entity in a column (or table)
entitled "Corporate Direct Portfolio" (or any Successor thereto).
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A "Direct Portfolio Reference Entity" means a Reference Entity identified in the Reference Registry as an ABS Direct
Portfolio Reference Entity, a Corporate Direct Portfolio Reference Entity or a PF Direct Portfolio Reference Entity.

An "Eligible PF Loan" means a Project Finance Loan or a Project Finance Guarantee Indemnity which has been assessed in
writing by a Rating Agency in a manner consistent with a rating which might be attributed to a project finance debt
obligation (and any such credit assessment rating so determined shall be deemed, for the purposes of the Entity Criteria and
Reference Portfolio Criteria, to be the Fitch Rating, the Moody's Rating or the S&P Rating, as the case may be, of the project
finance asset).

"Eligible Project" means a project which satisfies the requirements of paragraph (d) of the PF Direct Portfolio Criteria.

"Eligible Project Agreement" means a project agreement which satisfies the requirements of paragraph (c) of the PF Direct
Portfolio Criteria and which evidences an Eligible Project.

"Eligible Project Sector" means a project sector which satisfies the requirements of paragraph (e) of the PF Direct Portfolio
Criteria.

"Eligible Transferee" means a legal entity meeting certain asset ownership criteria and or certain sovereign or supranational
entities as more fully described in the Portfolio Credit Swap.

"Equity Securities" means, in the case of a Convertible Obligation, equity securities (including options and warrants) of the
issuer of such obligation or depositary receipts representing those equity securities of the issuer of such obligation together
with any other property distributed to or made available to holders of those equity securities from time to time, and in the
case of an Exchangeable Obligation, equity securities (including options and warrants) of a person other than the issuer of
such obligation or depositary receipts representing those equity securities of a person other than the issuer of such obligation
together with any other property distributed to or made available to holders of those equity securities from time to time.

"Exchangeable Obligation" means any obligation that is exchangeable, in whole or in part, for Equity Securities solely at
the option of holders of such obligation or a trustee or similar agent acting for the benefit only of holders of such obligation
(or the cash equivalent thereof, whether the cash settlement option is that of the issuer or of (or for the benefit of) the holders
of such obligation).

"Excluded Security" means:
(a)  a Synthetic Security in respect of which:

(1) the assets constituting the underlying portfolio(s) linked to (A) the credit default swap transaction(s),or (B) the
credit derivative transaction(s) entered into by the issuer of such Synthetic Security (as the case may be), are
managed, either directly or indirectly, by the Portfolio Swap Counterparty or any of its Affiliates or the Portfolio
Swap Counterparty or any of its Affiliates is the protection buyer under any such credit default swap transaction
or credit derivative transaction (as the case may be); or

(2) the underlying portfolio, as determined by the Portfolio Swap Counterparty in its reasonable commercial
judgment, consists solely or predominantly of debt securities of corporate entities, is static and has an average
rating of not less than BBB- by Fitch or Baa3 by Moody's (or, if such corporate entity is not rated by either Fitch
or Moody's, not less than BBB- by S&P); or

(b) aCDO of ABS Security in respect of which:

(1) the Asset-Backed Securities constituting the underlying portfolio(s) are managed, either directly or indirectly, by
the Portfolio Swap Counterparty or any of its Affiliates; or

(2) the underlying portfolio of Asset-Backed Securities, as determined by the Portfolio Swap Counterparty in its
reasonable commercial judgment, is (A) static and (B) includes a number of Asset-Backed Securities selected,
either directly or indirectly, by the Portfolio Swap Counterparty or any of its Affiliates, which, when expressed
as a percentage of the total number of Asset Backed Securities in such portfolio, exceeds 10%,

and "Excluded Securities" shall be construed accordingly.

"Fully Transferable Obligation" means an obligation that is either Transferable, in the case of Bonds, or capable of being
assigned or novated to Eligible Transferees without the consent of any person being required, in the case of any obligation
other than Bonds. For purposes of determining whether an obligation is Transferable or is capable of being assigned or
novated to Eligible Transferees, such determination will be made taking into account only the terms of the obligation and any
related transfer or consent documents which have been obtained by the Portfolio Swap Counterparty or which the Calculation
Agent determines to be generally available. Any requirement that notification of novation, assignment or transfer of an
obligation be provided to a trustee, fiscal agent, administrative agent, clearing agent or paying agent for an obligation will not
be considered to be a requirement for consent for these purposes.

"Inner Tranche Portfolios' means collectively, the A-1 Inner Tranche Portfolio, the A-2 Inner Tranche Portfolio, the A-3
Inner Tranche Portfolio, the A-4 Inner Tranche Portfolio, the A-5 Inner Tranche Portfolio, the A-6 Inner Tranche Portfolio,
the A-7 Inner Tranche Portfolio, the A-8 Inner Tranche Portfolio, the A-9 Inner Tranche Portfolio and the A-10 Inner
Tranche Portfolio (each of which is an "Inner Tranche Portfolio").
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"Instrument Payments' means (a) in the case of any Insured Instrument that is in the form of a pass-through certificate or
similar funded beneficial interest, (x) the specified periodic distributions in respect of interest or other return on the
Certificate Balance on or prior to the ultimate distribution of the Certificate Balance and (y) the ultimate distribution of the
Certificate Balance on or prior to a specified date and (b) in the case of any other Insured Instrument, the scheduled payments
of principal and interest, in the case of both (a) and (b) (1) determined without regard to limited recourse or reduction
provisions of the Insured Instrument and (2) excluding sums in respect of default interest, indemnities, tax gross-ups, make-
whole amounts, early redemption premiums and other similar amounts (whether or not guaranteed or insured by the
Qualifying Policy).

"Insured Instrument" has the meaning given thereto in the definition of Qualifying Policy.

"Loan" means any obligation (excluding an obligation under a revolving credit arrangement for which there are no
outstanding, unpaid drawings in respect of principal) for the payment or repayment of borrowed money (which term will
include, without limitation, deposits and reimbursement obligations arising from drawings pursuant to letters of credit) that is
documented by a term loan agreement, revolving loan agreement or other similar credit agreement.

"Modified Eligible Transferee" means any bank, financial institution or other entity which is regularly engaged in or
established for the purpose of making, purchasing or investing in loans, securities and other financial assets.

"Modified Restructuring Maturity Limitation Date" means, with respect to an Obligation, the date that is the later of (x)
the Scheduled Termination Date and (y) 60 months following the Restructuring Date in the case of a Restructured Bond or
Loan, or 30 months following the Restructuring Date in the case of all other Obligations.

"Monoline Provisions' mean the provisions set out in the Portfolio Credit Swap which define and describe the extent to
which Qualifying Policies may constitute Obligations and/or Reference Obligations of a Reference Entity. Generally, in the
event that an Obligation or a Reference Obligation is a Qualifying Policy, the terms of Section 2.21(d) of the 2003
Definitions and the provisions relating to the designation of Reference Obligations therein will apply, with references to the
Qualifying Guarantee, the Underlying Obligation and the Underlying Obligor deemed to include the Qualifying Policy, the
Insured Instrument and the Insured Obligor, respectively.

"Multiple Holder Obligations' means an Obligation that:

(a) at the time of the event which constitutes a Restructuring Credit Event is held by more than three holders that are not
Affiliates of each other; and

(b)  with respect to which a percentage of holders (determined pursuant to the terms of the Obligation as in effect on the
date of such event) at least equal to sixty-six-and-two-thirds is required to consent to the event which constitutes a
Restructuring Credit Event provided that any Obligation that is a Bond will be deemed to satisfy this requirement.

"Not Bearer" means any obligation that is not a bearer instrument unless interests with respect to such bearer instrument are
cleared via the Euroclear system, Clearstream International or any other internationally recognised clearing system.

"Not Contingent" means any obligation having as of the relevant date of determination and all times thereafter an
outstanding principal balance or, in the case of obligations that are not Borrowed Money, a due and payable amount that,
pursuant to the terms of such obligation, may not be reduced as a result of the occurrence or non-occurrence of an event or
circumstance (other than payment). A Convertible Obligation, an Exchangeable Obligation and an Accreting Obligation will
satisfy this characteristic if such Convertible Obligation, Exchangeable Obligation or Accreting Obligation otherwise meets
the requirements of the preceding sentence so long as, in the case of a Convertible Obligation or an Exchangeable Obligation,
the right (a) to convert or exchange such obligation or (b) to require the issuer to purchase or redeem such obligation (if the
issuer has exercised or may exercise the right to pay the purchase or redemption price, in whole or in part, in Equity
Securities) has not been exercised (or such exercise has been effectively rescinded) on or before the relevant date of
determination.

"Periodic Report" means, with respect to an Obligation and any date of determination, any trustee report, servicer report or
other similar document:

(a) required to be distributed to or made available to holders of such Reference Obligation; and
(b) thatis available to the Calculation Agent on such date of determination.
"PF Direct Portfolio" is a Sub-Portfolio of the Reference Portfolio which includes PF Reference Entities only.

"PF Direct Portfolio Reference Entity" is a PF Reference Entity identified as a PF Reference Entity in the Reference
Registry (or any Successor thereto).

"PF Lender " means, with respect to a PF Reference Obligation, the lender(s) or owner(s) thereof, including, as the case may
be, the Portfolio Swap Counterparty and/or any of its Affiliates.

"PF Participant" means in the case of PF Subparticipations, the lending third party bank from which the PF Subparticipation
has been granted.

"PF Security or Agency Intermediary" means any security agent, security trustee, facility agent or other relevant person(s)
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from time to time acting as the trustee(s) or agent(s) of the PF Lender and others under any facility agreement, intercreditor
agreement, trust deed or such other document executed in connection with the constitution, creation or administration of a PF
Reference Obligation.

"PF Subparticipation" means a subparticipation in respect of a PF Reference Obligation granted by a PF Participant to a PF
Lender under which such PF Lender has a contractual right with recourse to the PF Participant for a specified share of any
payments in respect of principal due under the relevant PF Reference Obligation which are received by the PF Participant.

"Project Contractor" means an entity (which, for the avoidance of doubt shall include such entity and/or any subsidiary or
Affiliate of such entity) or combination of entities that has entered into an Eligible Project Agreement with another Project
Finance Counterparty in relation to an Eligible Project and whose business (either alone or in conjunction with a Project
Funding Vehicle) is or includes that Eligible Project.

"Project Finance Counter party" means an entity which is:

(a) a corporate or commercial entity (including, for the avoidance of doubt, any entity created for the purposes of or
participating in a joint venture);

(b) the central government of any country;

(c) any local, regional, state or provincial authority or other unit of local, regional, state or provincial government of any
country,

(d) any entity which is an office, agency or instrumentality of central government of any country or of a local, regional,
state or provincial authority or unit of local, regional, state or provincial government of any country and which is used
by central government or that local, regional, state or provincial authority or unit of local, regional, state or provincial
government (as applicable) to arrange the delivery and/or management of an Eligible Project; or

(e) any other entity that commissions or undertakes (in whole or in part) the delivery and/or management of an Eligible
Project.

A "Project Finance Guarantee Indemnity" means a claim, including a partial claim, owed by the PF Reference Entity to or
for the benefit of a PF Lender under any guarantee indemnity, reimbursement obligation or any rights acquired by such PF
Lender through subrogation, in each case in relation to repayment of principal and/or interest arising from certain project
finance loans (including loans, bonds and other finance instruments) made to the PF Reference Entity in connection with the
Project Contractor's obligations under the Relevant Project Agreement.

A "Project Finance Loan" means a claim, including a partial claim, owed by the PF Reference Entity to or for the benefit of
a PF Lender (including PF Subparticipations) for the repayment of principal and/or interest arising from certain project
finance loans (including loans, bonds and other finance instruments) made to the PF Reference Entity in connection with the
Project Contractor's obligations under the Relevant Project Agreement.

"Project Funding Vehicle" means an entity whose sole business is to raise funds and to lend those funds to a Project
Contractor in connection with the Project Contractor's obligations under a Relevant Project Agreement.

"Qualifying Guarantee" means an arrangement evidenced by a written instrument pursuant to which a Reference Entity
irrevocably agrees (by guarantee of payment or equivalent legal arrangement) to pay all amounts due under an obligation (the
"Underlying Obligation") for which another party is the obligor (the "Underlying Obligor"). Qualifying Guarantees will
exclude any arrangement (a) structured as a surety bond, financial guarantee insurance policy, letter of credit or equivalent
legal arrangement or (b) pursuant to the terms of which the payment obligations of the Reference Entity can be discharged,
reduced or otherwise altered or assigned (other than by operation of law) as a result of the occurrence or non-occurrence of
an event or circumstance (other than payment).

"Qualifying Policy" means a financial guaranty insurance policy or similar financial guarantee pursuant to which a
Reference Entity irrevocably guarantees or insures all Instrument Payments of an instrument that constitutes Borrowed
Money (the "Insured Instrument") for which another party (including a special purpose entity or trust) is the obligor (the
"Insured Obligor"). For these purposes 'Borrowed Money' and 'Bond' will be deemed to include distributions payable under
an Insured Instrument in the form of a pass-through certificate or similar funded beneficial interest and 'Bond' will be deemed
to include such an Insured Instrument.

"Reference Entity" means, at any time, each entity (including any Successor thereto) and Proxy ABS Reference Entity
specified by the Portfolio Swap Counterparty in the Reference Registry (at such time) as constituting part of the ABS Direct
Portfolio, the Corporate Direct Portfolio or the PF Direct Portfolio and/or one or more Inner Tranche Portfolios.

"Relevant Project Agreement" means the Eligible Project Agreement to which a PF Reference Obligation relates and to
which the relevant Project Contractor in respect of that PF Reference Obligation is a party.

"Restructured Bond or Loan" means an Obligation which is a Bond or Loan and in respect of which a Restructuring that is
the subject of a Credit Event Notice has occurred.

"Restructuring Date" means, with respect to a Restructured Bond or Loan, the date on which a Restructuring is legally
effective in accordance with the terms of the documentation governing such Restructuring.
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"Restructuring Maturity Limitation Date" means the date that is the earlier of (a) thirty months following the
Restructuring Date and (b) the latest final maturity date of any Restructured Bond or Loan, provided, however, that under no
circumstances will the Restructuring Maturity Limitation Date be earlier than the Scheduled Termination Date or later than
thirty months following the Scheduled Termination Date and if it is, it will be deemed to be the Scheduled Termination Date
or thirty months following the Scheduled Termination Date, as the case may be.

"Specified Currencies' means the lawful currencies from time to time of Canada, Japan, Switzerland, the United Kingdom,
Australia, New Zealand and the United States of America and the Euro (and any successor currency to any such currency).

"Sub-Portfolio" means each or any of the Inner Tranche Portfolios and the Direct Portfolios.

"Subordinated Provisions' mean the provisions set out in the Portfolio Credit Swap which permit the designation of
Reference Obligations or Benchmark Obligations in respect of a Reference Entity (other than a Proxy ABS Reference Entity)
which are, as at the date of designation, Subordinated to any unsubordinated unsecured Borrowed Money obligation of the
relevant Reference Entity.

"Subordination" means, with respect to an obligation (the "Subordinated Obligation") and another obligation of the
Reference Entity (other than a Proxy ABS Reference Entity) to which such obligation is being compared (the "Senior
Obligation"), a contractual, trust or similar arrangement providing that (a) upon the liquidation, dissolution, reorganisation or
winding up of the Reference Entity, claims of the holders of the Senior Obligation will be satisfied prior to the claims of the
holders of the Subordinated Obligation or (b) the holders of the Subordinated Obligation will not be entitled to receive or
retain payments in respect of their claims against the Reference Entity at any time that the Reference Entity is in payment
arrears or is otherwise in default under the Senior Obligation. "Subordinated" will be construed accordingly. For purposes
of determining whether Subordination exists or whether an obligation is Subordinated with respect to another obligation to
which it is being compared, the existence of preferred creditors arising by operation of law or of collateral, credit support or
other credit enhancement arrangements will not be taken into account.

"Successor" means, with respect to a Reference Entity (other than a Proxy ABS Reference Entity), each successor thereto
determined in accordance with section 2 of the 2003 Definitions. If pursuant to the 2003 Definitions more than one Successor
is identified in respect of a Reference Entity, then for the purposes of each Sub-Portfolio which included the original
Reference Entity, each such Successor will, in place of the original Reference Entity unless it too is such a Successor, be
deemed to be a Reference Entity in such Sub-Portfolio, each with a Reference Entity Notional Amount (for the purposes of
that Sub-Portfolio) equal to the Reference Entity Notional Amount of the original Reference Entity (for the purposes of that
Sub-Portfolio) divided by the number of Successors thereto, provided that, if any Successor (which is not the original
Reference Entity) is already a Reference Entity in the relevant Sub-Portfolio (an "Existing Reference Entity"), an amount
equal to the Reference Entity Notional Amount of the original Reference Entity (for the purposes of that Sub-Portfolio)
divided by the number of Successors thereto will be added to the existing Reference Entity Notional Amount of the Existing
Reference Entity (for the purposes of that Sub-Portfolio).

"Synthetic Security" means, as determined by the Portfolio Swap Counterparty in its reasonable commercial judgment, a
security in respect of which the issuer thereof funds the majority of its payment obligations from:

(a) the premium received by such issuer on one or more credit default swap transactions linked to one or more underlying
portfolios of securities; or

(b) the cash flow received by such issuer from one or more credit derivative transactions linked to one or more notional
portfolios of loans or debt securities or any other instruments entered into by such issuer and from a repurchase
agreement, sovereign debt or other highly rated securities purchased with the proceeds from such security.

"Transferable" means an obligation that is transferable to institutional investors without any contractual, statutory or
regulatory restriction provided that none of the following will be considered contractual, statutory or regulatory restrictions:

(a) contractual, statutory or regulatory restrictions that provide for eligibility for resale pursuant to Rule 144A or
Regulation S under the Securities Act (and any contractual, statutory or regulatory restrictions promulgated under the
laws of any jurisdiction having a similar effect in relation to the eligibility for resale of an obligation); or

(b) restrictions on permitted investments such as statutory or regulatory investment restrictions on insurance companies
and pension funds.

Maximum Noteholder Contribution L iability

The Calculation Agent will, on or as of the third Business Day preceding each Payment Date (each a "Maximum Liability
Determination Date") falling on or after the earlier of (a) the Scheduled Amortisation Commencement Date and (b) the
Termination Date, determine and notify the Portfolio Swap Counterparty, the Issuer and the Administrator of the Maximum
Noteholder Contribution Liability.

The Calculation Agent will calculate the "Maximum Noteholder Contribution Liability" for any Payment Date as the sum
of:

(a) the Maximum Cash Settlement Amount; minus

103



(b) the anticipated balance of the Cash Reserve Account as of the relevant Payment Date (prior to the payment of any Cash
Settlement Amounts) (but after accounting for reinstatements of the Adjusted Principal Balance of the Notes in
accordance with the Conditions).

For the purposes of determining the Maximum Noteholder Contribution Liability for any Payment Date, the Calculation
Agent will assume that no Credit Events or Potential Failure to Pay other than those in respect of which Credit Event Notices
have been given have occurred or will occur between the Maximum Liability Determination Date and such Payment Date.

In respect of any Payment Date, the "M aximum Cash Settlement Amount" means the maximum aggregate Cash Settlement
Amounts, as determined by the Calculation Agent, which the Issuer would be obliged to pay on or after such date:

(a) taking into consideration each Credit Protection Valuation in relation to which a Calculation Verification Date has
occurred and which is eligible for payment on or after the relevant Payment Date;

(b) presuming for such purposes only, that the Aggregate Reference Obligation Loss Amount which would be determined
in respect of each Reference Entity for the purposes of each Sub-Portfolio which includes it and in respect of which a
Credit Event Notice has been delivered but in relation to which a Calculation Verification Date has not occurred, is
equal to the Reference Entity Notional Amount of that Reference Entity for the purposes of such Sub-Portfolio; and

(c) taking into account the Potential Claims Amount in respect of such Payment Date.

"Potential Claims Amount" means, in respect of any Payment Date, the aggregate of the Reference Entity Notional
Amounts of each Reference Entity in respect of which the Portfolio Swap Counterparty will, under the terms of the Portfolio
Credit Swap, be entitled to deliver a Credit Event Notice for a Credit Event occurring after such Payment Date.

L atent Data Defects

If a Reference Entity is included in a Sub-Portfolio or is the subject of a Replacement and such inclusion or Replacement (as
the case may be) is made in good faith in reliance upon data which later transpires to be inaccurate then:

(a) ifthe inclusion or Replacement of the Reference Entity would, had the correct data been applied as of the relevant date,
not have resulted in non-compliance with the Trading Guidelines on such date, then such Reference Entity will remain
in the relevant Sub-Portfolio and the correct data in respect of the relevant entity will be applied in the determination of
Reference Portfolio Criteria compliance thereafter;

(b) ifthe inclusion or Replacement of the Reference Entity would, had the correct data been applied as of the relevant date,
have resulted in non-compliance with the Trading Guidelines on such date, then such Reference Entity (or any
erroneously increased portion of the Reference Entity Notional Amount thereof) will be ineligible for protection under
the Portfolio Credit Swap at such time and will be removed from the relevant Sub-Portfolio (or, in the case of an
erroneous increase in the Reference Entity Notional Amount, such Reference Entity Notional Amount will be reduced
accordingly) but, to the extent that no Credit Event has occurred in respect of such Reference Entity, will remain the
potential subject of a later Replacement; and

(c) the inclusion of any other Reference Entity and any Replacement in respect of any other Reference Entity made in
good faith reliance upon the incorrect data in respect of the relevant Reference Entity prior to the discovery of the
defects thereof will be treated for the purposes of the Portfolio Credit Swap and the Reference Portfolio Criteria as if
such data had in fact been correct.

If pursuant to paragraph (b) above a Reference Entity is removed from a Sub-Portfolio (or the Reference Entity Notional
Amount of a Reference Entity is reduced) it (or such amount) may only be replaced by one or more Replacement which, in
addition to the Trading Guidelines applicable, maintains or improves the Reference Portfolio Criteria in relation to which the
defective data resulted in non-compliance but presuming, for the purposes of such Replacement requirement, that the
incorrect data was in fact accurate.

Credit Protection Claims

Following the occurrence of a Credit Event with respect to a Reference Entity (or, for the avoidance of doubt, with respect to
one or more of its Obligations) the Portfolio Swap Counterparty may elect to deliver a Credit Event Notice in respect of such
Reference Entity and any one or more Sub-Portfolios which include it. A Credit Event Notice delivered under the Portfolio
Credit Swap in respect of a Reference Entity will specify the Sub-Portfolios to which it relates, and if it fails to do so that
Credit Event Notice will be deemed be given in respect of each Sub-Portfolio which includes the relevant Reference Entity.
A Credit Event Notice and Notice of Publicly Available Information may be delivered in respect of a Reference Entity and
some, but not all, of the Sub-Portfolios which include it. The non-delivery of a Credit Event Notice and Notice of Publicly
Available Information in respect of a Reference Entity and any Sub-Portfolio which includes it will not prevent a subsequent
delivery of such notices with respect to such Reference Entity and any such Sub-Portfolio (in which it continues to be
included).

"Obligation" means:

(a)  with respect to any Corporate Reference Entity, the Benchmark Obligation, if any, designated in respect thereof in the
Reference Registry and any other obligation (excluding an obligation under a revolving credit arrangement for which
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there are no outstanding, unpaid drawings in respect of principal) of the Corporate Reference Entity (either directly or
as provider of any Qualifying Guarantee or, if the Monolines Provisions are applicable, a Qualifying Policy) for the
payment or repayment of borrowed money (which term will include, without limitation, deposits and reimbursement
obligations arising from drawings pursuant to letters of credit);

(b)  with respect to any Proxy ABS Reference Entity, only the Proxy ABS Reference Obligation thereof;
(c)  with respect to any PF Reference Entity, only the PF Reference Obligation thereof; and

(d) with respect of any ABS Reference Entity (other than a Proxy ABS Reference Entity), each ABS Reference Obligation
designated in respect thereof in the Reference Registry and any other obligation (excluding an obligation under a
revolving credit arrangement for which there are no outstanding, unpaid drawings in respect of principal) of the ABS
Reference Entity for the payment or repayment of borrowed money (which term will include, without limitation,
deposits and reimbursement obligations arising from drawings pursuant to letters of credit) which is not Subordinated
to the most senior ABS Reference Obligation of that ABS Reference Entity in priority of payment (each such
obligation, a "Senior Obligation"); Provided that, a Senior Obligation shall not be an "Obligation" for the purposes
of this definition if: (i) having regard to the relevant contractual, trust or similar arrangement applying to both such
Senior Obligation and the Reference Obligation, such Senior Obligation is in any circumstances Subordinated in
priority of payment to the Reference Obligation, the ranking in priority of payment being determined both as of the
date on which such Reference Obligation was issued or incurred and as of the date of delivery of the relevant Credit
Event Notice; (i) such Senior Obligation and the Reference Obligation do not form part of the same series of
obligations or are not secured by, or otherwise do not have the benefit of, any security interest of any kind, or any
analogous right, however created or arising, over or in respect of the same assets; (iii) as of the time of issue and the
date of delivery of the relevant Credit Event Notice, such Senior Obligation had a lower Moody's Rating (if then rated
by Moody's), or Fitch Rating (if then rated by Fitch) (or, if not then rated by Moody's or Fitch, S&P Rating), than the
Reference Obligation; or (iv) either such Senior Obligation or the Reference Obligation is a Monoline Wrapped
Obligation or the subject of any arrangement whereby the payment obligations thereunder are guaranteed. Any Senior
Obligation which is an "Obligation" for the purposes of this definition shall be referred to as a "Qualifying Senior
Obligation".

Credit Events

A "Credit Event" means (a) with respect to a Corporate Reference Entity or the relevant Obligation(s) thereof, each
Corporate Reference Entity Credit Event, (b) with respect to an ABS Reference Entity (other than a Proxy ABS Reference
Entity) or the relevant Obligation(s) thereof, each ABS Reference Entity Credit Event, (c) with respect to a Proxy ABS
Reference Entity and the Proxy ABS Reference Obligation thereof, the Proxy ABS Reference Entity Credit Event, and (d)
with respect to a PF Reference Entity and the PF Reference Obligation thereof, the PF Reference Entity Credit Event. Each
such Credit Event will apply to the Portfolio Credit Swap.

Corporate Reference Entity Credit Events

"Corporate Reference Entity Credit Event" means, the occurrence, with respect to a Corporate Reference Entity or the
relevant Obligation(s) thereof, as the case may be, of any of the following events.

(a) "Bankruptcy" means a Corporate Reference Entity:
(1) s dissolved (other than pursuant to a consolidation, amalgamation or merger);

(2) becomes insolvent or is unable to pay its debts or fails or admits in writing in a judicial, regulatory or
administrative proceeding or filing 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) (A) institutes or has instituted against it by a regulator, supervisor or any similar official with primary
insolvency, rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or organisation
or the jurisdiction of its head or home office, a proceeding seeking a judgment of insolvency or bankruptcy or
any other relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a
petition is presented for its winding-up or liquidation, by it or such regulator, supervisor or similar official, or (B)
has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under
any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation, and such proceeding or petition is instituted or presented by a person or entity not
described in (A) above and either (1) 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 (2) is not dismissed, discharged, stayed or
restrained in each case within 15 calendar days of the institution or presentation thereof;

(5) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger);

(6) seecks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver,
trustee, custodian or other similar official for it or for all or substantially all its assets (excluding for the
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(b)

(©)

(d)

avoidance of doubt, the appointment by the Corporate Reference Entity of a trustee, custodian, fiscal agent or
similar representative solely for the purpose of the issue of securities by the Corporate Reference Entity);

(7) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment,
sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and
such secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained,
in each case within 15 calendar days thereafter; or

(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 events specified in clauses (1) to (7) above (inclusive).

"Failure to Pay" means, after the expiration of any, applicable (or deemed) Grace Period (after the satisfaction of any
conditions precedent to the commencement of such Grace Period), the failure by a Corporate Reference Entity to make,
when and where due, any payments in an aggregate amount of not less than the Payment Requirement under one or
more Obligations in accordance with the terms of such Obligations at the time of such failure.

"Payment Requirement" means USD 1,000,000 (or the equivalent thereof in the relevant currency or currencies
of the Obligation or Obligations in relation to which such Failure to Pay occurs and as of the occurrence of the
relevant Failure to Pay) provided that with respect to a Corporate Reference Entity in respect of which the
Reference Registry records Japan as the country or jurisdiction in which it is organised or has its principal place
of business, Payment Requirement means JPY 100,000,000 or USD 1,000,000 (or the equivalent thereof in the
relevant currency or currencies of the Obligation or Obligations in relation to which such Failure to Pay occurs
and as of the occurrence of the relevant Failure to Pay); and

"Obligation Acceleration" means one or more Obligations in an aggregate amount of not less than the Acceleration
Default Requirement have become due and payable before they would otherwise have been due and payable as a result
of, or on the basis of, the occurrence of a default, event of default or other similar condition or event (however
described), other than a failure to make any required payment, in respect of a Corporate Reference Entity that is an
Emerging Market Reference Entity.

"Acceleration Default Requirement" means USD 10,000,000 (or the equivalent thereof in the relevant
currency or currencies of the Obligation or Obligations in respect of which the Obligation Acceleration occurs
and as of the occurrence of the relevant Obligation Acceleration).

For the avoidance of doubt, Obligation Acceleration shall not apply to any Corporate Reference Entity that is not an
Emerging Market Reference Entity.

"Restructuring" means that, with respect to one or more Obligations and in relation to an aggregate amount of not less
than the Default Requirement, any one or more of the following events occurs in a form that binds all holders of such
Obligation, is agreed between the Corporate Reference Entity or a governmental authority and a sufficient number of
holders of such Obligation to bind all holders of the Obligation or is announced (or otherwise decreed) by a Corporate
Reference Entity or a governmental authority in a form that binds all holders of such Obligation, and such event is not
expressly provided for under the terms of such Obligation in effect as of the later of the Closing Date and the date as of
which such Obligation is issued or incurred: (1) a reduction in the rate or amount of interest payable or the amount of
scheduled interest accruals; (2) a reduction in the amount of principal or premium payable at maturity or at scheduled
redemption dates; (3) a postponement or other deferral of a date or dates for either (A) the payment or accrual of
interest or (B) the payment of principal or premium; (4) a change in the ranking in priority of payment of any
Obligation, causing the Subordination of such Obligation to any other Obligation; or (5) any change in the currency or
composition of any payment of interest or principal to any currency which is not a Permitted Currency; Provided that,
none of the following will constitute a Restructuring: (i) the payment in Euro of interest or principal in relation to an
Obligation denominated in a currency of a Member State of the European Union that adopts or has adopted the single
currency in accordance with the Treaty establishing the European Community, as amended by the Treaty on European
Union; (ii) the occurrence of, agreement to or announcement of any of the events described in (1) to (5) above due to
an administrative adjustment, accounting adjustment or tax adjustment or other technical adjustment occurring in the
ordinary course of business; and (iii) the occurrence of, agreement to or announcement of any of the events described
in (1) to (5) above in circumstances where such event does not directly or indirectly result from a deterioration in the
creditworthiness or financial condition of the Corporate Reference Entity.

"Permitted Currency" means (a) the legal tender of any Group of 7 country (or any country that becomes a
member of the Group of 7 if such Group of 7 expands its membership) or (b) the legal tender of any country
which, as of the date of such change, is a member of the Organisation for Economic Co-operation and
Development and has a local currency long-term debt rating of either AAA or higher assigned to it by Standard
& Poor's, a division of The McGraw-Hill Companies, Inc. or any successor to the rating business thereof, Aaa or
higher assigned to it by Moody's Investors Service, Inc. or any successor to the rating business thereof or AAA
or higher assigned to it by Fitch Ratings or any successor to the rating business thereof.

"Default Requirement" means USD 10,000,000 (or the equivalent thereof in the relevant currency or currencies
of the Obligation or Obligations in respect of which the Restructuring occurs and as of the occurrence of the
relevant Restructuring); Provided that, with respect to a Corporate Reference Entity in respect of which the
Reference Registry records Japan as the country or jurisdiction in which it is organised or has its principal place

106



of business, Default Requirement means JPY 1,000,000,000 or USD 10,000,000 (or the equivalent thereof in the
relevant currency or currencies of the Obligation or Obligations in relation to which such Restructuring occurs
and as of the occurrence of the relevant Restructuring).

"JPY" means the lawful currency of Japan.

Other than in the case of any Corporate Reference Entity in respect of which the Reference Registry records Japan as its
country, the occurrence of, agreement to or announcement of any of the events described as Restructuring will not constitute
a Restructuring Credit Event unless the Obligation in respect of any such events is a Multiple Holder Obligation.

For the avoidance of doubt, if Restructuring is specified in the Reference Registry not to be applicable (denoted as "No R") to
such Corporate Reference Entity, Restructuring of such Corporate Reference Entity or the relevant Obligation(s) thereof will
not constitute a Credit Event in respect of such Corporate Reference Entity.

If a Restructuring Credit Event occurs with respect to a Corporate Reference Entity, the Portfolio Swap Counterparty may
elect to deliver a Credit Event Notice with respect only to a portion of the Reference Entity Notional Amount of such
Corporate Reference Entity for the purposes of any Sub-Portfolio which includes it. In that event the valuation and cash
settlement procedures described below will apply to that Corporate Reference Entity and the relevant Sub-Portfolio to the
extent of that portion only (a "Partial Settlement"). The Corporate Reference Entity will thereafter remain part of the
relevant Sub-Portfolio with its Reference Entity Notional Amounts (for the purposes of that Sub-Portfolio) reduced
accordingly.

ABS Reference Entity Credit Events

"ABS Reference Entity Credit Event" means, the occurrence, with respect to an ABS Reference Entity (other than a Proxy
ABS Reference Entity) or the relevant Obligation(s) thereof, as the case may be, of any of the following events.

ABSFailure to Pay
"ABS Failureto Pay" means, subject to the Deferment Proviso, either:

(a)  after the expiration of any applicable (or deemed) Grace Period (after the satisfaction of any conditions precedent to the
commencement of such Grace Period), the failure by an ABS Reference Entity to make and, if applicable, any
guarantor or insurer of any Obligation of that ABS Reference Entity to make, when and where due and payable,
payment (of principal and/or interest) in an aggregate amount (including, without limitation, amounts due upon the
Obligation becoming due and payable before they would otherwise have been due and payable as a result of a default,
event of default (including bankruptcy or insolvency of the issuer of the Obligation) or other similar event (however
described) or any other early redemption or optional termination of an Obligation but excluding any amounts payable
pursuant to non-mandatory principal prepayment provisions of the Obligation) equal to or exceeding the ABS Payment
Requirement under one or more Obligations; or

(b) the failure by an ABS Reference Entity to pay in full the principal amount of an Obligation at the earlier of (1) the
stated maturity date of such Obligation, and (2) the day on which substantially all of the assets designated to fund the
Obligation have been disposed of (whether in accordance with the terms of the Obligation document(s) or otherwise
and whether pursuant to a sale or liquidation or otherwise) and all proceeds of those assets have been fully distributed
(whether in accordance with the Obligation document(s) or otherwise and whether so distributed to holders of the
Obligation or any other person.

"ABS Payment Requirement" means USD 10,000 or its equivalent in the relevant Obligation Currency as of the occurrence
of the ABS Failure to Pay or Potential Failure to Pay, as applicable.

A failure to pay in respect of an Obligation of an ABS Reference Entity shall not constitute an ABS Failure to Pay if the
shortfall in respect of the amount payable thereof is permitted or contemplated by:

(a) any "available funds cap" (or equivalent) provision of the Obligation which purports, on any payment date, to limit the
amount payable in respect thereof to the amount of funds available to or received by the relevant ABS Reference Entity
or any trustee or receiver in respect thereof (or, if applicable, the guarantor or insurer of such Obligation) for making
such payment; or

(b) any limited recourse (or equivalent) provision of the Obligation which purports, upon the final realisation of the assets
available for making payments in respect of the Obligation and/or any security or collateral relating thereto, to
extinguish (in whole or in part) any liability to pay amounts unpaid in respect of an Obligation or to limit the amount
payable in respect of an Obligation to the amount of funds or assets available to or received by the relevant ABS
Reference Entity or any trustee or receiver in respect thereof (or, if applicable, the guarantor or insurer of such
Obligation) for making such payment or to extinguish (in whole or in part) any right to pursue the payment of amounts
unpaid in respect of an Obligation due to any insufficiency of such funds or assets.

A failure to pay in respect of an Obligation of an ABS Reference Entity will not constitute an ABS Failure to Pay if, prior to
delivering a Credit Event Notice, the Portfolio Swap Counterparty determines that the failure to make such payment will be
corrected (with interest) on or before the earlier of the Termination Date and the next scheduled interest payment date of such
obligation and is so corrected on or before such date.
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Pursuant to the "Deferment Proviso" where the terms of an Obligation (in effect as of the later of the Trade Date or the date
that the related ABS Reference Entity or ABS Reference Obligation was included in the Reference Portfolio) provide for
Interest Deferments (as defined below), any such Interest Deferment made in accordance with such terms will not constitute
an ABS Failure to Pay (but may constitute an ABS Deferment Event). For the avoidance of doubt, where such terms do not
provide for Interest Deferments, the occurrence of an Interest Deferment may constitute an ABS Failure to Pay.

ABS Deferment Event

"ABS Deferment Event" means with respect to an Obligation, the addition of accrued interest to the principal amount of the
Obligation, the issuance of an additional security or certificate or the separate recording of interest as capitalised interest, in
each case in lieu of a cash payment of interest (an "I nterest Deferment") where:

(a)  such Interest Deferment continues for two or more consecutive payment periods under the terms of such Obligation;
and

(b) the Independent Verification Agent or an Independent Dealer has determined (1) upon the basis of Periodic Reports
and/or any publicly available independent third party written report or published information, (2) assuming (A) that the
future rates of repayment, prepayment, delinquency and default in respect of the underlying assets or reference assets
of such Obligation shall be equal to such rates determined in respect of the previous three months (which, for the
avoidance of doubt, shall be the three months ending on and excluding the latest date (falling not later than the date of
determination) for which Periodic Reports or other publicly available information is available to make such
determinations), and (B) assuming that future interest rates shall be equal to the relevant prevailing forward rates (as
selected by the Independent Verification Agent or an Independent Dealer (as the case may be) acting in a commercially
reasonable manner) on any date of determination and (3) taking into account the terms of the Obligation, that it is
mathematically certain that reimbursement in full of the payment shortfall before the scheduled termination date of
such Obligation will not occur; or

(c) atsuch time or in connection with such Interest Deferment, the Moody's Rating of such Obligation is or is reduced to
Ca or lower (if such Obligation has a Moody's Rating at such time) or, if such Obligation is not then rated by Moody's,
the Fitch Rating of such Obligation is or is reduced to CC or lower (if such Obligation has a Fitch Rating at such time)
or, if such Obligation is not then rated by Fitch, the S&P Rating of such Obligation is or is reduced to Ca or lower (if
such Obligation has a S&P Rating at such time).

For the avoidance of doubt, the determination in sub-paragraph (b) above that, taking into account the terms of an Obligation,
it is mathematically certain that reimbursement in full of the payment shortfall before the scheduled termination date of such
Obligation will not occur, shall be made in the absolute discretion of the Independent Verification Agent or Independent
Dealer.

ABS Permanent Reduction of Principal

"ABS Permanent Reduction of Principal" means the principal balance or principal amount (or the equivalent term as
defined in the terms of the Obligation) of any Obligation is reduced by an amount at least equal to EUR 100,000 (or the
equivalent thereof in the currency of the Obligation) by the cumulative allocation of one or more loss amounts, or is, in
aggregate, reduced to such extent on one or more occasions, otherwise than in connection with a scheduled or non-scheduled
payment of principal of such Obligation, (the aggregate amount, in Euro, of such reductions an "ABS Principal Reduction"),
and:

(a) the terms of the Obligation do not provide for the reinstatement or reimbursement of such ABS Principal Reduction; or

(b) the Independent Verification Agent or an Independent Dealer has determined (1) upon the basis of Periodic Reports
and/or any publicly available independent third party written report or published information, (2) assuming (A) that the
future rates of repayment, prepayment, delinquency and default in respect of the underlying assets or reference assets
of such Obligation will be equal to such rates determined in respect of the previous three months (which, for the
avoidance of doubt, will be the three months ending on and excluding the latest date (falling not later than the date of
determination) for which Periodic Reports or other publicly available information is available to make such
determinations), and (B) assuming that future interest rates will be equal to the relevant prevailing forward rates (as
selected by the Independent Verification Agent or an Independent Dealer (as the case may be) acting in a commercially
reasonable manner) on any date of determination and (3) taking into account the terms of the Obligation, that it is
mathematically certain that such principal amount so reduced will not be restored or reinstated in whole or in part;
and/or

(c) at such time or in connection with such ABS Principal Reduction, the Moody's Rating of such Obligation is or is
reduced to Ca or lower (if such Obligation has a Moody's Rating at such time) or, if such Obligation is not then rated
by Moody's, the Fitch Rating of such Obligation is or is reduced to CC or lower (if such Obligation has a Fitch Rating
at such time) or, if such Obligation is not then rated by Fitch, the S&P Rating of such Obligation is or is reduced to CC
or lower (if such Obligation has a S&P Rating at such time).

For the avoidance of doubt, the determination in sub-paragraph (b) above as to (1) the principal amount of a reduction and (2)
whether it is mathematically certain that such principal amount so reduced will not be restored or reinstated in whole or in
part, shall be made in the absolute discretion of the Independent Verification Agent or Independent Dealer.
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ABS Bankruptcy
"ABS Bankruptcy" means:
(a) an ABS Reference Entity:

(1) 1is dissolved (other than pursuant to a consolidation, amalgamation or merger or subsequent to the substitution of
the issuer as principal obligor);

(2) institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other
relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights or a petition is
presented for its winding-up or liquidation, and in the case 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) is not dismissed,
discharged, stayed or restrained within 30 calendar days of the institution or presentation thereof;

(3) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger);

(4) seeks or becomes subject to the appointment of a bankruptcy administrator, provisional liquidator, conservator,
receiver or other similar official for it or for all or substantially all its assets (excluding for the avoidance of
doubt, the appointment by the ABS Reference Entity of a trustee, custodian, fiscal agent or similar representative
solely for the purpose of, or in connection with, the issue of securities by the ABS Reference Entity); or

(5) 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 events specified in clauses (1) to (4) above (inclusive), and

(b) the relevant event specified in (a)(1) to (5) (inclusive) gives rise to an event of default (howsoever described) or similar
event under the terms of an Obligation thereof that results in the acceleration of amounts outstanding in respect of such
Obligation.

ABS Ratings Downgrade Event

"ABS Ratings Downgrade Event" means, with respect to an Obligation, that the Moody's Rating of such Obligation is or is
reduced to Ca or lower (if such Obligation has a Moody's Rating at such time) or, if such Obligation is not then rated by
Moody's but is rated by both Fitch and S&P, the Fitch Rating of such Obligation is or is reduced to CC or lower and the S&P
Rating of such Obligation is or is reduced to CC or lower, or if such Obligation only has a Fitch Rating at such time, the Fitch
Rating of such Obligation is or is reduced to CC or lower or, if such Obligation only has an S&P Rating at such time, the
S&P Rating of such Obligation is or is reduced to CC or lower.

Proxy ABS Reference Entity Credit Event

A "Proxy ABS Reference Entity Credit Event" means, the occurrence, with respect to the Proxy ABS Reference
Obligation of a Proxy ABS Reference Entity, of a Proxy ABS Loss Event.

"Proxy ABS Loss Event" means, in respect of an Eligible Credit Swap Transaction that has been designated the Proxy ABS
Reference Obligation of a Proxy ABS Reference Entity, a Credit Event (as defined in the terms of such Eligible Credit Swap
Transaction) that constitutes a Permitted Proxy Credit Event (as defined in the terms of the Portfolio Credit Swap) and which
would, subject to the satisfaction of any conditions precedent set out in such Eligible Credit Swap Transaction, require Seller
(as defined in the terms of such Eligible Credit Swap Transaction) to make a payment of a Cash Settlement Amount (as
defined in the terms of such Eligible Credit Swap Transaction, and such amount, upon determination thereof, shall be
referred to herein as the "Proxy ABS Loss Event Settlement Amount") to Buyer (as defined in the terms of such Eligible
Credit Swap Transaction) pursuant to the terms of such Eligible Credit Swap Transaction.

"Permitted Proxy Credit Event" means a Credit Event (as defined in the relevant Eligible Credit Swap Transaction) that is
identical to or, in the reasonable commercial judgment of the Portfolio Swap Counterparty, substantially the same as the
corresponding ABS Reference Entity Credit Event included in the Portfolio Credit Swap.

For the avoidance of doubt, if a Credit Event (as defined in the relevant Eligible Credit Swap Transaction) which is not a
Permitted Proxy Credit Event occurs under an Eligible Credit Swap Transaction, such Credit Event will not constitute a
Proxy ABS Loss Event for the purpose of the Portfolio Credit Swap and any Cash Settlement Amount (as defined in the
terms of such Eligible Credit Swap Transaction) determined in respect thereof under such Eligible Credit Swap Transaction
will not constitute a Proxy ABS Loss Event Settlement Amount for the purposes of the Portfolio Credit Swap.

PF Reference Entity Credit Events

A "PF Reference Entity Credit Event" means, the occurrence, with respect to the PF Reference Entity or the relevant PF
Reference Obligation(s) thereof, as the case may be, of any of the following events.

PF Bankruptcy
A "PF Bankruptcy" means:
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(@)

(b)

with respect to a PF Reference Entity that is a Project Funding Vehicle, such PF Reference Entity:

M

@

3)

“)

®)

(6)

(M

is dissolved (other than pursuant to a consolidation, amalgamation or merger or subsequent to the substitution of
the issuer as principal obligor);

institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other
relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights or a petition is
presented for its winding-up or liquidation, and in the case 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) is not dismissed,
discharged, stayed or restrained within 30 calendar days of the institution or presentation thereof;

has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger);

seeks or becomes subject to the appointment of a bankruptcy administrator, provisional liquidator, conservator,
receiver or other similar official for it or for all or substantially all its assets (excluding for the avoidance of
doubt, the appointment by the PF Reference Entity of a trustee, custodian, fiscal agent or similar representative
solely for the purpose of, or in connection with, the issue of securities or the entry into of a project finance loan
by the PF Reference Entity);

has a secured party take possession of all or substantially all of its assets or has a distress, execution, attachment,
sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets or has
a special purpose entity, appointed by or upon the agreement of a PF Security or Agency Intermediary and/or
one or more owners of the PF Reference Obligation, take possession of all or substantially all of its assets and
such secured party or other entity maintains possession, or any such process is not dismissed, discharged, stayed
or restrained, in each case within 15 calendar days thereafter; or

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 events specified in clauses (1) to (5) above (inclusive), and

the relevant event specified in (a)(1) to (6) (inclusive) gives rise to an event of default (howsoever described) or
similar event under the terms of a PF Reference Obligation thereof that results in the acceleration of amounts
outstanding in respect of such PF Reference Obligation; or

with respect to a PF Reference Entity that is a Project Contractor, such PF Reference Entity:

o
2

3)
“

®)

(6)

(M

is dissolved (other than pursuant to a consolidation, amalgamation or merger);

becomes insolvent or is unable to pay its debts or fails or admits in writing in a judicial, regulatory or
administrative proceeding or filing its inability generally to pay its debts as they become due;

makes a general assignment, arrangement or composition with or for the benefit of its creditors;

(x) institutes or has instituted against it by a regulator, supervisor or any similar official with primary insolvency,
rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or organisation or the
jurisdiction of its head or home office, a proceeding seeking a judgment of insolvency or bankruptcy or any other
relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is
presented for its winding-up or liquidation, by it or such regulator, supervisor or similar official, or (y) has
instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation, and such proceeding or petition is instituted or presented by a person or entity not
described in (i) above and either (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) is not dismissed, discharged, stayed
or restrained in each case within 15 calendar days of the institution or presentation thereof

has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger);

seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver,
trustee, custodian or other similar official for it or for all or substantially all its assets (excluding for the
avoidance of doubt, the appointment by the PF Reference Entity of a trustee, custodian, fiscal agent or similar
representative solely for the purpose of the issue of securities by the PF Reference Entity);

has a secured party take possession of all or substantially all of its assets or has a distress, execution, attachment,
sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets or has
a special purpose entity, appointed by or upon the agreement of a PF Security or Agency Intermediary and/or
one or more owners of the PF Reference Obligation, take possession of all or substantially all of its assets and
such secured party or other entity maintains possession, or any such process is not dismissed, discharged, stayed
or restrained, in each case within 15 calendar days thereafter; or
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(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 events specified in clauses (1) to (7) above (inclusive).

PF Failure to Pay

A "PF Failure to Pay" means, with respect to a PF Reference Obligation, (a) after the expiration of any applicable (or
deemed) Grace Period (after the satisfaction of any conditions precedent to the commencement of such Grace Period), the
failure by a PF Reference Entity to make, when and where due, any payments in an aggregate amount of not less than the PF
Payment Requirement under the PF Reference Obligation of that PF Reference Entity in accordance with the terms of such
PF Reference Obligation at the time of such failure; and/or (b) the addition of accrued interest to the principal amount of the
PF Reference Obligation, the issuance of an additional security or certificate or the separate recording of interest as
capitalised interest, in each case in lieu of a cash payment of interest (a "PF I nterest Defer ment") where (i) such PF Interest
Deferment was not permitted or contemplated under the terms of such PF Reference Obligation in effect as of the later of the
Closing Date and the date as of which such PF Reference Obligation is issued or incurred; and (ii) such PF Interest
Deferment continues for two or more consecutive payment periods under the terms of such PF Reference Obligation.

"PF Payment Requirement" means USD 100,000 (or the equivalent thereof in the relevant currency or currencies of the PF
Reference Obligation in relation to which such PF Failure to Pay occurs and as of the occurrence of the relevant PF Failure to

Pay).
PF Obligation Acceleration

A "PF Obligation Acceleration" means a PF Reference Obligation of a PF Reference Entity of an amount not less than the
PF Acceleration Default Requirement has become due and payable before it would otherwise have been due and payable as a
result of, or on the basis of, the occurrence of a default, event of default, or other similar condition or event (however
described) other than a failure to make any required payment.

"PF Acceleration Default Requirement" means USD 100,000 (or the equivalent thereof in the relevant currency of the PF
Reference Obligation in respect of which the PF Obligation Acceleration occurs and as of the occurrence of the relevant PF
Obligation Acceleration).

PF Restructuring

"PF Restructuring" means that, with respect to a PF Reference Obligation of a PF Reference Entity and in relation to an
aggregate amount of not less than the PF Default Requirement, any one or more of the following events occurs in a form that
binds all holders of such PF Reference Obligation, is agreed between the PF Reference Entity or a governmental authority
and a sufficient number of holders of such PF Reference Obligation to bind all holders of the PF Reference Obligation or is
announced (or otherwise decreed) by the PF Reference Entity or a governmental authority in a form (including, for the
avoidance of doubt, a court order or judgment) that binds all holders of such PF Reference Obligation, and such event is not
expressly provided for under the terms of such PF Reference Obligation in effect as of the later of the Closing Date and the
date as of which such PF Reference Obligation is issued or incurred: (1) a reduction in the rate or amount of interest payable
or the amount of scheduled interest accruals; (2) a reduction in the amount of principal or premium payable at maturity or at
scheduled redemption dates; (3) a postponement or other deferral of a date or dates for either (A) the payment or accrual of
interest or (B) the payment of principal or premium; (4) a change in the ranking in priority of payment of the PF Reference
Obligation, causing the Subordination of such PF Reference Obligation or part thereof to any other PF Reference Obligation;
or (5) any change in the currency or composition of any payment of interest or principal to any currency which is not a
Permitted Currency; Provided that, none of the following will constitute a Restructuring: (i) the payment in Euro of interest
or principal in relation to a PF Reference Obligation denominated in a currency of a Member State of the European Union
that adopts or has adopted the single currency in accordance with the Treaty establishing the European Community, as
amended by the Treaty on European Union; (ii) the occurrence of, agreement to or announcement of any of the events
described in (1) to (5) above due to an administrative adjustment, accounting adjustment or tax adjustment or other technical
adjustment occurring in the ordinary course of business; (iii) the occurrence of, agreement to or announcement of any of the
events described in (1) to (5) above in circumstances where such event does not directly or indirectly result from a
deterioration in the creditworthiness or financial condition of the PF Reference Entity; and (iv) the occurrence of, agreement
to, or announcement of, any of the events described in (1) to (5) above in circumstances where such event does not result in a
diminished financial obligation and economic loss of the PF Reference Entity.

"PF Default Requirement" with respect to a PF Restructuring Credit Event applicable to a PF Reference Entity, means USD
100,000 (or the equivalent thereof in the relevant currency of the PF Reference Obligation in respect of which the PF
Restructuring occurs and as of the occurrence of the relevant PF Restructuring).

Definitions applicable to PF Reference Entity Credit Events

"PF Reference Collateral" means all or any part of any collateral or other security, the rights under direct agreements,
collateral warranties, shareholder or sponsor support agreements, the right to receive proceeds following termination of a
concession agreement, the right to receive insurance proceeds and any similar or analogous right to any of the above in each
case howsoever described, which may from time to time be held or acquired by the relevant PF Lender, an agent bank, a PF
Security or Agency Intermediary, a PF Participant or another third party for the benefit of the above persons.

"Related PF Financing Documents' means, in relation to a PF Reference Obligation, the agreements and/or other
documents evidencing the transactions contemplated by such PF Reference Obligation.
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ABS Partial Settlement

Upon the occurrence of an ABS Failure to Pay, an ABS Deferment Event or ABS Ratings Downgrade Event during the term
of the Portfolio Credit Swap and the delivery of a Credit Event Notice citing only one or more of such ABS Reference Entity
Credit Events then:

(a) only the Obligation (or each Obligation) in respect of which such ABS Reference Entity Credit Event(s) has occurred
(and, if the ABS Reference Entity Credit Event(s) has occurred in respect of a Senior Obligation, each Obligation in
respect of which such Senior Obligation constitutes a Qualifying Senior Obligation) shall be the "Affected Obligation"
(or "Affected Obligations" as the case may be) with respect to such Credit Event Notice;

(b) if the Affected Obligation or Affected Obligations of an ABS Reference Entity do not comprise the sole (or, as the case
may be, all of the) Obligation(s) of the relevant ABS Reference Entity the rights and obligations of the parties will,
with effect from the date such Credit Event Notice is effective (and for the purposes of determining the occurrence of
such ABS Reference Entity Credit Event), be construed as if the relevant ABS Reference Entity were two separate
ABS Reference Entities, one of which will be deemed to have the Affected Obligation(s) as Obligation(s) which, upon
satisfaction of the Conditions to Settlement, will be subject to the cash settlement procedures applicable to the Portfolio
Credit Swap, and the other of which will have the remaining Obligation(s) of the relevant ABS Reference Entity which
are not the Affected Obligation (or Affected Obligations, as the case may be) and which will continue to exist as part
of the Reference Portfolio; and

(c) the Notifying Party may deliver multiple Credit Event Notices with respect to such ABS Reference Entity if relating to
different Affected Obligations,

the application of such provisions being an "ABS Partial Settlement".

Conditions to Settlement

If Aggregate Credit Protection Valuations exceed the Global Threshold Amount the Issuer, as the seller of credit protection
under the Portfolio Credit Swap, will become liable to make payment of one or more Cash Settlement Amounts to the
Portfolio Swap Counterparty.

If a Credit Event occurs with respect to a Reference Entity and a Sub-Portfolio, no Credit Protection Valuation will be
determined and thus no Cash Settlement Amounts will be payable in respect of that Credit Event, that Reference Entity and
that Sub-Portfolio unless the following conditions (the "Conditionsto Settlement") have been satisfied:

(a) a Credit Event Notice is delivered in respect of that Reference Entity and Sub-Portfolio by the Portfolio Swap
Counterparty to the Issuer;

(b) the Credit Event Notice is effective during the Notice Delivery Period;

(c) the Credit Event Notice is (save in respect of a Partial Principal Loss Claim in respect of which no such 90 day
requirement will apply) delivered to the Issuer within 90 calendar days of the Portfolio Swap Counterparty becoming
aware of the occurrence of the Credit Event described therein; and

(d) (save in respect of a PF Reference Entity Credit Event in respect of which no such Notice of Publicly Available
Information is required to be delivered) within the Notice Delivery Period or, if later, 20 calendar days of the delivery
of the Credit Event Notice, a Notice of Publicly Available Information has been delivered to the Issuer by the Portfolio
Swap Counterparty in respect of the relevant Credit Event.

In respect of an Eligible Credit Swap Transaction that has been designated the Proxy ABS Reference Obligation of a Proxy
ABS Reference Entity, the Notice of Publicly Available Information Condition to Settlement will be deemed to be satistied
by the Portfolio Swap Counterparty delivering to the Issuer a true copy of a Credit Event Notice (as defined in the terms of
such Eligible Credit Swap Transaction and containing a description in reasonable detail of the facts relevant to the
determination that a Credit Event (as defined in the terms of such Eligible Credit Swap Transaction) has occurred) delivered
pursuant to, and which is effective for the purposes of, such Eligible Credit Swap Transaction.

If a Corporate Reference Entity is included in more than one Sub-Portfolio, the Conditions to Settlement will apply
separately with respect to that Corporate Reference Entity for the purposes of each such Sub-Portfolio and may be satisfied
by actual or deemed delivery of the relevant notices. A Credit Event Notice or Notice of Publicly Available Information will
only be given in respect of the relevant Corporate Reference Entity and each Sub-Portfolio specified therein for that purpose
provided that if no Sub-Portfolio is specified therein for such purpose, such notice will be deemed to have been given in
respect of such Corporate Reference Entity and each Sub-Portfolio which includes that Corporate Reference Entity.

Accordingly a Credit Event Notice and Notice of Publicly Available Information may be delivered in respect of a Corporate
Reference Entity and some, but not all, of the Sub-Portfolios which include it.

Definitions applicable to the Conditions to Settlement

"Credit Event Notice" means an irrevocable notice that describes a Credit Event that occurred on or after the Closing Date
and on or prior to the later of (a) the Termination Date, and (b) if (1) the Credit Event that is the subject of the Credit Event
Notice is an ABS Failure to Pay that occurred after the Termination Date and (2) a Potential Failure to Pay with respect to
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such ABS Failure to Pay occurred on or prior to the Termination Date, the Grace Period Extension Date. The Credit Event
that is the subject of the Credit Event Notice need not be continuing on the date the Credit Event Notice is effective.

"Grace Period Business Day" means a day on which commercial banks and foreign exchange markets are generally open to
settle payments in the place or places and on the days specified for that purpose in the relevant Obligation and if a place or
places are not so specified, in the jurisdiction of the currency of denomination of the relevant Obligation currency.

"Grace Period" means:

(a)  Subject to clauses (b) and (c) below, the applicable grace period with respect to payments under the relevant Obligation
under the terms of such Obligation in effect as of the later of the Closing Date and the date as of which such Obligation
is issued or incurred;

(b) in relation to the Obligations of ABS Reference Entities only, if a Potential Failure to Pay has occurred on or prior to
the Termination Date and the applicable grace period cannot, by its terms, expire on or prior to the Termination Date,
the Grace Period will be deemed to be thirty calendar days (the final day of such period being subject to adjustment in
accordance with the Following Business Day Convention); and

(c) if, at the later of the Closing Date and the date as of which an Obligation is issued or incurred, no grace period with
respect to payments or a grace period with respect to payments of less than three Grace Period Business Days (or in the
case of an Obligation of an ABS Reference Entity, less than thirty calendar days) is applicable under the terms of such
Obligation, a Grace Period of three Grace Period Business Days (or in the case of an Obligation of an ABS Reference
Entity, thirty calendar days) will be deemed to apply to such Obligation provided that such deemed Grace Period will
expire no later than the Termination Date.

"Grace Period Extension Date" means, if a Potential Failure to Pay occurs on or prior to the Termination Date, the date that
is the number of days in the Grace Period after the date of such Potential Failure to Pay.

"Market Participant" means a dealer in the credit default swap market selected by the Portfolio Swap Counterparty using
reasonable commercial judgement but excluding, for the avoidance of doubt, KBC Bank and its Affiliates unless each Rating
Agency has provided written confirmation to the Portfolio Swap Counterparty that its then current rating of the Notes of each
Class rated by such Rating Agency would not be adversely affected by such selection.

"Notice Delivery Period" means the period from, and including, the Closing Date to, and including, (a) the Termination Date
or (b) if (1) the Credit Event that is the subject of the Credit Event Notice is an ABS Failure to Pay that occurred after the
Termination Date, and (2) the Potential Failure to Pay with respect to such ABS Failure to Pay occurred on or prior to the
Termination Date, the Grace Period Extension Date.

"Notice of Publicly Available Information" means, an irrevocable notice from the Portfolio Swap Counterparty to the
Issuer that cites Publicly Available Information (as such term is defined in the Portfolio Credit Swap) confirming the
occurrence of the Credit Event described in the related Credit Event Notice.

"PF Credit Event Confirmation Notice" means, with respect to a PF Reference Obligation, a notice delivered by a PF
Security or Agency Intermediary in respect of such PF Reference Obligation confirming or declaring that a default, event of
default or other similar condition or event (however described) has occurred with respect to and under the terms of such PF
Reference Obligation, where such event would constitute a PF Reference Entity Credit Event under the Portfolio Credit
Swap.

"Potential Failure to Pay" means the failure by an ABS Reference Entity (other than a Proxy ABS Reference Entity) to
make, when and where due and payable, any payments in an aggregate amount of not less than the ABS Payment
Requirement under one or more Obligations without regard to any grace period or any conditions precedent to the
commencement of any grace period applicable to such Obligation, in accordance with the terms of such Obligation at the
time of such failure.

"Termination Date" means the date which is the earliest to occur of (a) the Tax Redemption Date, (b) any date effectively
designated under the Portfolio Credit Swap as the Early Termination Date (as such term has the meaning given to it in the
Portfolio Credit Swap), (c) the Enforcement Date, (d) the Optional Termination Date and (e) the Scheduled Termination
Date.

"Trade Date" means 20 April, 2007.

Cash Settlement and the Global Threshold Amount

Cash Settlement will apply to the Portfolio Credit Swap. A "Cash Settlement Date" will occur on each Payment Date upon
which a Credit Protection Valuation is eligible for payment. A Credit Protection Valuation will be eligible for payment on the
first Payment Date which falls four or more Business Days after the Calculation Verification Date in respect of such Credit
Protection Valuation. On each Cash Settlement Date the Issuer may be liable to pay a Cash Settlement Amount to the
Portfolio Swap Counterparty.

For so long as Aggregate Credit Protection Valuations as of any Cash Settlement Date do not exceed the Global Threshold
Amount, no Cash Settlement Amounts will be payable by the Issuer on such Cash Settlement Date.

"Aggregate Credit Protection Valuations' means, in respect of any Payment Date, an amount denominated in Euro equal to
the sum of all Credit Protection Valuations in respect of which a Calculation Verification Date has occurred on or before the
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fourth Business Day prior to such Payment Date and in respect of any other date, the sum of all Credit Protection Valuations
(determined as provided below) in respect of which a Calculation Verification Date has occurred on or before such date.

In respect of any Cash Settlement Date on which Aggregate Credit Protection Valuations are greater than the Global
Threshold Amount, the "Cash Settlement Amount" payable by the Issuer will be the least of:

(a) the aggregate amount of Credit Protection Valuations eligible for payment on such date;

(b) the excess of Aggregate Credit Protection Valuations on such date over the Global Threshold Amount; and
(c) the Portfolio Credit Swap Notional Amount.

"Global Threshold Amount" means EUR 18,550,000.

"Portfolio Credit Swap Notional Amount" means, as of any Payment Date, the Adjusted Principal Balance of the Notes
plus Cash Reserves as of such date (or, on or after the Enforcement Date, plus Cash Reserves as of the Enforcement Date).

Credit Protection Valuations and Tranche Threshold Amounts

Credit Protection Valuations are the basis upon which any obligation of the Issuer to pay Cash Settlement Amounts will be
calculated. For each Reference Entity and Sub-Portfolio in relation to which the Conditions to Settlement are satisfied, the
Calculation Agent will determine a Credit Protection Valuation.

A separate Credit Protection Valuation will be determined in respect of a Reference Entity for the purposes of each Sub-
Portfolio which includes it (provided that the Conditions to Settlement are satisfied with respect to that Reference Entity and
that Sub-Portfolio) by reference to the Aggregate Reference Obligation Loss Amount determined in respect of that Reference
Entity for the purposes of the relevant Sub-Portfolio and, in the case of an Inner Tranche Reference Entity, the sum of the
Aggregate Reference Obligation Loss Amounts previously determined and verified in respect of other Reference Entities in
the same Sub-Portfolio (and in respect of which the Conditions to Settlement have been satisfied).

For so long as the sum of the Aggregate Reference Obligation Loss Amounts of all Corporate Reference Entities in the same
Inner Tranche Portfolio (and for the purposes of that Sub-Portfolio) is not greater than the Tranche Threshold Amount for
that Inner Tranche Portfolio, Credit Protection Valuations in respect of such Sub-Portfolio and the Corporate Reference
Entities included therein will be zero. The Tranche Threshold Amount for each Inner Tranche Portfolio may vary and will be
as set out in the Reference Registry from time to time. A Tranche Threshold Amount is not applicable with respect to the
Direct Portfolio.

In respect of a Sub-Portfolio and Reference Entity in respect of which the Conditions to Settlement are satisfied, a Reference
Obligation Loss Amount will be determined for each Reference Obligation designated in respect of such Reference Entity for
the purposes of such Sub-Portfolio by reference to the Reference Obligation Notional Amount of each such Reference
Obligation (for the purposes of such Sub-Portfolio) and (except in the case of a Partial Principal Loss Claim or in respect of a
Fixed Recovery Exposure in respect of which no market valuation of loss is required) to the market valuation of the Final
Price obtained in respect of each such Reference Obligation in accordance with valuation procedures described below.

"Credit Protection Valuation" means, in relation to the Direct Portfolios, the Direct Portfolio Credit Protection Valuation
and, in relation to the Inner Tranche Portfolios, the Inner Tranche Credit Protection Valuation.

The "Direct Portfolio Credit Protection Valuation" in respect of a Reference Entity for the purposes of a Direct Portfolio
will be (provided that the Conditions to Settlement are satisfied with respect to such Reference Entity and such Sub-
Portfolio) the Aggregate Reference Obligation Loss Amount for such Reference Entity for the purposes of such Sub-
Portfolio.

The "Inner Tranche Credit Protection Valuation" in respect of a Corporate Reference Entity for the purposes of an Inner
Tranche Portfolio will be (provided that the Conditions to Settlement are satisfied with respect to such Corporate Reference
Entity and such Sub-Portfolio) the least of:

(a) the Aggregate Reference Obligation Loss Amount for such Corporate Reference Entity for the purposes of that Sub-
Portfolio;

(b) the greater of (x) zero and (y):

(1) the sum of the Aggregate Reference Obligation Loss Amount for such Corporate Reference Entity (for the
purposes of such Sub-Portfolio) and all other Aggregate Reference Obligation Loss Amounts previously
determined and verified (on or before the relevant date of determination) in respect of other Corporate Reference
Entities for the purposes of such Sub-Portfolio; minus

(2)  the Tranche Threshold Amount applicable to such Sub-Portfolio; and
(c) the greater of (x) zero and (y):
(1) the Tranche Thickness Amount of such Sub-Portfolio; minus

(2) the aggregate amount of each Credit Protection Valuation previously determined and verified (on or before the
relevant date of determination) in respect of such Sub-Portfolio.
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"Aggregate Reference Obligation Loss Amount" means, in respect of a Reference Entity for the purposes of a Sub-
Portfolio, the sum of each Reference Obligation Loss Amount determined in respect of each Reference Obligation designated
in respect of such Reference Entity for the purposes of such Sub-Portfolio.

"Reference Obligation L oss Amount" means:

(a) in respect of each Corporate Reference Obligation of a Corporate Reference Entity for the purposes of a Sub-Portfolio,
the product of the Corporate Reference Obligation Notional Amount of such Corporate Reference Obligation for the
purposes of such Sub-Portfolio and the greater of (1) 100% minus the Final Price of such Corporate Reference
Obligation for the purposes of such Sub-Portfolio and (2) zero;

(b) in respect of each Reference Obligation of an ABS Reference Entity (other than a Proxy ABS Reference Entity and
other than in the circumstances described in (c) or (d) below), the sum of:

(1) the product of (A) the ABS Reference Obligation Notional Amount (as of the Latest Reporting Date) minus (x)
the Distributions Amount and (y) the Principal Writedown Amount applicable thereto, and (B) the greater of (1)
100% minus the Final Price of such ABS Reference Obligation and (2) zero; and

(2)  the Principal Writedown Amount of such ABS Reference Obligation;

(c) if a Partial Principal Loss Claim based on an ABS Permanent Reduction of Principal is made in respect of an ABS
Reference Entity, the Reference Obligation Loss Amount will be the Principal Writedown Amount relating thereto;

(d) if (i) a Credit Protection Valuation pursuant to an ABS Permanent Reduction of Principal in respect of which part (b)
of the definition thereof was applicable has previously been determined and (ii) a subsequent Credit Event Notice cites
an ABS Reference Entity Credit Event other than an ABS Permanent Reduction of Principal in respect of which part
(a) or (b) of the definition thereof is applicable, the Reference Obligation Loss Amount shall be the product of (A) the
ABS Reference Obligation Notional Amount (as of the Latest Reporting Date) minus the Distributions Amount
applicable thereto, and (B) the greater of (1) 100% minus the Final Price of such ABS Reference Obligation and (2)
zero; Provided that, for the purpose of determining the Final Price of the ABS Reference Obligation in the
circumstances contemplated in sub-paragraph (d) above, the Calculation Agent in obtaining Full Quotations will advise
the Dealer(s) that the outstanding principal balance of the Reference Obligation should be reduced by an amount equal
to any previous ABS Principal Reduction;

(e) if a Partial Principal Loss Claim based on a Proxy ABS Loss Event is made in respect of a Proxy ABS Reference
Entity, the Reference Obligation Loss Amount shall be the lesser of the Proxy ABS Loss Event Settlement Amount and
the Proxy ABS Reference Obligation Notional Amount of such Proxy ABS Reference Obligation;

(f)  in respect of each Reference Obligation of a Corporate Reference Entity and a Sub-Portfolio in respect of which a
Fixed Recovery Percentage has been designated and, if required a Fixed Recovery Exposure Confirmation has been
delivered to the Issuer, the product of the Reference Obligation Notional Amount of such Reference Obligation and the
greater of (i) 100% minus the Fixed Recovery Percentage of such Corporate Reference Entity for the purposes of such
Sub-Portfolio and (ii) zero; and

(g) in respect of each PF Reference Obligation of a PF Reference Entity, the product of (A) the PF Reference Obligation
Notional Amount (as of the Latest Reporting Date) minus the PF Distributions Amount, and (B) the greater of (1)
100% minus the Final Price of such PF Reference Obligation and (2) zero.

"Distributions Amount" means, as of any date of determination and in respect of an ABS Reference Obligation of an ABS
Reference Entity, the product of:

(a) the ABS Reference Obligation Notional Amount of that ABS Reference Obligation as of the Latest Reporting Date;
and

(b) the quotient (expressed as a percentage) of (1) the sum of any payments of principal which the Calculation Agent is
(through Periodic Reports or otherwise) aware have been made since the Latest Reporting Date in respect of the entire
principal amount outstanding of the ABS Reference Obligation (as a result of scheduled or accelerated amortisation,
acceleration of payment obligations, redemption or otherwise), other than a payment in respect of principal
representing capitalised interest, divided by (2) the entire principal amount outstanding of the ABS Reference
Obligation as of the Latest Reporting Date.

For the avoidance of doubt, any cash distributions made in respect of any amount which was the subject of an Interest
Deferment will not be taken into consideration in determining a Distributions Amount.

"L atest Reporting Date" means, for the purposes of a Credit Protection Valuation in respect of a Reference Obligation, the
date falling immediately prior to the occurrence of a Credit Event (or in respect of an ABS Permanent Reduction of Principal,
the date falling immediately prior to the first reduction constituting part of the relevant Principal Reduction) in respect of
which a Credit Event Notice relating to that Reference Obligation is delivered.

"Principal Writedown Amount" means, as of any date of determination and in respect of an ABS Reference Obligation of
an ABS Reference Entity, if an ABS Permanent Reduction of Principal (in respect of which parts (a) or (b) of the definition
thereof is applicable but without giving effect to the requirement that aggregate reductions (denominated in the relevant
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currency of the ABS Reference Obligation) exceed EUR 100,000 (or the Euro Equivalent thereof) has occurred with respect
to such ABS Reference Obligation, the product of:

(a) the ABS Reference Obligation Notional Amount of that ABS Reference Obligation as of the Latest Reporting Date;
and

(b) the quotient (expressed as a percentage) of (1) the aggregate amount of each Principal Reduction applicable since the
Latest Reporting Date, in respect of an amount of the entire principal amount outstanding of the ABS Reference
Obligation; divided by (2) the entire principal amount outstanding of the ABS Reference Obligation as of the Latest
Reporting Date.

"Tranche Thickness Amount" means, with respect to any Inner Tranche Portfolio, EUR 73,500,000.

"Tranche Threshold Amount" means in relation to each Inner Tranche Portfolio and at any time, the amount denominated
in Euro identified in the Reference Registry as the "Tranche Threshold Amount” in a column (or table) entitled with the name
of such Inner Tranche Portfolio. The Tranche Threshold Amount for each Inner Tranche Portfolio may be varied from time
to time in accordance with the provisions relating to a Replacement.

In respect of a Reference Entity and a Sub-Portfolio in respect of which the Conditions to Settlement are satisfied, a Final
Price will be determined in accordance with the market valuation or other procedures set out below in respect of each
Reference Obligation designated in respect of such Reference Entity for the purposes of such Sub-Portfolio.

Valuation Procedures and Determination of Final Price with respect to Corpor ate Reference Entities (other than with
repect to a Corporate Refer ence Entity and a Sub-Portfolio constituting a Fixed Recovery Exposure)

Save as provided below, for each Corporate Reference Entity and Sub-Portfolio in respect of which the Conditions to
Settlement are satisfied, a price (expressed as a percentage) will be determined, pursuant to the separate application of the
following valuation provisions, for each Corporate Reference Obligation of such Corporate Reference Entity designated for
the purposes of that Sub-Portfolio (the "Final Price" for such Reference Obligation for the purposes of that Sub-Portfolio).

The Final Price of a Corporate Reference Obligation for the purposes of any Sub-Portfolio will be the highest Quotation,
expressed as percentage, determined in accordance with the provisions set out below:

The Calculation Agent will attempt to obtain Full Quotations on the Valuation Date from any Eligible Bidder and at
least five (or, in the case of Loans, three) Dealers. If two or more Full Quotations are so obtained from Dealers on the
Valuation Date, the Final Price will be the higher or highest Quotation obtained on that date (whether obtained from a
Dealer or an Eligible Bidder).

If at least two such Full Quotations are not available on the Valuation Date, then, on the fifth calendar day after the
Valuation Date or, if such fifth calendar day is not a Valuation Business Day, the first Valuation Business Day
thereafter (the "First Fallback Date") the Calculation Agent will attempt to obtain Full Quotations from any Eligible
Bidder and at least five (or, in the case of loans, three) Dealers. If two or more Full Quotations are so obtained from
Dealers on the First Fallback Date, the Final Price will be the higher or highest Quotation obtained on that date
(whether obtained from a Dealer or an Eligible Bidder).

If at least two Full Quotations are not available from Dealers on the First Fallback Date, then the Calculation Agent
will on the fifth calendar day after the First Fallback Date or, if such fifth calendar day is not a Valuation Business
Day, the first Valuation Business Day thereafter (the "Second Fallback Date"), appoint an Independent Valuation
Agent to attempt on such Second Fallback Date to obtain Full Quotations or a Weighted Average Quotation from any
Eligible Bidder and at least five (or, in the case of loans, three) Dealers. If one or more Quotations are so obtained from
Dealers on the Second Fallback Date, the Final Price will be the highest or only Quotation obtained on that date
(whether obtained from a Dealer or an Eligible Bidder).

If no Full Quotations or Weighted Average Quotations are obtained from a Dealer or Dealers on the Second Fallback
Date, the Final Price will be the weighted average of any firm quotations for the Corporate Reference Obligation
obtained from Dealers and/or any Eligible Bidder at the Valuation Time on the Second Fallback Date with respect to
the aggregate portion of the Quotation Amount for which such quotations were obtained and a quotation deemed to be
zero for the balance of the Quotation Amount for which firm quotations were not obtained on such day.

For the purposes of valuing a Consent Required Loan the Calculation Agent will request Quotations on the assumption that
any consent required to transfer the relevant Loan has been given and having provided to the relevant Dealers, to the extent it
is able and has such information readily available to it, the following details regarding the Consent Required Loan: the name
of the debtor; the governing law and jurisdiction of the courts ostensibly applicable to it; the existence and nature of any
guarantee relating thereto; the existence and nature of any surety relating thereto; a description of the main covenants of the
loan; the maturity of the loan and a profile of anticipated amortisation; the interest rate; whether the loan is a revolving or a
term loan, and drawn or not, its conditions to transfer and the effective date of the loan. "Firm bids" provided by Dealers
with respect to Consent Required Loans will be deemed to include bids which are described by the Dealers as "firm bids but
subject to their review of the loan documentation" or which are qualified in a similar way.

The Calculation Agent may rely upon a Quotation received in respect of a Corporate Reference Obligation on a Valuation
Business Day for the purposes of determining, on the same Valuation Business Day the Final Price of that Corporate
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Reference Obligation for the purposes of more than one Sub-Portfolio and will not be obliged to seek separate Quotations for
the same Corporate Reference Obligation for each separate application of the valuation procedures on that date under the
Portfolio Credit Swap.

Valuation Procedures and Determination of Final Price with respect to ABS Refer ence Entities (other than Proxy
ABS Reference Entities)

The "Final Price" of an ABS Reference Obligation of an ABS Reference Entity will be the highest Quotation, expressed as
percentage, determined in accordance with the provisions set out below.

The Calculation Agent will attempt to obtain Full Quotations on the Valuation Date from any Eligible Bidder and at
least three Dealers.

If any Full Quotation equal to or greater than the Minimum Final Price for the relevant ABS Reference Obligation is
obtained from a Dealer on that date the Final Price will be the highest or only Quotation obtained on that date.

If a Final Price is not so determined on the Valuation Date the Calculation Agent shall attempt to obtain Full
Quotations on each Minimum Recovery Valuation Date from any Eligible Bidder and at least three Dealers unless and
until any Full Quotation equal to or greater than the Minimum Final Price for the relevant Reference Obligation is
obtained from a Dealer on a Minimum Recovery Valuation Date in which case the Final Price will be the highest or
only Quotation obtained on that date.

If a Final Price is not so determined on or before the final Minimum Recovery Valuation Date the Calculation Agent
shall attempt to obtain Full Quotations or a Weighted Average Quotation on each Follow-Up Valuation Date from any
Eligible Bidder and at least three Dealers unless and until one or more Full Quotations and/or a Weighted Average
Quotation is obtained from a Dealer on a Follow-Up Valuation Date in which case the Final Price will be the highest or
only Quotation obtained on that date.

If a Final Price is not so determined on or before the final Follow-Up Valuation Date, the Calculation Agent shall
attempt to determine the Final Price by reference to the aggregate portion of the Quotation Amount for which a
Weighted Average Quotation was obtained and a quotation of zero for the balance of the Quotation Amount for which
firm quotations were not obtained on such day or if no Weighted Average Quotation is obtained on or before the final
Follow-Up Valuation Date in respect of any portion of the Quotation Amount, the Final Price will be determined by
the Calculation Agent at its reasonable discretion.

Valuation Procedures and Determination of Final Price with respect to PF Reference Entities

The "Final Price" of a PF Reference Obligation of a PF Reference Entity will be the highest Quotation, expressed as
percentage, or, if applicable, the PF Distributions Percentage or PF Residual Value, determined in accordance with the
provisions set out below.

Quotations

For so long as the Work-out Process with respect to the relevant PF Reference Obligation has not been completed the
Calculation Agent shall attempt to obtain Full Quotations and/or Weighted Average Quotations as described below.

The Calculation Agent will attempt to obtain Full Quotations on the Valuation Date from any Eligible Bidder and at least
three Dealers.

If any Full Quotation equal to or greater than the PF Minimum Final Price for the relevant PF Reference Obligation is
obtained from a Dealer on that date the Final Price will be the highest or only Quotation obtained on that date.

If a Final Price is not so determined (or the PF Work-out Process has not completed) on the Valuation Date the Calculation
Agent shall attempt to obtain Full Quotations on each Minimum Recovery Valuation Date from any Eligible Bidder and at
least three Dealers unless and until any Full Quotation equal to or greater than the PF Minimum Final Price for the relevant
PF Reference Obligation is obtained from a Dealer on a Minimum Recovery Valuation Date (or the PF Work-out Process is
otherwise completed) in which case the Final Price will be the highest or only Quotation obtained on that date (or, if
applicable, the PF Distributions Percentage).

If a Final Price is not so determined (or the PF Work-out Process has not completed) on or before the final Minimum
Recovery Valuation Date the Calculation Agent shall attempt to obtain Full Quotations or a Weighted Average Quotation on
each Follow-Up Valuation Date from any Eligible Bidder and at least three Dealers unless and until one or more Full
Quotations and/or a Weighted Average Quotation is obtained from a Dealer on a Follow-Up Valuation Date (or the PF Work-
out Process has not completed) in which case the Final Price will be the highest or only Quotation obtained on that date (or, if
applicable, the PF Distributions Percentage).

Appraised Value

If a Final Price is not determined by reference to the Quotations described above (or the PF Work-out Process has not
completed) on or before the final Follow-Up Valuation Date, the Calculation Agent will obtain at least two PF Residual
Value Reports in respect of such PF Reference Obligation and on the basis thereof determine the Final Price for the PF
Reference Obligation (which will be the PF Residual Value (being the expected future recoveries in respect of the relevant
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PF Reference Obligation as determined by Independent third party experts) (or if the PF Work-out Process has completed
prior to the determination of the PF Residual Value, the Final Price will be the PF Distributions Percentage)).

Completion of PF Work-out Process

If at any time after the Event Determination Date and prior to the determination of the Final Price by reference to the market
valuation and independent expert appraised valuation provisions described above, the PF Work-out Process in respect of the
relevant PF Reference Obligation has been completed, the Portfolio Swap Counterparty is obliged to notify the Calculation
Agent in writing of the completion of such PF Work-out Process.

Following receipt of written notification as to the completion of the PF Work-out Process with respect to a PF Reference
Obligation, the Calculation Agent will calculate the PF Work-out Loss Percentage and the Final Price (which shall be
deemed to be 100% minus the PF Work-out Loss Percentage).

Determination of Final Price with respect to Fixed Recovery Exposures

If a Corporate Reference Entity and a Sub-Portfolio is designated as a Fixed Recovery Exposure, the Reference Obligation
Loss Amount and thus the Credit Protection Valuation in respect of each Reference Obligation of such Corporate Reference
Entity and the relevant Sub-Portfolio will not be determined by reference to the market valuations described above in respect
of such Reference Obligation but will instead be determined by reference to the Fixed Exposure Percentage.

If the relevant Credit Event with respect to such Corporate Reference Entity is a Restructuring Credit Event, the Portfolio
Swap Counterparty is required to deliver to the Issuer evidence obtained by the Portfolio Swap Counterparty ("Fixed
Recovery Exposure Confirmation") of at least two credit default swap transactions entered into by two Market Participants
as protection buyers and in respect of which:

(a) such Market Participants have made credit protection claims under such credit default swaps with respect to the
occurrence of an event that is identical to or, in the reasonable commercial judgment of the Portfolio Swap
Counterparty, substantially the same as the corresponding Restructuring Credit Event specified in the Portfolio Credit
Swap; and

(b) pursuant to the terms of such credit default swaps, the determination of loss with respect to the relevant corresponding
reference obligation and reference entity are not made by reference to fixed recoveries.

Subject to the delivery of the Fixed Recovery Exposure Confirmation, a Credit Protection Valuation may be submitted
forthwith by the Calculation Agent to the Independent Verification Agent for verification.

Alternative Valuation Procedures for Partial Principal L oss Claims with repect to ABS Reference Entities (including
Proxy ABS Reference Entities)

In the event that (i) a Proxy ABS Loss Event or (ii) an ABS Permanent Reduction of Principal (in respect of which only part
(a) or part (b) of the definition thereof is applicable) is the only Credit Event cited in a Credit Event Notice (a "Partial
Principal Loss Claim") in respect of the Proxy ABS Reference Obligation of a Proxy ABS Reference Entity or an ABS
Reference Entity (as the case may be), the above valuation procedures will not apply and, subject, in the case of a Proxy ABS
Loss Event, to written confirmation of the Calculation Agent (as defined in the terms of the relevant Eligible Credit Swap
Transaction) of the relevant Eligible Credit Swap Transaction of the amount of the Proxy ABS Loss Event Settlement
Amount being provided by the Portfolio Swap Counterparty to the Issuer, the Administrator and the Note Trustee, any
calculation of a Credit Protection Valuation may be submitted forthwith by the Calculation Agent to the Independent
Verification Agent for verification.

Upon any Cash Settlement Date upon which any Credit Protection Valuation in respect of an ABS Reference Entity and a
Partial Principal Loss Claim is eligible for payment:

(a) the ABS Reference Obligation Notional Amount of each relevant ABS Reference Obligation will be reduced by the
Reference Obligation Loss Amount applicable thereto, and

(b) unless the Reference Entity Notional Amount of the relevant ABS Reference Entity is thereby reduced to zero, such
ABS Reference Entity will not be removed from the Reference Portfolio.

In the event that a Credit Event Notice cites an ABS Permanent Reduction of Principal (in respect of which parts (a) or (b) of
the definition thereof is applicable) and in addition thereto any other Credit Event (including an ABS Permanent Reduction of
Principal in respect of which part (c) of the definition thereof is applicable), that Credit Event Notice will be treated as two
separate Credit Event Notices, the first relating to the ABS Permanent Reduction of Principal (in respect of which parts (a) or
(b) of the definition thereof is applicable) and the second to the other Credit Events. The first Credit Event Notice will be
treated as a Partial Principal Loss Claim in accordance with the 'Alternative Valuation Procedures applicable to Partial
Principal Loss Claims' above. For the purposes of the Cash Settlement of the second Credit Event Notice the ABS Reference
Obligation Notional Amount of the relevant ABS Reference Obligation will be such amount as adjusted to account for the
Partial Principal Loss Claim of the first Credit Event Notice and such cash settlement procedure will not take into account
any Principal Reductions claimed pursuant to the first Credit Event Notice.
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Definitions applicable to the Valuation Procedures

"Dealers' means any of the institutions (or any of their affiliates, or in either case any successor thereof), none of which are
to be affiliated with the Portfolio Swap Counterparty, the Issuer or KBC Bank, specified in one or more lists of dealers set out
in the Portfolio Credit Swap (as amended from time to time pursuant to the terms thereof).

"Distributions Percentage" means, as of any date of determination and in respect of an ABS Reference Obligation of an
ABS Reference Entity, the quotient (expressed as a percentage) of (a) the sum of any principal amounts which the
Calculation Agent is (through Periodic Reports or otherwise) aware have been repaid or recovered, since the Latest Reporting
Date, in respect of the entire principal amount outstanding of such ABS Reference Obligation (as a result of scheduled or
accelerated amortisation, acceleration of payment obligations, redemption or otherwise), other than a payment in respect of
principal representing capitalised interest divided by (b) the entire principal amount outstanding of such ABS Reference
Obligation as of the Latest Reporting Date. For the avoidance of doubt, any cash distributions made in respect of any amount
which was the subject of an Interest Deferment will not be taken into consideration in determining a Distributions
Percentage.

"Eligible Bidder" means with respect to any Valuation Date each party, if any, that the Portfolio Swap Counterparty
designates as such, by notice to the Calculation Agent.

"Follow-Up Valuation Date" means, if the Valuation Date falls:

(a) on or prior to the Payment Date scheduled to fall in January, 2038, the second anniversary of the Valuation Date (or, if
such second anniversary date is not a Valuation Business Day, the first Valuation Business Day thereafter), and each
of: (i) the first Valuation Business Day falling ten or more calendar days immediately thereafter (the "First Follow-Up
Valuation Business Day"); (ii) the first Valuation Business Day falling ten or more calendar days after the First
Follow-Up Valuation Business Day (the "Second Follow-Up Valuation Business Day"); and (iii) the first Valuation
Business Day falling ten or more calendar days after the Second Follow-Up Valuation Business Day; or

(b) after the Payment Date scheduled to fall in January, 2038, the Payment Date scheduled to fall in January, 2040 (or, if
such date is not a Valuation Business Day, the first Valuation Business Day thereafter), and each of: (i) the first
Valuation Business Day falling ten or more calendar days immediately thereafter, (the "First Follow-Up Valuation
Business Day"); (ii) the first Valuation Business Day falling ten or more calendar days after the First Follow-Up
Valuation Business Day (the "Second Follow-Up Valuation Business Day"); and (iii) the first Valuation Business
Day falling ten or more calendar days after the Second Follow-Up Valuation Business Day.

"Full Quotation" means, in respect of a Reference Obligation, each firm bid quotation (expressed as a percentage) obtained
from a Dealer or an Eligible Bidder at or about the Valuation Time, to the extent reasonably practicable, for an amount of that
Reference Obligation with an outstanding principal amount or due and payable amount equal to the Quotation Amount.

"Independent Valuation Agent" means any dealer of recognised standing in the market for obligations of the type of the
relevant Reference Obligation which may be a Dealer, which is selected by the Calculation Agent and which is not affiliated
with the Portfolio Swap Counterparty or the Calculation Agent.

"Independent Verification Agent" means (a) Emst & Young, (b) such other firm of independent accountants of
internationally recognised standing as may be selected by the Portfolio Swap Counterparty from time to time for the purposes
of the Portfolio Credit Swap or (c) such other independent third party as the Portfolio Swap Counterparty may select from
time to time for the purposes of the Portfolio Credit Swap, provided that each Rating Agency has provided written
confirmation to the Issuer that its then current rating of the Notes of each Class rated by such Rating Agency would not be
adversely affected by such independent third party selection.

"Liquid ABS Reference Obligation" means any Asset Backed Security:

(a) issued by an ABS Reference Entity (other than a Proxy ABS Reference Entity) that, in the reasonable commercial
judgment of the Portfolio Swap Counterparty, is (A) primarily serviced by the cash flows of a portfolio of receivables
falling within one of the categories set out in the "Liquid Asset Type" table below, and (B) part of the senior-most
funded tranche or, in the case of "ABS — European Consumer Loans" only, part of the unfunded super-senior tranches,
issued by such ABS Reference Entity;

(b) that, in the reasonable commercial judgment of the Portfolio Swap Counterparty, is guaranteed or issued by a
government of an Eligible Country;

(c) in respect of which, in the reasonable commercial judgment of the Portfolio Swap Counterparty, the issuer thereof
funds all of its payment obligations from:

(A) the premium received by such issuer on one or more credit default swap transactions linked to one or more
static underlying portfolios of debt securities of corporate entities; or

(B) the cash flow received by such issuer from one or more credit derivative transactions linked to one or more
static notional portfolios of debt securities of corporate entities and from a repurchase agreement,
sovereign debt or other highly rated securities purchased with the proceeds from such security; or
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(d) that has such other characteristics as the Portfolio Swap Counterparty and Moody's may agree in writing from time to
time.

Liquid Asset Type:

ABS - Auto Loan and Personal Lease (but excluding securitisations of sub-
prime assets)

CBOs/CLOs — Cash Flow Corporate

ABS - CMBS - all categories

ABS - Credit Card (but excluding securitisations of sub-prime assets)
ABS — European Consumer Loans

ABS — Home Equity Loan

ABS - RMBS - all categories

ABS - REITs — all categories

ABS - Student Loans (but excluding securitisations of sub-prime assets)

"Minimum Final Price" means with respect to:

(a) any Liquid ABS Reference Obligation of an ABS Reference Entity and any date of determination, a Quotation
(expressed as a percentage) which, when (i) multiplied by the sum of 100% minus the Distributions Percentage and
then (ii) added to the Distributions Percentage, equals or exceeds the Moody's ABS Applicable Recovery Rate for that
Liquid ABS Reference Obligation Provided that if the Principal Writedown Amount of such Liquid ABS Reference
Obligation is equal to the ABS Reference Obligation Notional Amount thereof, the Minimum Final Price for that
Liquid ABS Reference Obligation shall be zero; and

(b) any ABS Reference Obligation of an ABS Reference Entity other than a Liquid ABS Reference Obligation and any
date of determination, a Quotation (expressed as a percentage) which, when (i) multiplied by the sum of 100% minus
the Distributions Percentage and then (ii) added to the Distributions Percentage, equals or exceeds the product of (1)
the Moody's ABS Applicable Recovery Rate for that ABS Reference Obligation, and (2) 90%, Provided that if the
Principal Writedown Amount of such ABS Reference Obligation is equal to the ABS Reference Obligation Notional
Amount thereof, the Minimum Final Price for that ABS Reference Obligation shall be zero.

"Minimum Quotation Amount" means the lower of (a) EUR 1,000,000 (or the equivalent thereof in the relevant currency of
the relevant Reference Obligation) and (b) the Quotation Amount.

"Minimum Recovery Valuation Date" means, if the Valuation Date falls:

(a) on or prior to the Payment Date scheduled to fall in January, 2038, each 30th calendar day (or, if such day is not a
Valuation Business Day, the first Valuation Business Day thereafter) falling after the Valuation Date and prior to the
second anniversary of the Valuation Date; or

(b) after the Payment Date scheduled to fall in January, 2038, each 30th calendar day (or, if such day is not a Valuation
Business Day, the first Valuation Business Day thereafter) falling after the Valuation Date and prior to the Payment
Date scheduled to fall in January, 2040.

"Outstanding Portfolio Notional Amount" means as of any date, the sum of (a) the Maximum Direct Portfolios Size, plus
(b) the sum of the Tranche Thickness Amount of each Inner Tranche Portfolio minus the aggregate amount of Credit
Protection Valuations determined and verified in respect of the Inner Tranche Portfolios.

"PF Distributions Amount" means, as of any date of determination and in respect of a PF Reference Obligation of a PF
Reference Entity, the product of:

(a) the PF Reference Obligation Notional Amount of that PF Reference Obligation as of the Latest Reporting Date; and

(b) the quotient (expressed as a percentage) of (i) the sum of any payments of principal which the Calculation Agent is
(through Periodic Reports or otherwise) aware have been made or accounted for since the Latest Reporting Date in
respect of the entire principal amount outstanding of the PF Reference Obligation (as a result of the application of PF
Reference Obligation Recoveries, scheduled or accelerated amortisation, acceleration of payment obligations,
repayment or otherwise), other than a payment in respect of principal representing capitalised interest, divided by (ii)
the entire principal amount outstanding of the PF Reference Obligation as of the Latest Reporting Date.

"PF Distributions Per centage”" means, as of any date of determination and in respect of a PF Reference Obligation of a PF
Reference Entity, the quotient (expressed as a percentage) of (a) the sum of any principal amounts which the Calculation
Agent is (through Periodic Reports or otherwise) aware have been repaid or recovered, since the Latest Reporting Date, in
respect of the entire principal amount outstanding of such PF Reference Obligation (as a result of the application of PF
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Reference Obligation Recoveries, scheduled or accelerated amortisation, acceleration of payment obligations, repayment or
otherwise), other than a payment in respect of principal representing capitalised interest; divided by (b) the entire principal
amount outstanding of such PF Reference Obligation as of the Latest Reporting Date. For the avoidance of doubt, any cash
distributions made in respect of any deferred interest (arising as a result of the addition of accrued interest to the principal
amount of the PF Reference Obligation, the issuance of an additional security or the separate recording of interest as
capitalised interest or otherwise, in each case in lieu of a cash payment of interest) will not be taken into consideration in
determining a PF Distributions Percentage.

"PF Independent Expert" means an independent expert who is a member of the Royal Institute of Chartered Accountants
appointed by the Calculation Agent to determine any future PF Reference Obligation Recoveries in respect of a PF Reference
Obligation pursuant to the Portfolio Credit Swap but which is not an Affiliate or related party of either the Portfolio Swap
Counterparty, any PF Lender, the Issuer or the Note Trustee.

"PF Minimum Final Price" means with respect to any PF Reference Obligation of a PF Reference Entity and any date of
determination, a Quotation (expressed as a percentage) which, when (i) multiplied by the sum of 100% minus the PF
Distributions Percentage and then (ii) added to the PF Distributions Percentage, equals or exceeds the Moody's PF Applicable
Recovery Rate for that PF Reference Obligation.

"PF Reference Obligation Recoveries' means, with respect to a PF Reference Obligation, the aggregate of:

(a) any payments of principal made by or on behalf of the obligor of the PF Reference Obligation or accounted for since
the Latest Reporting Date thereof;

(b) any amounts in respect of which the PF Lender has successfully exercised against the relevant obligor a right of set-off
against losses on such PF Reference Obligation; and

(c) the proceeds from the enforcement of the PF Reference Collateral allocated to such PF Reference Obligation or any
other payments or proceeds of claims in respect of the PF Reference Obligation (irrespective of the legal structure such
PF Reference Obligation may have following a restructuring) received by the PF Lender in respect of principal
amounts outstanding thereunder.

"PF Residual Value" means, with respect to a PF Reference Obligation, the aggregate of the PF Reference Obligation
Recoveries expected to arise after the date on which the PF Work-Out Loss Percentage for such PF Reference Obligation is
calculated.

"PF Residual Value Report" means, in respect of a PF Reference Obligation, a written report issued by a PF Independent
Expert, which confirms, on the basis of information supplied by the Calculation Agent, the Portfolio Swap Counterparty or
otherwise, the PF Residual Value with respect to such PF Reference Obligation.

"PF Servicer" means, with respect to a PF Reference Obligation, the PF Lender in its capacity as servicer thereof or, if
applicable, any other entity responsible for servicing the PF Reference Obligation on behalf of the PF Lender.

"PF Work-out Loss Percentage" in respect of a PF Reference Obligation, means 100% minus the relevant PF Distributions
Percentage provided that the PF Distributions Percentage will be determined as at the date that the PF Work-out Process is
completed.

"PF Work-out Process' means with respect to a PF Reference Obligation, the recovery process undergone by a PF Servicer
with respect to such PF Reference Obligation after which such PF Servicer has retained or received on account of the PF
Lender all principal amounts repaid or distributed with respect to such PF Reference Obligation and allocable to the principal
balance or principal amount outstanding of such PF Reference Obligation to which the PF Lender is exposed (either by
means of exercising any set-off rights with respect to the PF Reference Obligation or obtaining any sale proceeds or other
amounts resulting from the enforcement of any relevant PF Reference Collateral).

"Quotation" means each Full Quotation and the Weighted Average Quotation obtained pursuant to the valuation procedures
described above and expressed as a percentage.

"Quotation Amount" means:

(a)  with respect to a Corporate Reference Entity in respect of which the Reference Registry records Australia, Bermuda,
Brazil, Canada, Chile, Hong Kong, Japan, Malaysia, Mexico, New Zealand, Philippines, Russia, Singapore, South
Korea, Taiwan or the United States of America as the country or jurisdiction in which it is organised or has its
principal place of business, USD 5,000,000; Provided that if the Corporate Reference Obligation Notional Amount of
the relevant Corporate Reference Obligation of such a Corporate Reference Entity is less than USD 5,000,000,
"Quotation Amount" means the greater of (i) such Corporate Reference Obligation Notional Amount and (ii) USD
1,000,000;

(b) with respect to a Corporate Reference Entity in respect of which the Reference Registry records the country or
jurisdiction in which it is organised or has its principal place of business as a country or jurisdiction other than a
country or jurisdiction referred to in sub-paragraph (a) above, EUR 5,000,000; Provided that if the Corporate
Reference Obligation Notional Amount of the relevant Corporate Reference Obligation of such a Corporate Reference
Entity is less than EUR 5,000,000, "Quotation Amount" means the greater of (i) such Corporate Reference Obligation
Notional Amount and (ii) EUR 1,000,000;
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(c) in any case and at the discretion of the Calculation Agent, the equivalent of the amount otherwise applicable under (a)
or (b) above in the currency of the relevant Corporate Reference Obligation;

(d)  with respect to an ABS Reference Obligation of an ABS Reference Entity, the relevant Reference Obligation Notional
Amount;

(e)  with respect to a PF Reference Obligation of a PF Reference Entity, the relevant Reference Obligation Notional
Amount; and

(f)  with respect to a PF Reference Obligation of a PF Reference Entity, the relevant Reference Obligation Notional
Amount.

"S& P Rating" means (a) with respect to a corporate entity or its obligations, if there is a corporate issuer credit rating of such
entity published by S&P, the most current corporate issuer credit rating for such corporate entity; and (b) in respect of an
asset backed debt obligation, if there is a rating published by S&P of such asset backed debt obligation, the most current
rating for such asset backed debt obligation; Provided that, in the case of both (a) and (b) above (but other than for the
purposes of determining the occurrence of an ABS Reference Entity Credit Event where, for the avoidance of doubt,
reference shall only be had to ratings published by S&P), in the absence of such a published rating and at the option of the
Portfolio Swap Counterparty, "S& P Rating" shall mean an equivalent form of rating published by S&P in respect of such
entity or its obligations as selected by the Portfolio Swap Counterparty in its absolute discretion.

"Valuation Business Day" means a Business Day on which commercial banks and foreign exchange markets are also
generally open to settle payments in the Relevant Market Place of the obligation being valued.

"Valuation Date" means with respect to:

(a) a Corporate Reference Entity, the 60th calendar day after the relevant Event Determination Date or, if such 60th
calendar day is not a Valuation Business Day, the first Valuation Business Day thereafter;

(b) an ABS Reference Entity, the 30th calendar day after the relevant Event Determination Date or, if such 30th calendar
day is not a Valuation Business Day, the first Valuation Business Day thereafter;

(c) a Corporate Reference Entity and a Sub-Portfolio constituting a Fixed Recovery Exposure, any day falling after the
Event Determination Date and on or before the date falling 5 of more Business Days before the immediately
succeeding or, as appropriate, next, following Payment Date; and

(d) aPF Reference Entity, the 30th calendar day after the relevant Event Determination Date or, if such 30th calendar day
is not a Valuation Business Day, the first Valuation Business Day thereafter.

"Valuation Time" means 11:00 a.m. in the place of the principal trading market for the Reference Obligation (the "Relevant
Market Place"), as determined by the Calculation Agent.

"Weighted Average Quotation" means the weighted average of firm bid quotations obtained from Dealers at the Valuation
Time, to the extent reasonably practicable, each for an amount of the Reference Obligation with an outstanding principal
balance of as large a size as available but less than the Quotation Amount (but of a size equal to the Minimum Quotation
Amount or, if quotations of a size equal to the Minimum Quotation Amount are not available, quotations as near in size as
practicable to the Minimum Quotation Amount) that in the aggregate are approximately equal to the Quotation Amount.

Calculation Verification

Upon determination of a Credit Protection Valuation the Calculation Agent will submit details of its calculations and, if
available, evidence of the Quotations received in respect of such Credit Protection Valuation to the Independent Verification
Agent. The Independent Verification Agent will be required to produce a report (a "Calculation Verification Report")
verifying, to the extent such matters can be objectively verified, on the basis of information supplied by the Calculation
Agent, the Portfolio Swap Counterparty or otherwise:

(a)  the amount of such Credit Protection Valuation, each Reference Obligation Loss Amount and the Aggregate Reference
Obligation Loss Amount used to make such determination, that appropriate procedures and methodology were used in
accordance with the provisions of the Portfolio Credit Swap to make such determination, that Dealers anticipated by
the list of dealers set out in the Portfolio Credit Swap, as amended (and, at the election of the Portfolio Swap
Counterparty, any Eligible Bidders) were asked for Quotations and, if any such Quotations were obtained, the amount
of each such Quotation;

(b) that the relevant Reference Entity was included in the Reference Registry and in the relevant Sub-Portfolio on or prior
to the date of the relevant Credit Event; and

(c) that, if the Reference Entity to which the relevant Credit Event Notice relates (or the relevant Reference Entity
Notional Amount thereof for the purposes of the relevant Sub-Portfolio) was the subject of a Replacement for the
purposes of the relevant Sub-Portfolio, such Replacement was made in accordance with the Trading Guidelines.

"Calculation Verification Date" in respect of a Credit Protection Valuation means the date that the Calculation Agent
receives a copy of the Calculation Verification Report relating thereto.
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Notification of Credit Protection Valuations and Cash Settlement Amounts

The Calculation Agent will notify the Portfolio Swap Counterparty, the Issuer, the Administrator, each Rating Agency and
the Note Trustee in writing of any Credit Protection Valuation determined and verified in respect of a Reference Obligation
as promptly after (and in any event within three Business Days of) receipt of a Calculation Verification Report in respect
thereof. The Calculation Agent will provide each of the Rating Agencies with a copy of each Calculation Verification
Report.

The Calculation Agent will further notify the Portfolio Swap Counterparty, the Issuer, the Administrator, the Registrar, each
Rating Agency and the Note Trustee in writing of any Cash Settlement Amount (greater than zero) determined in respect of a
Payment Date, promptly after determination thereof.

Except in the case of an exercise of a Partial Settlement or an ABS Partial Settlement and other than in respect of a Partial
Principal Loss Claim (in which case such removal will only apply to the settled portion thereof), any Reference Entity in
relation to which a Credit Event has occurred will, upon the Calculation Verification Date relating thereto, be removed from
the Reference Portfolio and, thereafter, that Reference Entity will not be eligible for inclusion in the Reference Portfolio by
way of Replacement unless such Reference Entity subsequently satisfies the Entity Criteria.

Portfolio Credit Swap Premium

As the buyer of credit protection, the Portfolio Swap Counterparty will make periodic payments of the Portfolio Credit Swap
Premium to the Issuer.

Portfolio Credit Swap Premium will be payable on the Closing Date and each Payment Date falling on or prior to the Cash
Settlement Date on which all positive Cash Settlement Amounts payable or potentially payable pursuant to the Portfolio
Credit Swap have been paid.

"Portfolio Credit Swap Premium" means, in respect of any Payment Date (and the Closing Date), an amount, denominated
in Euro, determined by the Calculation Agent to be the sum of:

(a) an amount equal to the sum of each Covered Expense arising under the Transaction Documents (or, if denominated in
a currency other than euro, the Euro Equivalent thereof) as of such date plus the Issuer's Transaction Fee, if any, due on
that date;

(b) if such date is

(1) the Closing Date or an Interest Payment Date (other than the Interest Payment Date scheduled to fall in April,
2038), an amount, denominated in Euro, equal to the product of (x) (the Advance Payment Amount) and (y) 2;

(2) the Interest Payment Date scheduled to fall in April, 2038, the Advance Payment Amount; and
(¢) the Excess Amount (if any); less
(d)  the Premium Reimbursement Amount.

If the aggregate Interest Amount payable in respect of the Notes on any Payment Date (the "Relevant Payment Date'")
exceeds the sum of the Advance Payment Amount paid on the preceding Payment Date and the Collateral Income Proceeds
paid to the Issuer in respect of the Interest Period ending on the Relevant Payment Date, the Portfolio Credit Swap Premium
will on that Payment Date be deemed to include an additional amount equal to such excess.

Definitions applicable to the determination of Portfolio Credit Svap Premium

"Advance Payment Amount" means in respect of any Interest Payment Date and the Closing Date, an amount, denominated
in Euro, equal to:

(a) the Anticipated Aggregate Interest Amount in respect of such Interest Payment Date or Closing Date (as the case may
be); minus

(b) the amount determined by the Calculation Agent, after consultation with the Account Bank, the GIC Provider, any
other Applicable Collateral Counterparty and the Administrator to be the Collateral Income Proceeds anticipated to be
paid to the Issuer on or before the next Interest Payment Date.

"Anticipated Aggregate I nterest Amount" means in respect of any Interest Payment Date and the Closing Date, an amount,
denominated in Euro, equal to the aggregate Interest Amount anticipated by the Calculation Agent, after consultation with the
Agent Bank, to be due in respect of the Notes on the next following Interest Payment Date.

"Covered Expenses' in respect of any Payment Date (or the Closing Date, as the case may be) means the Expenses of which
the Calculation Agent and the Portfolio Swap Counterparty are, after consultation with the Administrator or following written
notification thereof to each such party by the Administrator, informed, as of the fourth Business Day preceding such Payment
Date (or before the Closing Date, as the case may be) are due or are anticipated by the Administrator to fall due to be paid by
the Issuer on or prior to the next succeeding Payment Date or which have become due and payable and were not previously
funded.
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"Currency Rate" means, for any currency, the conversion rate determined for that currency pursuant to the Agency
Agreement.

"Euro Equivalent" means in respect of any non-euro currency amount, such amount converted into euro at the applicable
Currency Rate.

"Excess Amount" means an amount equal to the excess (if any) by which the aggregate Interest Amount payable in respect
of the Notes on any Payment Date (the "Relevant Payment Date") exceeds the sum of the Advance Payment Amount paid
on the preceding Payment Date plus the Collateral Income Proceeds paid to the Issuer in respect of the Interest Period ending
on the Relevant Payment Date.

"Premium Reimbursement Amount" means, in respect of any Interest Payment Date, an amount, denominated in Euro,
equal to the sum of:

(a) the amount by which the amount paid in respect of Covered Expenses on the preceding Interest Payment Date or the
Closing Date (as the case may be) exceeds the actual Expenses which fell due on or prior to such Interest Payment
Date; and

(b) the Advance Payment Amount included in the calculation of the Portfolio Credit Swap Premium in respect of the
preceding Interest Payment Date or Closing Date (as the case may be).

Cash Reserve Amount

On the Closing Date and each Payment Date falling prior to the earlier of (a) the Payment Date scheduled to fall in July, 2012
and (b) the Termination Date, the Portfolio Swap Counterparty will also pay the Cash Reserve Amount to the Issuer under
the Portfolio Credit Swap.

"Cash Reserve Amount" means, for each Payment Date (or the Closing Date as the case may be) falling prior to the earlier
of (a) the Payment Date scheduled to fall in July, 2012 and (b) the Termination Date, save as provided below, the Scheduled
Cash Reserve Amount for such date.

"Scheduled Cash Reserve Amount" means, for any Payment Date (or the Closing Date as the case may be), an amount,
denominated in Euro, equal to the product of (a) the Initial Reference Portfolio Size, (b) 0.20% and (c) the actual number of
days in the Interest Period commencing on or about such Payment Date divided by 360, provided that, if on any Payment
Date, Aggregate Credit Protection Valuations as of the preceding Payment Date exceed the sum of the Global Threshold
Amount and the sum of each Cash Settlement Amount paid on or prior to such preceding Payment Date (such excess, the
"Uncovered Loss Amount"), the Portfolio Swap Counterparty will withhold all or part of the Scheduled Cash Reserve
Amount otherwise payable on such Payment Date (provided that the aggregate amounts so withheld by the Portfolio Swap
Counterparty on or before that Payment Date may not exceed the Uncovered Loss Amount) and the Cash Reserve Amount
for such Payment Date will be deemed to be adjusted accordingly.

Reference Registry Reporting

Quarterly Reference Registry Confirmation Report

During each Interest Period commencing on or prior to the earlier of the Scheduled Amortisation Commencement Date and
the Termination Date (a) the Portfolio Swap Counterparty will procure that a review of the Reference Registry and the
information provided in relation to the Reference Registry will be made by the Independent Confirmation Agent and (b) the
Independent Confirmation Agent will produce a report (the "Quarterly Reference Registry Confirmation Report")
certifying as to the extent of the compliance of the Reference Portfolio with the Reference Portfolio Criteria and, in respect of
any Replacements made in the preceding Interest Period, with the Trading Guidelines (including the application of the
Moody's Trading Model in accordance with the guidelines applicable thereto).

In the case of any uncertainty or inconsistency in the application of the Moody's Trading Model or of any guideline thereof,
the interpretation of the Portfolio Swap Counterparty, provided to the Independent Confirmation Agent in writing by the
Portfolio Swap Counterparty, will apply for the purposes of the Portfolio Credit Swap, provided that Moody's has provided
written confirmation to the Issuer that its then current rating of the Notes of each Class rated by it would not be adversely
affected by such interpretation.

Upon the production thereof, the Portfolio Swap Counterparty will deliver a copy of the Quarterly Reference Registry
Confirmation Report to the Issuer, the Calculation Agent, the Administrator, each Rating Agency and the Note Trustee.

Save as may be expressly provided otherwise, if the Conditions to Settlement have been satisfied in respect of a Reference
Entity and a Sub-Portfolio, determinations as to compliance with the Reference Portfolio Criteria for the purposes of
Quarterly Reference Registry Confirmation Reports and/or any Replacement will be made (subject to the application of a
Partial Settlement, an ABS Partial Settlement or a Partial Principal Loss Claim) on the basis that such Reference Entity will
be deemed not to constitute part of that Sub-Portfolio and, until the Cash Settlement Date applicable thereto (a) the Maximum
Sub-Portfolio Size of that Sub-Portfolio and (b) if such Reference Entity was an ABS Reference Entity or a Corporate Direct
Portfolio Reference Entity, the Maximum Direct Portfolios Size, shall be deemed to have been reduced accordingly.
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The Portfolio Swap Counterparty will not be obliged to remove a Reference Entity from the Reference Portfolio (or any Sub-
Portfolio thereof) if either it or the Reference Portfolio falls out of compliance with the Reference Portfolio Criteria (after the
inclusion of such entity pursuant to a Replacement in accordance with the Trading Guidelines). The non-compliance of the
Reference Portfolio with the Reference Portfolio Criteria at any time may however restrict the ability of the Portfolio Swap
Counterparty to make Replacements at such time as per the provisions of the Trading Guidelines.

Independent Reference Registry Confirmation Report

The Portfolio Swap Counterparty and/or the Issuer will procure that the Independent Confirmation Agent verifies, for the
purposes of each Replacement, the accuracy of the objective information with respect to the Reference Registry and any
proposed new Reference Entities used for the purpose of the Moody's Trading Model Test and of the objective information
added to the Reference Registry pursuant to such Replacement, to the extent that such information can be verified by the
Independent Confirmation Agent from the website of Moody's and/or from information otherwise provided directly by
Moody's and/or from the website of Fitch and/or from information otherwise provided directly by Fitch and/or from the
website of S&P and/or from information otherwise provided directly by S&P. These websites do not form part of the
Prospectus for the purpose of approval of the Prospectus and the listing of the Notes.

The Issuer and/or the Portfolio Swap Counterparty will further procure that, after each such verification, the Independent
Confirmation Agent will, in writing, confirm (such confirmation, the "Independent Reference Registry Confirmation
Report") the extent of the accuracy of such objective information so verified and, as soon as reasonably practicable
thereafter, that a copy of such Independent Reference Registry Confirmation Report is provided to each Rating Agency, the
Portfolio Swap Counterparty, the Issuer, the Calculation Agent, the Administrator and the Note Trustee.

Without prejudice to the provisions described under "Latent Data Defects' above, such verification by an Independent
Confirmation Agent will not constitute conclusive evidence of the compliance of any Replacement with the Trading
Guidelines.

"Independent Confirmation Agent" means, as at the Closing Date, The Bank of New York, acting through its principal
office in the United Kingdom, which has, pursuant to the Swap Agency Agreement, agreed to perform this role in respect of
the Portfolio Credit Swap and which expression includes all persons for the time being appointed as independent
confirmation agent under the Swap Agency Agreement and any successor in title (as such term is defined in the Conditions)
thereto.

From time to time the Issuer, may, with the prior written approval of the Portfolio Swap Counterparty, or will, if so directed
by the Portfolio Swap Counterparty, replace the Independent Confirmation Agent for the purposes of the Portfolio Credit
Swap and the Swap Agency Agreement with another independent agent.

The Independent Confirmation Agent may not be an Affiliate of or an employee or department of the Portfolio Swap
Counterparty or of any of its Affiliates or (ii)) KBC Bank or any of its Affiliates unless the Issuer has received written
confirmation from Moody's that its then current ratings of each Class of Notes would not be adversely affected by the
appointment of such a party.

Subordinated Portfolio Performance Fees

On the Payment Date scheduled to fall in July, 2012 and on each Payment Date thereafter, an amount denominated in Euro
(the "Subordinated Portfolio Performance Fee") will be payable under the Portfolio Credit Swap by the Issuer to the
Portfolio Swap Counterparty which will be equal to the least of:

(a) the Scheduled Portfolio Performance Fee for such date; or

(b) the greatest amount which would allow the Collateral Quality Test to be satisfied on the relevant Collateral Quality
Determination Date (which amount will be zero if the Collateral Quality Test cannot be satisfied on the relevant
Collateral Quality Determination Date); and

(c) the greater of (1) zero and (2) the credit balance of the Cash Reserve Account (after taking into account all other
payments to and due from the Cash Reserve Account in accordance with the Transaction Documents on that date),

provided that on the Enforcement Date or upon any date upon which all of the Notes are fully redeemed at their Adjusted
Principal Balance, the Subordinated Portfolio Performance Fee payable to the Portfolio Swap Counterparty will be the sum of
all Cash Reserve Amounts paid by the Portfolio Swap Counterparty on or prior to such date less the sum of all Cash
Settlement Amounts, payments of Subordinated Portfolio Performance Fees and Reinstatement Amounts funded by the
application of Cash Reserves on or prior to such date.

The "Scheduled Portfolio Performance Fee" means, with respect to the Payment Date scheduled to fall in July, 2012 and
each Payment Date thereafter, an amount, denominated in Euro, equal to the product of (a) the Initial Reference Portfolio
Size, (b) 0.20% and (c) the actual number of days in the Interest Period commencing on such Payment Date divided by 360.

Collateral Quality Test

On the Payment Date scheduled to fall in July, 2012 and on each Payment Date thereafter, the Collateral Quality Test will be
determined as of the fifth Business Day preceding such Payment Date (the "Collateral Quality Determination Date" for
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such Payment Date) and the Portfolio Swap Counterparty, on such date, will inform Moody's of the Subordinated Portfolio
Performance Fee, if greater than zero, to be paid to the Portfolio Swap Counterparty on the relevant Payment Date.

The "Collateral Quality Test" will be satisfied on the Collateral Quality Determination Date for a Payment Date and/or with
respect to a proposed Subordinated Portfolio Performance Fee if, presuming that the proposed Subordinated Portfolio
Performance Fee for such Payment Date were to be paid to the Portfolio Swap Counterparty on such Collateral Quality
Determination Date the Moody's Metric Measure of each Class of Notes on such Collateral Quality Determination Date
would be equal to or less than the Required Moody's Metric Measure of such Class of Notes thereafter or with respect to such
proposed payment.

The "Required Moody's Metric Measure" means, in respect of each Class of Notes, the Maximum Moody's Metric
Measure of such Class of Notes 1ess0.50.

Tax Provisions

If any Cash Settlement Amount or other payment obligation of the Issuer under the Portfolio Credit Swap is subject to, or
becomes subject to, any deduction or withholding for or on account of any Tax, the Issuer will not be obliged to and will not
gross up the Cash Settlement Amount or other amount, and the Portfolio Swap Counterparty will receive such amount less
the amount of any such deduction or withholding. The Portfolio Swap Counterparty may, however, in such circumstances
elect to terminate the Portfolio Credit Swap.

With respect to the Portfolio Swap Counterparty the tax provisions of the Portfolio Credit Swap are as follow:

(a) If a payment by the Portfolio Swap Counterparty to the Issuer in respect of the Portfolio Credit Swap is subject to
deduction or withholding in respect of any Tax which is required by law, the Portfolio Swap Counterparty will, to the
extent permissible by applicable law and regulations, pay to the Issuer such additional amount as, after such required
deduction or withholding, would leave the Issuer with a net sum received equal, on an after-tax basis, to that which it
would have received if no deduction or withholding were required by law;

(b)  If the Issuer determines that in respect of any Payment Date, it will or there is a substantial likelihood that within 90
days of the relevant date of determination that it will be required by law to withhold or deduct an amount in respect of
any Tax from any payment of principal of, interest on or any other amount payable in respect of the Notes, the
Portfolio Swap Counterparty may, to the extent permissible by applicable law and regulations (and without duplication
of any amounts payable pursuant to the Portfolio Credit Swap) but will not be obligated to do so, pay to the Issuer such
Additional Amounts as, after such required deduction or withholding, would enable the Issuer to make grossed-up
payments on the Notes in accordance with Condition 8 (Taxation);

(c) If, due to (x) any action taken by a taxing authority, or brought in a court of competent jurisdiction, on or after the
Closing Date (regardless of whether such action is taken or brought with respect to a party to the Portfolio Credit
Swap) or (y) a change in tax law, one or more of the following circumstances will exist or there is a substantial
likelihood that on the next succeeding Payment Date one or more of such circumstances will exist:

(1) the Portfolio Swap Counterparty will be required to pay to the Issuer any additional amounts (as described in
paragraph (a) above); or

(2) the Portfolio Swap Counterparty will be obliged to receive any Cash Settlement Amounts or Subordinated
Portfolio Performance Fee which may be payable to it subject to the deduction of any amount required to be
deducted or withheld for or on account of any Tax; or

(3) the Issuer is subject to or becomes liable or there is a substantial likelihood that within 90 days of the relevant
date of determination (such determination being made by the Issuer relying on an opinion of independent legal
advisers, as described below) the Issuer will become liable to pay any Tax (other than as described under (4) and
(5) below) or Increased Cost; or

(4) payments of interest due on the Principal Collections Account, the Cash Reserve Account or the Interest
Collections Account to the Issuer are or there is a substantial likelihood that they will within 90 calendar days of
the date of such determination (such determination being made by the Issuer relying on an opinion of
independent legal advisers, as described below) become subject to deduction or withholding for or on account of
any Tax; or

(5) an Applicable Collateral Tax Event occurs under the Applicable Collateral Arrangement; or

(6)  the Issuer will or there is a substantial likelihood that within 90 days of the relevant date of determination (such
determination being made by the Issuer relying on an opinion of independent legal advisers, as described below)
the Issuer will be required to withhold or deduct an amount in respect of any Tax from any payment of principal
of, interest on or any other amount payable in respect of, the Notes,

(each of (c)(1) and (c)(2) above, a "Swap Tax Event") then, provided that (A) the Portfolio Swap Counterparty has
provided to the Issuer and the Note Trustee an opinion, in form and substance satisfactory to the Note Trustee, of
independent legal advisors of recognised standing confirming the occurrence or anticipated occurrence of such event
within 90 calendar days of the date of such opinion and (B) the Portfolio Swap Counterparty determines, after
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consultation with the Issuer and the Note Trustee, that such Tax or Increased Cost cannot be avoided by the Portfolio
Swap Counterparty or the Issuer taking reasonable measures available to it, the Portfolio Swap Counterparty may, by
giving not less than 35 nor more than 90 calendar days notice to the Issuer, elect to terminate the Portfolio Credit Swap
with effect as of such Payment Date and pursuant to such election the Termination Date of the Portfolio Credit Swap
will be such Payment Date. The Note Trustee will be entitled to accept such opinion (but may accept other evidence in
lieu thereof which in its sole opinion is satisfactory to the Note Trustee) as sufficient evidence of the existence of a Tax
Termination Event (for the purpose of the Notes), in which event it will be conclusive and binding on the Noteholders,
the Portfolio Swap Counterparty and the Issuer. The termination of the Portfolio Credit Swap following a Swap Tax
Event will oblige the Issuer to designate the next following Payment Date as the Tax Redemption Date.

Termination Provisions

The Issuer provides credit protection only with respect to Credit Events which occur on or after the Closing Date and on or
before the Termination Date save that if a Potential Failure to Pay occurs with respect to an ABS Reference Obligation of an
ABS Reference Entity prior to the Termination Date, a credit protection claim may be made in respect of an ABS Failure to
Pay with respect to that ABS Reference Entity which occurs on or before the Grace Period Extension Date.

The term of the Portfolio Credit Swap commences on and includes the Closing Date and, unless subject to an early
termination, will expire on the Payment Date scheduled to fall in April, 2038 (the "Scheduled Termination Date").
Notwithstanding such expiry, further amounts may be due and payable by the Issuer and the Portfolio Swap Counterparty in
accordance with the terms of the Portfolio Credit Swap (see "Payments upon Termination" below).

Early Termination

The term of the Portfolio Credit Swap will terminate prior to the Scheduled Termination Date in the following circumstances:
(a) aTax Redemption Date is designated pursuant to the provisions described above;

(b) the Enforcement Date occurs with respect to the Notes;

(c) the Optional Termination Date is designated pursuant to the Portfolio Credit Swap; or

(d) an Early Termination Date is designated under the Portfolio Credit Swap.

An "Early Termination Date" in respect of the Portfolio Credit Swap may be designated by either the Issuer or the Portfolio
Swap Counterparty upon the occurrence, with respect to the other party, of certain events including payments defaults (of
five Business Days or more) certain bankruptcy-related events and the contractual performance of such other party's
obligations becoming illegal (as more fully described in the Portfolio Credit Swap).

Optional Termination of the Portfolio Credit Swap

The Portfolio Swap Counterparty may, but is not obliged to, designate, by not less than 5 nor more than 60 Business Days
written notice to the Issuer the Payment Date scheduled to fall in July, 2012 or any Payment Date falling thereafter as the
Optional Termination Date.

If the Portfolio Swap Counterparty designates an Optional Termination Date, payments of principal of the Notes will, unless
already commenced and subject to the Conditions, commence on such Optional Termination Date.

Payments upon Termination
Upon the termination of the Portfolio Credit Swap:

(a) the Issuer will remain liable to pay Cash Settlement Amounts then due or that will become due in respect of a Credit
Event for which a Credit Event Notice has been duly delivered but in relation to which a Credit Protection Valuation
has not yet been determined and verified in respect of the Portfolio Credit Swap;

(b) until the Cash Settlement Date on which all positive Cash Settlement Amounts (if any) relating to such Credit Event
Notice(s) have been paid, the Portfolio Swap Counterparty will remain liable to make periodic Portfolio Credit Swap
Premium payments in respect of the Portfolio Credit Swap;

(c) the Issuer will remain liable to pay the Swap Termination Fee and the Subordinated Portfolio Performance Fee in
respect of the Portfolio Credit Swap; and

(d) each party will remain liable to pay any amount due and payable, but unpaid, by it on or prior to the date of termination
together with interest thereon, and no other termination payments will be payable by either party under the Portfolio
Credit Swap.

Swap Termination Fee

On the date upon which the final payment of principal is made to Noteholders in respect of Notes, the Issuer will pay to the
Portfolio Swap Counterparty an amount denominated in Euro equal to the Consolidated Global Threshold Amount (the
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"Swap Termination Fee"), or, if a lesser amount, the amount of funds available to be applied toward such payment in
accordance with the priority of payments and security provisions as described herein.

On each Payment Date the Issuer will pay to the Portfolio Swap Counterparty an amount, denominated in Euro, equal to the
net interest credited to the Cash Reserve Account since the preceding Payment Date and on or prior to such Payment Date
(each such amount payable, a "Reserve Account I nterest Reimbursement").

Replacement of Portfolio Swap Counter party
KBC Cayman may:

(a) upon not less than 30 calendar days and not more than 60 calendar days prior notice to the Issuer and the Note Trustee,
substitute an affiliate, branch or agency of KBC Cayman as Portfolio Swap Counterparty (such substitute counterparty,
the "Successor Portfolio Swap Counterparty") under the Portfolio Credit Swap; provided that KBC Cayman
delivers or procures the delivery to the Issuer and the Note Trustee of:

(1)  one or more opinions of counsel acceptable to the Issuer and the Note Trustee stating that:

(A) payments made under the Portfolio Credit Swap would not be subject to any withholding tax (or as the
case may be, any greater withholding tax); and

(B) no corporate, income or other tax will be imposed on the Issuer in its own jurisdiction or in the jurisdiction
in which the substitute affiliate, branch or agency is located that it would not otherwise have been subject
to following the proposed substitution by the Successor Portfolio Swap Counterparty;

(2)  written confirmation from each Rating Agency that such replacement will not adversely affect any rating then
applicable in respect of any Class of Notes then outstanding; and

(3) written confirmation from an officer of the Jersey Financial Services Commission evidencing the approval of the
Jersey Financial Services Commission to such substitution: or

(b) make such a transfer of the Portfolio Credit Swap 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 the Portfolio Credit Swap); provided that KBC Cayman delivers or procures the delivery to the Issuer and the
Note Trustee of written confirmation of an officer of the Jersey Financial Services Commission evidencing the
approval of the Jersey Financial Services Commission to such transfer.

The consent of the Jersey Financial Services Commission to the Issuer issuing the Notes is subject to the condition that there
can be no change in the Portfolio Swap Counterparty without the prior approval of an officer of the Jersey Financial Services
Commission.

The Swap Agency Agreement

On the Closing Date, the Issuer, the Portfolio Swap Counterparty and the Swap Agents will enter into an agreement (the
"Swap Agency Agreement"). Pursuant to the Swap Agency Agreement, the Issuer and the Portfolio Swap Counterparty will
appoint the Calculation Agent and the Independent Confirmation Agent (together, the "Swap Agents") to separately perform
various functions under the Swap Agency Agreement in relation to the Portfolio Credit Swap.

Governing Law

The Portfolio Credit Swap and the Swap Agency Agreement will be governed by, and will be construed in accordance with,
English law. Each of the Issuer, the Portfolio Swap Counterparty and the Swap Agents will submit to the jurisdiction of the
English courts in connection with the Portfolio Credit Swap and the Swap Agency Agreement (as the case may be). On the
Closing Date, the Issuer, the Portfolio Swap Counterparty and the Calculation Agent will appoint Bedell Trust UK Limited,
KBC Financial Products UK Limited and KBC Bank NV, London Branch, respectively in London to accept service of
process on their behalf.
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6¢T

ABS Direct Portfolio

REFERENCE REGISTRY ASAT THE CLOSING DATE

The Reference Registry was compiled by the Portfolio Svap Counterparty in good faith and in reliance on information selected by it acting in a commercially reasonable manner as of the Registry Compilation Date

Reference Reference -
- : : ) - eren referenc | Monoline
ABS Asset : Moody's Rating | Fitch Rating [ S&P Rating| ~ Moody's | - Fitch Sub- | S&P Industry| Reference Obligation ABS Reference | Obligation | Entity Notional | Average Life | 1" Gurantor/| Tranche - )
Number | Reference Entlty Coin 2007-03-15) | (2007-03-15)| (2007-03-15)| Induustry Code| e MAUStY | g ciry Code Name Tranche Name | o o tion ISIN | Notional Amount| Amount (EUR | (2007-03-15) | Provisions Keloent Wrapper | Thickness| Semierity | Closing Date
Applicable
(EUR mm) mm)
BGRS 2004-3A___|UNITED STATES Aaa AAA ARA cDo Diverse 50 |BGRS 20043AA2 A2 US09622YACB4 10,08 10.08 50 0 [invesco A 60| Not Senior|_15/09/2004
[FAI3 2004-3A UNITED STATES Aaa ARA cDO verse 50 |FAI3 20043A A2 Az USB0410JAB0B .08 .08 50 O__[Chotin Group A 71| Not Senior|_20/04/2004
MREEF 2005-1A__|UNITED STATES Aaa ARA cDo verse 50 |MREEF 2005-1A AIL AL USGO0008AA4D 04 04 70 O [Winchester Capital A 80| Not Senior| _26/10/2005
SHERW 2004-1A__|UNITED STATES Aa ARA €DO verse 50 |SHERW 2004-1A A2 A US82437RAC5L 74 74 50 O__[Church Tavern A 00| Not Senior|_26/10/2004
[ACCDO 7A UNITED STATES Aa: AR cDo verse 50 |ACCDO7A B US00388YAB39 .06 06 08 O |Redwood Trust A 37 | Not Senior| 02/10/2005
DUKEF 2005-0A___|[UNITED STATES Aa: AR AA €bo verse 50 |DUKEF 2005-9A A2V A2V US26450AAB35 06 06 50 O [Elington A 12.00 | Not Senior| 11/09/2005
RFCCD 2005-3A__|UNITED STATES Aa: AA cDo verse 50 |RFCCD 2005:3A US74956AAB26 06 .06 50 0 __[RFC A 80 | Not Senior| 20/01/2006
8 |RFCCD 2006-4A _|UNITED STATES Aa: AA €DO verse 50 |RFCCD 2006-4A US762007AE28 06 06 34 o__[rFC A 12.60 | Not Senior| 07/12/2006
9 |TOURM 2005-1A _|UNITED STATES Aa: AA cDo verse 50 |TOURM 2005-1A Il USB9155XABIL .06 .06 58 O [Blackiock Financial nc. A 6 ot Senior| 20/08/2005
UNITED STATES Aa: AA €DO verse AA3 USB0410RACO7 06 06 50 O [Metwest A X ot Senior|_06/09/2005
UNITED STATES Aa: AA cDo verse 1AAT A USB6565PACAL 06 06 75 O [GE Asset A 2 ot Senior| 12/02/2004
UNITED STATES Aa AA- €bo verse B US00388QACE7 O |Redwood Trust A 2 ot Senior|_03/09/2006
UNITED STATES A A A cDo verse A B USB6565MAD9Z O [GE Asset A 00| Not Senior| 20/10/2005
UNITED STATES A A €bo verse AC c US43147XAL5S O__[State Street Research A 24| Not Senior|_11/10/2004
[TOPG 2005-1A___[UNITED STATES A A cDo verse 0 AB B USB9053XAEGT 3 O [Metropoltan West Asset A 10| Not Senior| 181012006
RFCCD 2005-3A__|UNITED STATES A A €DO verse 50 |RFCCD 20053A C c US74956AAC00 50 ) A 58| Not Senior|_20/01/2006
SCCFO 2006-1A__|UNITED STATES A AAR NIA cDo ket Value 50 |SCCFO 2006-1AA A XS0277796206 il 0 70 0 [sciens A 52.00 for_| 1471212006
[BABSN 20052A___[UNITED STATES A A €DO igh Yield Loan 50 |BABSN 20052AB B USO5615YAC57 7 7 98 O [Babson Capial A 24| Not Senior|_27/07/2005
[BABSN 2005-2A__[UNITED STATES Aa: AR cDo igh Yield Loan 50 |BABSN 2005-2A A2 Az USOS615YAB74 0 25 O [Babson Capial A 5 ot Senior|_27/07/2005
[BABSN 2006-1A__[UNITED STATES A A €DO igh Yield Loan 50 [BABSN 2006-1AC C US05616CAD02 7 50 O |Babson Capita A 5 ot Senior|_25/05/2006
[BABSN 2006-1A__[UNITED STATES Aa: AR cDo igh Yield Loan 50 |BABSN 2006-1A USO5616CAC29 7 50 o son Capt LC A 7 ot Senior|_25/05/2006
RIC 2005-3A UNITED STATES A2 A €DO igh Yield Loan 50 |TRIC 2005-3A A A USB9608QACS0 0 35 O [Tricadia CDO A 16| Not Senior|_06/09/2005
RIC 2005-3A UNITED STATES Aa: AR cDo igh Yield Loan 50 |TRIC 2005:3A A: A2L US89608QAB77 0 35 O |[Tricadia CDO A 16| Not Senior| _06/09/2005
RIC 2005-4A UNITED STATES A2 A €DO igh Yield Loan 50 [TRIC 2005-4A A A USB9608VAD20 .08 85 O [Tricadia CDO A 40| Not Senior|_15/12/2005
RIC 2005-4A UNITED STATES Aa AR b0 eld Loan 5 TRIC 2005-4A A: A2L US89608VACA6 .08 85 0 |[Tricadia DO A 63| Not Senior|_15/1212005
CE 2007-WMI__|UNITED STATES A A+ BS _[Subprime CE 2007-WML V5 US004424AK30 30 ) ells Fargo Bank A 60| Not Senior| 20/01/2007
ARSI 2006-WL___[UNITED STATES A AT AT BS _[Subprime ARSI 2006-W1 M5 5 US040104RMS5 .40 o Mortgage Company A 80 | Not Senior| 07/02/2006
BSABS 2006-HE3 _|UNITED STATES A A BS __|Subprime BSABS 2006-HE M5 M5 US07387UHWA5 55 O |Lasalle Bank National Association A 90| Not Senior| 30/03/2006
CBASS 2006-CB7 _|UNITED STATES A’ A A BS _[Subprime CBASS 2006-CB7 M5 M5 US12479DAKAG 07 O |Litton Loan Servicing LP A 70| Not Senior|_05/10/2006
CWL 2006-18 UNITED STATES A A BS __|Subprime CWL 2006-18 M6 M6 US23243WAK45 08 O [Countrywide Home Loans Servicing LP. A 50| Not Senior|_28/09/2006
CWL 2006-4 UNITED STATES A AT BS _[Subprime CWL 2006-4 M5 M5 US126670WZ70 48 0| Countrywide Home Loans Servicing LP A 70| Not Senior|_17/03/2006
CWL 2006-BC3___|UNITED STATES A A BS __[Subprime CWL 2006-BC3 M6 M6 US23242HAKEE 80 O__[Countrywide Home Loans Servicing LP. A 80| Not Senior| 30082006
FFML 2006-FF13 _|UNITED STATES A’ AA- BS _[Subprime FFML 2006-FF13 M5 M5 US30247DAKT2 09 O [National City Home Loan Services, Inc. /Wells Fargo Bank A .60 | Not Senior| 28/09/2006
FFML 2006-FF8___|UNITED STATES A AA BS __[Subprime FEML 2006-FF8 M5 M5 US320278AJ30 91 O [National City Home Loan Services, Inc. A 70| Not Senior|_29/06/2006
FHLT 20063 UNITED STATES A’ A BS _|Subprime FHLT 2006-3 M5 M5 US35720MAK3! .96 O |Wells Fargo Bank A 60 | Not Senior| 10/10/2006
PMAC 2006-WMC4]U ATES A A+ Ar BS __[Subprime JPMAC 2006-WMC4 M5 M5 US46630BALO 27 O__|J.P. Morgan Chase Bank. NA. A 60| Not Senior| 20/12/2006
SC 2006-HE2 __|UNITED STATES A’ A A+ BS _|Subprime MSC 2006-HE2 M5 M5 USG17451FA2 o ells Fargo Bank, JPMorgan Chase Bank, HomEq Servicing Corporation A .60 | Not Senior| 281042006
ASC 2006-EMX8_|U ATES A A BS __|Subprime RASC 2006-EMX8 M5 M5 US74924UAKT o Funding Corporation, LLC A 90| Not Senior| 280972006
ASC 2006-KS8 _|UNITED STATES A’ A A BS _[Subprime RASC 2006-KS8 M5 M5 US74924RAIT o Funding Corporation, LLC A ot Senior| 28/08/2006
ASC 2006-KS9__|U ATES A A Ar BS __|Subprime RASC 2006-KS9 M5 M5 US75406YAK3E ) Funding Corporation, LLC A ot Senior|_27/10/2006
SASC 2006-BC4__|UNITED STATES A’ A A BS _[Subprime SASC 2006-8C4 M5 M5 USB6350RAK23 T o ells Fargo Ban A ot Senior| 30/11/2006
SURF 2006-5C3__|U ATES A Ar BS __[Subprime 'SURF 2006-8C3 M5 M5 USB4751WAK0S 56 O |Wilshire Credit Corporation A ot Senior|_27/06/2006
UNITED STATES A A AT BS _|Subprime SVHE 2006-1 M5 M5 USB3611MLEG5 11 - 38 O |Litton Loan Servicing LP A ot Senior| 16/02/2006
UNITED STATES A A BS prime WMABS 2007-HEL M5 M5 US93935KAI97 4 4 32 O |Washington Mutual Bank A 7 ot Senior|_16/01/2007
UNITED STATES Aa: AR BS _|prime M2 |US026928AQ29 & 3 o1 O |Wells Fargo Bank A 3 ot Senior| 28/12/2006
UNITED STATES Aaa AAY BS _[Prime 181 USO7401LAE3S 03 06 03 O___[EMC Mortgage Corp A 85| Not Senior| 31/07/2006
UNITED STATES AaL AR BS _|prime 182 USO7401LAFO4 03 06 .96 O__[EMC Mortgage Corp A o ot Senior|_31/07/2006
UNITED STATES Aaa AAT AAY BS _[Prime ML US0Z150DAD75 02 15.71 06 O__[Countrywide Home Loans Servicing LP. A ot Senior|_20/03/2007
UNITED STATES Aat AA- AA- BS _|prime 56 |CWALT 2007-0A4 M3 M3 US02150DAF24 68 15.71 05 0 |Countrywide Home Loans Servicing LP A ot Senior| 20/03/2007
50 UNITED STATES Aa AR AR BS __|prime 56 |CWALT 2007-0A4 M2 M2 US02150DAESS 02 1571 05 O__[Countrywide Home Loans Servicing LP. A ot Senior|_20/03/2007
LA 2007-ARL__|UNITED STATES Aa: A+ BS _|prime 56 |DSLA 2007-ARL M4 Ma US23333YAJAT 36 36 80 0| Wells Fargo Bank A ot Senior| 22/02/2007
F 2006-AR3__|UNITED STATES Aa: AAT BS__[Prime 56| GPMF 2006-AR3 BL BL US39538WHK7L 70 06 58 O___[EMC Mortgage Corp A 95| Not Senior| 28042006
F 2006-AR3__|UNITED STATES Aa: AR BS _|prime 56 |GPMF 2006-AR3 B2 B2 US39538WHL54 36 06 79 O__[EMC Mortgage Corp A 20 | Not Senior| 280412006
54__[HVMLT 2006- UNITED STATES Aa: AAY BS__[Prime 56 [HVMLT 2006-10 B1 BL US41162CAF86 03 03 93 O__[GMAC Mortgage Corp A 45| Not Senior| 13/11/2006
55 [INDX 2006-AR14__|UNITED STATES A AA- BS _|prime 56 NDX 2006-AR14 M3 M3 US45668GAKES 36 36 76 O [indymac Bank A 75| Not Senior| 25/10/2006
56 |LUM 20067 UNITED STATES Aa: AAT BS _[Prime 56 [LUM 2006-7 26: 251 US55028BAK35 69 69 05 O [Wells Fargo Bank A 35| Not Senior|_27/12/2006
57 |LXS 2006-10N UNITED STATES A AAY BS _|prime 56 |LXS 2006-10N ML [US525220A091 36 05 00 O |Aurora Loan services Inc A 50| Not Senior| 25/06/2006
58 |LXS 2006-10N UNITED STATES Aa: AR BS __[prime 56 |LXS 2006-10N M2 |US525229AK64 9 05 56 O |Aurora Loan services Inc A 50| Not Senior|_25/06/2006
59 |RALI 2006-Q07 __|UNITED STATES A AA BS _|prime RALI 2006-Q07 M2 US751150AT03 7 o Funding Corporation, LLC A 80 | Not Senior| 29/09/2006
60 __|RALI 2006Q07 __|UNITED STATES Aa: AA BS __|prime RALI 2006-007 M3 US751150AU75 ) Funding Corporation. LLC A 60 | Not Senior| 290972006
61 |RALI2007-Q01 _[UNITED STATES Aa: A+ BS_[Prime RALI 2007-Q01 A UST5115YAGAA o Funding Corporation, LLC A .85 | Not Senior| 301012007
62 __|RALI2007-Q01 __|UNITED STATES Aa: A+ BS _[Prime RALI 2007-Q01 | M5 US75115YAH27 ) Funding Corporation. LLC A 50| Not Senior| 30/01/2007
63 |SAMI 2006-AR4___[UNITED STATES Aa AR BS_[Prime 2006-AR4 BL BL USB6360QARE5 : : 3 o el A 95| Not Senior| 30/06/2006
64 |SAMI 2006-AR4 __[UNITED STATES Aa: AR BS __|prime 2006-AR4_B2 B2 USB6360QAS49 03 03 85 o el A 65| Not Senior|_30/06/2006
65 |SAMI2007-AR1__[UNITED STATES A AA BS _|prime 2007-AR1 1B2 182 USB6362XAF50 69 06 04 o el A 95| Not Senior| 31/01/2007
66 |SAMI 2007-AR1__|UNITED STATES Aa AA- BS _[Prime 2007-ARL 163 183 USB6362XAG34 69 06 89 o el A 70 | Not Senior|_31/01/2007
67 |SAMI 2007-AR1__[UNITED STATES Aa: A+ BS_[Prime 2007-AR1 184 184 USB6362XAHL7 69 .06 84 o el A 25| Not Senior| 31/01/2007
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Corporate Direct Portfolio and Inner Tranche Portfolios

The Reference Registry was compiled by the Portfolio Swap Counterparty in good faith and in reliance on information selected by it acting in a commercially reasonable manner as of the Registry Compilation Date

Portfolio Notionals (Millions EUR)

Inner Tranches
Corporate. Benchmark | Subordination Monoline Direct Tranche | anche A-2[Tranche A-3|Tranche A-4|Tranche A-s|Tranche A-6|Tranche a-7|Tranche A-|ranchy Ecey
iy Ref Entity Name Country Obligation (f b | EPREIEE FEIE IR | (b Fitch Indusiry san Moody's Parent Entity Name provisions | Corporate | A | Underlying [ Underlying | Underlying | Underlying | Underlying [ Underlying | Underlying | underlying | 10 | Credit Event
Number any) Applicable @) &) () ety ety Applicable | Porttolio | UN9e™iN | “ooialio | portfolio | Porttolio | Portfolio | Portfolio | Portfolio | Portfolio | Portfolio | UN9erl¥ing| - Language
Portfolio Portfolio
31 Group Plc United Kingdom 0 AL A+ 4 |Banking & Finance 0|31 Group plc o - 9.80 9.80 - - - - - - -~ |ModModR
ABB Finance Ltd o Baal BBB++ 8__|ABB International Finance Limited S) - - 9.80 - 9.80 - - - - - -~ [ModModR
Accor SA France o BBB BBB Gaming, Leisure & 7 [ACCOR o 9.80 - - - - - - 9.80 - - lod Mod R
Ace Ltd Bermuda o A3 A A Banking & Finance ACE LIMITED S) - - - - - - 980 - - 980 980 [ModR
Acea Spa italy o A A+ Utiities [ACEASPA. o - 980 - - - 9.80 - - - -~ [ModMod R
‘Acom Co Ltd Japan o A2 BBB A Banking & Finance ACOM CO_, LTD. S) - - - - - - - 9.80 - - 9.80 'E
‘Adecco SA o Baa2 BBB- 10 |Computers & Electronics [Adecco S.A. o 473 - - - - 980 9.80 980 — [ModMod R
Agbar Intl BV Spain o A2 A 32__|Utiities Agbar BV, S) - 980 - - - 980 - - - 980 -~ [ModModR
Agrium Inc. Canada o Baa2 BBB 1 Food, Beverage & Tobacco |AGRIUM INC. o - - 9.80 9.80 - - - - - - lod R
Aiful Corp o Baa2 BBB+ A Banking & Finance AIFUL CORPORATION S) 473 - - - - 9.80 - - 9.80 - 980 [R
“Air Products & Chemicals Inc United States 0 A2 A Chemicals [Air Products and Chemicals, Inc. o - - - - - - - - - 9.80 9.80 R
‘Akzo Nobel NV Netherlands o A3 A A [Chemicals [AKZO Nobel N.V. S) 473 9.80 - - - 980 - - 980 - - [ModModR
‘Alcan Inc Canada o Baal BBB. A [Metals & Mining [Alcan Inc. o - - - - - - - - 980 080|  9.80 [ModR
Alcoa Inc United States o A2 BBB+ A Metals & Mining Alcoa Inc. S) 47 - - - 980 - - 980 - 980 - ho R
Alinta LGA Ltd Australia o Baa3 BBB *- Utilities [ALINTA LGA LTD o 4.7 - - - 9.80 - - - 9.80 - 9.80 MU R
Alliance Boots PLC United Kingdom o Baa3 BBB*- BBB & Drugstores [ALLIANCE BOOTS PLC S) 7.0 - 980 - - 80 - - - - 9.80 [Mod Mod R
Alltel Corp United States o A2 A-* A |ALLTEL Corporation o 7. - 9.80 9.80 .80 - 9.80 [Mod R
‘Altadis SA Spain o Baa2 BBB+ - BBB+ - Food, Beverage & Tobacco ALTADIS SA S) - - - - - 80 - - 9.80 - - [ModModR
Altria Group Inc United States 0 Baal BBBT BBBT Food, Beverage & Tobacco [Altria Group, Inc. o 473 - - 980 - 80 9.80 - - - B
Ambac Financial Group Inc United States o Aaz AA AA 2 anking & Finance [Ambac Financial Group, Inc. S) - - - - 80 80 9.80 - - - -~ Mo
Australia, 0 Baa2 BBB ndu: [AMCOR LTt o 473 - 9.80 - 80 - 9.80 - - - — Mo
Ameren Corporali United States o Baaz *- BBB *- A 2__|Utiities AMEREN CORPORATION S) - - - 980 .80 - - - - - -~ Mo
“America Movil S.A. de C.V o A3 BBBY BBB. 9 [America Movil, S.A. de C.V.- o 473 9380 - - .80 - - 980 980 - — Mo
Anadarko Petroleum Corp United States o Baa3 BBB- BBB- 4 [Ener [Anadarko Petroleum Corporati o - - 980 - - - - - 980 - - ho
‘Anglo American Plc United Kingdom 0 A2 A A 1__|Metals & Mining [Anglo American plc o - 9.80 - - 9.80 [Mod Mod R
Anheuser-Busch Companies Inc. United States o A2 A A 4__[Food, Beverage & Tobacco 4 |Anheuser-Busch Companies, Inc. o D - 9.80 - - - - 9.80 - - — Mo
nited States 0 Baaz BBB BBBY 20 |Banking & Finance 5 [Aon Corporation 0 980 - . . . . - . . 80 Mo
‘Apache Corp United States o A3 A A 24__|Energ, 2__|Apache Corporation o B - , , , , , 9.80 , , .80 [Mo
“Applied Materials Inc nited States o A3 A 13 |Computers & Electronics 7 |Applied Materials, Inc. o - 9.80 - - - - - - - .80 [Mo
Archer-Daniels-Midland Co United States o A2 A A+ 4__|Food, Beverage & Tobacco 9__[Archer-Daniels-Midiand Compan; S) - - - 980 - - - 980 - - .80 [Mo
‘Archstone-Smith Trust nited States o aal BBB A 5 [Building & Materials 7 |ARCHSTONE-SMITH TRUST o - - - 980 - 9380 - - - -~ Mo
‘Arrow Electronics, Inc. United States o aa3 BBB- BB+ omputers & Electronics 7__|Arrow Electronics, Inc. S) - 980 - - - - - - - 980 980 ho
‘Ashland Inc nited States o al BB+ nergy [Ashland Inc. o - - - - 980 9.80 -~ Mo
Assurant Inc. United States o aal BBB+ BBB anking & Finance [Assurant, Inc. S) - - - 980 - 980 - - - - -~ [Mo
‘Assured Guaranty Corp nited States 0 a: AAA AAA anking & Finance Assured Guaranty Corp. o - 9.80 - 9.80 - - - - - B [
AT&T Inc United States o A A A ATET Inc S) - 980 - - 9.80 980 - - - - -~ Mo
‘Atlas Copco AB weden o A A [Atlas Copco Aktiebolag o - - 9.80 - - - - 9.80 - — [ModMod R
Autostrade Spa It o A A AUTOSTRADE S PA S) - - - 980 - - - - 980 980 -~ [ModModR
‘Autozone Inc nited States o Baa2 BBBY Retail (General) 5 |AutoZone, Inc. o 473 980 - 9.80 - - - - 9.80 - — Mo
AvalonBay C Inc United States o Baal BBB Building & Materials nc. S) - - - - 980 - 980 - - - - ho
‘Avnet, Inc. nited States o Bal BBB- BB+ 1 Computers & Electronics 7__|Avnet, Inc. o - - - - 9.80 - 9.80 [Mo
‘Avon Products Inc United States o A2 A A 8 __|Retail (General) Avon Products, Inc. S) - 980 980 - - - - - - 980 -~ Mo
“Axis Capital Holdings Limited ermuda. o Baal BBB+ 20 |Banking & Finance AXIS Capital Holdings Limited o 473 9.80 - - - - - 9.80 - - 9.80 | Mo
Baker Hughes Inc United States o A2 A 24 aker Hughes S) - 9.80 - - 980 - - - - - -~ Mo
Ball Corp United States 0 Bal BB+ BB 7__|Building & Materials all Corporation 0 - . . - 580 . 5,80 . . ~ Mo
Banco Santander-Chile SA Chile o AL A A+ 3 [Banking & Finance anco Santander-Chile S) - - - - - - - - - - 980 [Mo
Bank Of America Corp United States o Aal AR AR 3 [Banking & Finance ank of America Corporation o - - 980 - - - - - - 9.80 [Mo
Barrick Gold Corp anada o Baal A 11__|Metals & Mining ARRICK GOLD CORPORATION S) - .80 - - - 980 - - - - - ho
BASF AG ermany o Aa3 AA- AA- 6 [Industrial AS o .80 - - - - - 9.80 [Mod Mod R
Bayer erman) o A3 BBBY 6 emicals Bayer S) - .80 - - - - - - - 980 9.80 [Mod Mod R
Bear Stearns Companies Inc (The) nited States o AL A+ Ar 14 [Banking & Finance 6 [The Bear Stears Companies Inc. o 595 .80 9.80 9.80 - 9.80 - - -~ Mo
Beazer Homes USA Inc United States o Bal BB BB+ 5 [Building & Materials 7__|Beazer Homes USA, Inc. S) - - 9.80 - - - - - 980 - -~ Mo
53 Becton Dickinson and Company’ nited States 0 A2 A+ Health Care & ecton, Dickinson and Company o - 9.80 9.80 - - - - - - — Mo
54 Bellsouth Corp United States o A2 A A T eliSouth Corporation o 5 , 5 - , , , 980 980 , — Mo
55 Belo Corporation nited States o Baa3 BBB- BBB- able elo Corp. o 473 - - - - 980 980 - - - 9.80 [Mo
56 Bertelsmann AG ermany o Baal BBB+ BBB+ able Bertelsmann AG S) - - - - 980 - - - - 9.80 - ho od R
57 BHP Biliton Limited ustrall o AL At [Metals & Mining BHP BILLITON LIMITED o - - - 980 - - - - - - 9.80 [Mo
58 Black & Decker Corp United States o Baa2 BBB BBB [Computers & Electronics ion o 595 9.80 , 9.80 , 9.80 , , 9.80 , — Mo
Block Financial Corp nited States o A3 BBB. A Retail (General) BLOCK FINANCIAL CORPORATION o 7.00 9.80 9.80 9.80 - - 9.80 o
Inc United States o Baa2 A [Automobiles S) - - - - - - 9.80 9.80 - - -~ [Mo
Boston Properties inc nited States 0 BBBT BBB Building & Materials oston Properties, Inc. o - - - - - 9.80 - 9.80 - - — Mo
Boston Scientific United States o Baa3 BBB BBB Health Care & 2 oston Scientific Corporation S) 473 - - - - 9.80 - - - 9.80 | 980 |Mo
Bouygues rance 0 A BBB" T 3 OUYGUES o - - - - 9.80 - - 9.80 - - -~ [ModModR
BPB Plc United Kingdom o aal Building & Materials BPB PUBLIC LIMITED COMPANY. S) - - - - - - - 980 980 - -~ [ModMod R
BRE Properties Inc United States o aa2 BBB BBB Building & Materials 7 o 9.80 - - 9.80 - - - - - - lod R
Briggs & Stration Corp United States o al BB+ 2 ration S) - - 980 - 980 - - - - - - ho R
British American Tobacco PIc United Kingdom o aa: BBBY A d, Beverage & Tobacco BRITISH AMERICAN TOBACCO pic. o - - 9.80 - 980 [Mod Mod R
British Sk Group pic. United Kingdom o aa: BBB BBB able BRITISH SKY BROADCASTING GROUP PL(] o - - 980 - - 980 - - - - -~ [ModModR
British Plc United Kingdom o aa: BBB BBBY 38 |BRITISH TELECOMMUNICATIONS public fim| ) 595 9.80 9.80 - - 9.80 - 9.80 - - — [ModMod R
Brookfield Assest T anada o aa: A BBB+ uilding & Materials [BROOKFIELD ASSET MANAGEMENT INC. S) - - - 9.80 - - - - - - 9.80 [ Mo
Brunswick Corp United States o aa: BBBT 1 |Gaming, Leisure & [BRUNSWICK CORPORATION o 7.00 - - 9.80 9.80 - - - 9.80 9.80 -~ Mo
Buckeye Partners LP. United States o aa: BBBY 4 |Energ, Buckeye Partners, LP. S) - - - - - - - 980 - - 980 [Mo
Bunge Ltd ermuda o aa BBB- BBB. 5 00d, Beverage & Tobacco Bunge Limited o 473 - - - - - - - - 9.80 9.80 | Mo
Burlington Northern Santa Fe Corporation United States o aa: BBB 7 Burlington Northern Santa Fe Corporation S) 273 - 980 - - - - - - 980 980 ho
75 CAlnc United States o al BB BB+ 3 |Computers & Electronics CA. Inc o - - - 980 - 980 - -~ Mo
76 Cadbury Plc United Kingdom o Baa2 BBB BBB 4__|Food, Beverage & Tobacco [CADBURY SCHWEPPES PUBLIC LIMITED (| o 273 - - 980 980 - - - - - 980 [Mod Mod R
77 Cameco Corp anada o WR BBB+ 23 |Metals & Mining [CAMECO CORPORATION o - 9.80 - - 9.80 9.80 - - - -~ Mo
78 Cameron Con United States o Baal BBB+ 24 [Cameron Corporation o - - 9.80 980 - - - - - - — Mo
79 Campbell Soup United States o A3 A A 4__|Food, Beverage & Tobacco [Campbell Soup Company o - - - - - - 9.80 - - 9.80 — Mo
80 Canadian Natl Railway Company Canada o A3 A 27| [Canadian National Railway Compan S) 473 - - 980 - 980 - - 980 - -~ Mo
81 Canadian Natural Resources Ltd Canada o Baa2 BBB 24 |Energy [CANADIAN NATURAL RESOURCES LIMITEL o - - - 9.80 9.80 - - - - - -~ Mo
82 Capital One Financial Corp United States o A3 BBB+ BBB+ 3__|Banking & Finance Capital One Financial Corporation o 595 s 980 9.80 - s s s 980 580 ~ Mo
83 Cardinal Health Inc nited States 0 Baa2 BBB BBBYT Health Care & Cardinal Health, Inc. o - 9.80 - - - - - 9.80 - - — Mo
84 Cargill Inc United States o A A A ood, Beverage & Tobacco Cargill, Incorporated S) - - - - - - - - 980 980 -~ [Mo
85 Carnival Corp nite ates o A A- A- Gaming, Leisure & ICARNIVAL CORPORATION o - - - 9.80 - 9.80 - - - - - loc
86 refour SA rance o A A A Food, Beverage & Tobacco CARREFOUR S) 595 980 - - - 9.80 - - - - 9.80 ho od R
87 Caterpillar Financial Services Corporation United States o A A At Industrial/M; Caterpillar Financial Services Corporation ) - - - - - - - 9.80 9.80 Pu R
88 S Corp United States o Baa3 BBB BBB [Gaming, Leisure & CBS C: o 273 980 - 980 - - - - 980 - -~ [ModR
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Celulosa Arauco y Constitucion SA Chile ] Baa2 BBB+ BBB+ Paper & Forest Products 33 [Celulosa Arauco y Constitl SA. o - - - - - - - - - 9.80 9.80 [Mod R
Centex Corp United States 0 Baaz BBB BBBT Building & Materials Centex Corporation o 595 . B 580 B B B 5.80 580 9.80 ~ [ModR
Centrica Plc United Kingdom o A3 A A Utiities 39 [Centrica Plc. S) - - - - - 980 9.80 - - 980 -~ [ModModR
CenturyTel Inc United States o Baa2 BBB BBB T 38 |CenturyTel, inc. o 7.00 9.80 - 980 9.80 - - - - - 980 [Mod R
Charles Schwab Corporation, (The) United States o A2 A A Banking & Finance The Charles Schwab Corporation S) - 9.80 - - 9.80 - - - - - -~ [ModR
Chartered T Singapore o Baa3 BBB- BBB- [Computers & Electronics 7 |CHARTERED SEMICONDUCTOR MANUFAC| o - - - - - - 980 980 - - -~ |ModModR
Chemtura Corporat United States o Bal BB+ Chemicals Chemtura Corporat S) - 980 - - - - - 980 - - - ho R
Ciba Specialty Chemicals Holding Inc o Baa2 BBB BBB Chemicals Ciba Specialty Chemicals Holding Inc. o 473 - - 980 980 - 980 [Mod Mod R
Cit Group Inc United States o A2 A A [Banking & Finance CIT Group Inc. S) 595 980 980 - - - - 980 - - —_[ModR
Clariant 0 Baaz BBB Chemicals Clariant AG o 473 9.80 - - - - 9.80 9.80 - - — [ModMod R
Clorox Co United States o A3 A A Chenmicals [THE CLOROX COMPANY S) - - - - - - 9.80 - 980 - -~ Mo
100 CNA Financial Corporation nited States o Baa3 BBB- BBB- 2 Banking & Finance [CNA Financial Corporation o - - - - - - - 9.80 9.80 - 0
101 Coca-Cola Amatil Limited Australia o A3 A BBB Food, Beverage & Tobacco [Coca-Cola Amatil Limited S) - - - - - - 980 - - - 980 [Mo
102 Coca-Cola Enterprises United States o A3 A A Food, Beverage & Tobacco Coca-Cola Enterprises Inc. o - - - - 980 980 - - - - -~ Mo
103 Coles Group Limited Australia o aa: BBB 1 & Drugstores 21__[COLES GROUP LIMITED S) 7.00 - - - - - - 980 980 980 980 ho
104 Comcast Cable C c United States o a2 BBB+ BBB+ abl 9 [Comoast Cable C c o - 980 980 - - - - - - Pu
105 Commercial Metals Co United States 0 aa: BBB 2 etals & Mining 31__|Commercial Metals Company o - - - - 980 980 - - - - -~ [Mo
106 Compagnie de Saint-Gobain France o aa: BBBY A uilding & Materials COMPAGNIE DE SAINT-GOBAIN o 473 9.80 9.80 - - - - - - 9.80 — [ModMod R
107 Compagnie Financiere Michelin o aa: BBB BBB [Compagnie Financiere Michefin S) - - 9.80 - 980 - - - - - - [ModModR
108 ‘Compass Group Plc United Kingdom o aa: BBB" BBBYT 25 |Food, Beverage & Tobacco COMPASS GROUP PLC o 473 - - 980 - 980 980 - - - - Pu jod R
109 Computer Sciences Corp United States o A3 A- A- 1 omputers & Electronics Computer Sciences C i o 7.00 - 9.80 - - 9.80 - - 9.80 - 9.80 [Mo
ConAgra Foods Inc nited States o Baa2 BBB+ BBB Food, Beverage & Tobacco ConAgra Foods, Inc. o - - - - - - 980 9.80 - - Pu
Edison Inc United States o A2 A A 32__|Utiities C Edison, Inc. S) - - - - 80 - - - - 980 -~ Mo
T Energy Grp Inc nited States 0 aa: BBB+ BBB+ 32 |Utiities c Energy Group, Inc. o 473 .80 - 9.80 9.80 - -~ |Mo
Continental AG ermany o aa BBB+ BBB+ [Automobiles Continental Aktiengeselischat o 7.00 - - - 80 980 - - - 980 9.80 [Mod Mod R
Convergys United States o aa BBB BBB- [Computers & Electronics CONVERGYS CORPORATION o - - - 80 - - - - 9.80 -~ Mo
Con-Way Inc United States o aa: BBB BBB 7__[Con-way Inc. S) 473 - 9.80 - - 9.80 - - - 9.80 -~ [Mo
Cooper Industies Ltd ermuda 0 A A Computers & Electronics 7 |Cooper Industries, Ltd. o - - 9.80 - - - - - 9380 - — Mo
Corning United States o Baa2 BBB BBB Corning S) - - - - 980 - - - 980 - -~ Mo
Corporacion Nacional del Cobre de Chile - CODELCO Chile o Aa3 A A [Metals & Mining Corporacion Nacional del Cobre de Chile o - - - 9.80 - - - - 9.80 '_u
Costco Wholesale Corp United States o A2 A AA- Retail (General) Costco Wholesale Corporati o - 980 980 - - - - - - - -~ Mo
Countrywide Home Loans Inc United States o A2 A A Banking & Finance Countrywide Home Loans, Inc. o 7.0 - 9.80 980 980 980 — Mo
Crane Co United States o aa: BBB Crane Co o 7 - - - - - - - 980 - 9.80 [Mo
CSR Limited Australia, o aa: BBB+ BBB+ CSR LIMITED o 7 - 980 9.80 9.80 - 9.80 - -~ Mo
CSX Corp United States o aa: BBB BBB T [CSX Corporation o 7 9.80 , - 9.80 - 9.80 , - , — Mo
Cummins Inc United States o aa BBB- BBB- Il_n [Cummins Inc. o .7 - - - - 9.80 - .80 - 9.80 - loc
Cytec Industries Inc United States o aa: BBB- Chemicals Cytec Industries Inc. 0 - - - - - - - .80 - - 9.80 [Mo
Daily Mail & General Trust United Kingdom o BBB BBB 2 able AILY MAIL AND GENERAL TRUST PLC o - 980 - - - - - .80 - - -~ |ModModR
DaimlerChrysler AG ermany o Baal BBB BBB+ [Automobiles DaimlerChrysler AG o 273 - - - 980 980 - .80 - - - ho od R
8 Danaher Corp United States o A2 Ar 13 [industrial/M: anaher Corporation o - 9.80 - - - 9.80 - - -~ [ModR
9 Darden Restaurants Inc. United States o Baal BBB+ BBB+ 25 |Food, Beverage & Tobacco Darden inc. o 7.00 - 980 980 - - - - - 9.80 9.80 [Mod R
130 Degussa AG ermany o Baa3 BB 6 |Chemicals egussa GmbH o 473 - - - 980 - 980 9.80 — [ModMod R
131 Delhaize America Inc United States o Bal BB+ & Drugstores elhaize America, Inc. o - 980 - - - - 980 - - - - [ModR
132 Dell Inc United States o A2 A+ A mputers & Electronics Dell Inc. o - - - 9.80 - - - 9.80 - 9.80 [Mod R
Deutsche Lufthansa AG ermany o Baa3 BBB Deutsche Lufthansa S) - 980 - - - - - - 9.80 - - [ModModR
Deutsche Post AG ermany o A2 A A+ 7 |Deutsche Post AG o - - - - 980 980 - - - - — [ModMod R
Deutsche Telekom AG ermany o A3 A A 8__|Deutsche Telekom AG S) 273 - 980 - - - - - - 980 980 ho od R
Developers Diversified Realty Corp United States o Baa2 BBB *- BBB uilding & Materials Developers Diversified Realty Corporation 0 B - 9.80 - 9.80 - - Pu R
Devon Energy Corp United States 0 Baal BBB BBB 4__|Energ) 32__|Devon Energy Corporat o - - - - - 980 - - - 980 -~ [ModR
138 Diageo Plc United Kingdom o A3 A- A 4 “00d, Beverage & Tobacco IAGEO PLC o - - - - 9.80 - 9.80 Pu lod R
Diamond Offshore Driling Inc United States S Baal A 24 erg) 3 iamond Offshore Drilling, Inc. o - - - - 980 - 980 - - - -~ Mo
Dover Corp nite tes. 5] A2 A A 2 [ing 2i Dover Corporation o N B B B B 9.80 9.80 B B B — Mo
Dow Chemnical Co United States o A3 A- A- Chemicals 10__|The Dow Chemical Compan S) 7.00 - - 980 - - - 980 - 980 | 980 [Mo
DR Horton Inc Inite ates o Baa3 BBB- BBB- Building & Materials .R. Horton, Inc. o 4.73 - - 9.80 9.80 - - - - 9.80 - Pu
DSG PLC United Kingdom o Baa2 BBB Retail (General) DSG INTERNATIONAL PLC S) 595 - - - - - 980 080[ 980 - -~ [ModMod R
DTE Energy Company United States 5] Baa2 BBB BBB Utilities TE Energy Company o - 9.80 - - - - - Pu R
Du Pont (E.I) de Nemours & Co United States o A2 A A Chemicals _I_du Pont de Nemours and Compan S) - - - - - 980 - - - - 980 [Mod R
X ermany o AL AA-*- AA- Utilities ON AG 0 - 9.80 9.80 - - - - Pu lod R
EW_ Scripps Compan United States S A2 A [Garming, Lefsure & he E.W_ Scripps Compan o 273 980 - - - - 980 - - 980 980 [Mod R
8 Eastman Chemical Company United States 0 Baaz BBB BBB Chemicals astman Chemical Company o 473 - 9.80 - - - - 9.80 - 9.80 -~ [ModR
9 Eaton Corp United States o A2 A A aton Corporation o - , B 9.80 , , , 9.80 , - 9.80 [Mod R
150 Electrolux AB weden o Baa2 BBBT BBB Real Estate Electrolux o 473 9.80 - 9.80 - - 980 - - - - Pu od R
5 Elisa Corp infand o Baa? BBB Elisa Oy] S) - - - - - - 980 - - 980 -~ [ModMod R
Embarg Corp United States o Baa3 BBB- BBB- Embarg Corporation o 595 - - - - - 9.80 980 - 980 Pu
EMC C: United States 0 WR [Computers & Electronics [EMC C S) - - - - 980 - - - - - 9.80 [Mo
Emerson Electric Company United States o A2 A [Computers & Electronics [Emerson Electric Co. o - 980 980 - -~ Mo
Empresa Nacional de Petroleo ENAP Chile S A2 A A Metals & Mining acional de Petroleo ENAP o - 980 - 980 - - - - - - — Mo
156 Enbridge Energy Partners L.P. United States o Baa2 BBB Energy Energy Partners, L.P. o - - - - - 9.80 - 9.80 - - o
157 Enel SpA Ttal o Aa3 A+ Ar Utiities A S) - - - - - - 9.80 9.80 - - -~ [ModModR
158 Enersis SA Chil o Baa3 BBB-+ BBB tiities Enersis SA. o 9.80 9.80 - - - - - - - — Mo
159 EOG Resources, Inc. United States o A3 BBB+ nerg; [EOG Resources, Inc. S) - - - 9.80 - - - 9.80 - - -~ [Mo
160 ERAC USA Finance Company nited States o Baal A- [ERAC USA Finance Company o - 9.80 - - - - - - 9.80 o
1 ERP Operating LP. United States o Baal A A uilding & Materials [ERP Operating Limited Partnership o - - 980 80 - - - - - - - ho
2 Everest Holdings Inc nited States o A3 A- A anking & Finance Holdings, Inc. o 73 - - .80 - 980 980 [Mo
3 xelon Corp United States o aa: BBB+ - BBB+ Utilities [Exelon Corporat o 73 980 - 80 980 - - - - - — Mo
4 Exelon Generation Co LLC nited States o aa: BBBY BBB+ Utilties [Exelon Generation Company, LLC o %5 9.80 .80 9.80 - 9.80 - -~ |Mo
165 xpedia Inc United States o aa: BBB- Retail (General) Expedia, Inc. S) .95 - - - - - - 980 9.80 - 9.80 Mo
166 Experian Finance PLC Gnited Kingdom o aa: BBBY NR Retail (General) [EXPERIAN FINANCE PLC o 00 9.80 - - - 9.80 9.80 9.80 - - -~ [ModModR
167 Federated Department Stores United States o aa: BBB BBB Retail (General) ederated Department Stores, Inc. S) .95 - - - 980 980 - 980 - - 980 [ModR
168 FedEx Corp United States o aal BBB BBB Tr FedEx Corporation o - - - 9.80 9.80 - 9.80 - - - - lod R
169 SpA ital o A3 BBB BBB [Aerospace & Defense FINMECCANICA S PA S) - 980 - - - 980 - - - - - ho od R
7 First Data Corporation United States o A2 A A 13 |Computers & Electronics First Data Corporation o 7.00 9.80 9.80 - - - 9.80 9.80 [Mo
First Industrial LP United States o Baa2 BBB BBB Building & Materials FIRST INDUSTRIAL, LP. o - - - - - - 980 - 980 - -~ Mo
Fortune Brands United States o Baa2 BBB BBB+ 28 [industrial/M: 12__|Fortune Brands, Inc. o 473 - 9.80 9.80 9.80 - - o
Fosters Group Ltd Australia S Baa2 BBB BBB Food, Beverage & Tobacco FOSTER'S GROUP LIMITED o - 9.80 9.80 9.80 - - - - - - -~ [Mo
FPL Group Capital Inc United States o A A A Utilities FPL GROUP CAPITAL INC o - - - - - 9.80 - - - 9.80 |Moc
France Telecom rance o A A A T FRANCE TELECOM S) - - 980 - 980 980 - - - - - [ModModR
Gannett Co United States o A A able Gannett Co., Inc. o 473 - - 980 980 - - 980 980 - -~ [ModR
Gap (The) Inc United States o Ba BB+ BB+ etail (General) The Gap, Inc. S) - - - 980 - - - 980 - - - ho R
8 General Electric Capital Corp United States o Aaa AAA anking & Finance General Electric Capital Corporation o - - - 980 - 980 Pu R
9 Genting Berhad Malaysia o Baal BBB+ - 19 [Gaming, Leisure & (GENTING BHD, o - - - - 980 - 980 - - - 9.80 [Mod Mod R
180 Genworth Financial Inc United States o A2 A A 2 anking & Finance Genworth Financial, Inc. o - - - - 980 980 - Pu R
181 Genzyme Corp United States S WR BBB 17__|Health Care & Genzyme Corporation o - 980 - - - - - - - - —_[ModR
182 GKN Holdings Plc United Kingdom o Baa3 BBB BBB 2 | Automobiles GKN HOLDINGS PLC o - - - 9.80 - - 9.80 - - - - |MD lod R
183 Glencore AG o Baa3 BBB- 11__|Metals & Mining 31__[Glencore AG S) 473 - - 980 - 980 980 - - - -~ [ModModR
184 Glitnir Banki HF iceland o Aaa A- A 3 |Banking & Finance 20 [Glitnir banki h. o - - 980 - 980 980 - - - - — [ModMod R
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185 Cop United States o 34 [Energ, Cop 0 -
186 GMAC LLC United States 0 BB+ 3 |Automobiles MAC LLC o -
187 Goldman Sachs Group. Inc (The) United States o AA- 4__[Banking & Finance he Goldman Sachs Group. Inc. S) 980 [Mo
188 Grupo Televisa, SA de CV. exico o BBBY 3 |Gaming, Leisure & rupo Televisa, Sociedad Anonima o -
189 Halliburton Company’ United States o BBB+ 4 [Ener ALLIBURTON COMPANY o) -
190 Hammerson Plc United Kingdom o BBBY uilding & Materials AMMERSON PLC o - od R
191 Hanson plc United King 0 BBB+ uilding & Materials ANSON PLC o 980 od R
192 Hasbro Inc nitec o BBB aming, Leisure & Hasbro, Inc. o -
193 Health Care Property Investors, Inc. nited Sta ) BBB uilding & Materials HEALTH CARE PROPERTY INVESTORS, IN{ S -~ Mo
194 Healthcare Realty Trust Inite o BBB uilding & Materials HEALTHCARE REALTY TRUST INCORPORA o - loc
195 Heinz HJ Co nited Stal o BBB ood, Beverage & Tobacco 2__|H._J. HEINZ COMPANY. 0 -~ [Mo
196 Hellenic Organisation Societe Anonyme reece o BBB 2 8 HELLENIC TELECOMMUNICATIONS ORGAL! o - lod Mod R
197 Henkel KGaA German o A Chemicals 0__[Henkel auf Aktien S) - [ModModR
198 Hilton Hotels Corporation nited States o BB+ Gaming, Leisure & 7 lilton Hotels Corporation 0 9.80 [Mo
199 Holcim o BBBY uilding & Materials olcim Ltd S) - [ModModR
200 Home Depot Inc (The) nited Sta o A+ Retail (General) he Home Depot, Inc. o 980 [Mo
201 Hospitality Properties Trust nited Stal o uilding & Materials ospitality Properies Trust S) - ho
202 Host Hotels & Resorts Inc nitec o BB uilding \aterials Host Hotels & Resorts, L.P. o 9.80 MD
203 HRPT Properties Trust United Stal 0 NR| uilding & Materials HRPT Properties Trust o -~ Mo
204 HSBC Finance Corporation nite o AA- anking & Finance 20 _|HSBC Finance Corporation o B [
205 Husky Energy Inc. Canada o NR 4__|Energ, 32__[HUSKY ENERGY INC. S) -~ [Mo
206 Hutchison Whampoa Ltd Hong Kong 5] A- 1 Hutchison Whampoa Limited ) - lod Mod R
207 Hysan D Colwd Hong Kong o BBB uilding & Materials 7__|HYSAN DEVELOPMENT COMPANY LIMITED] 0 - [ModModR
208 1AC InteractiveCorp United States 0 Retail (General) [AC/InterActiveCorp o 9.80 Mo
209 berdrola SA Spain o A+ tiities IBERDROLA, S A S) 9.80 [Mod Mod R
ICICI Bank Limited India o BBB- Banking & Finance ICICI Bank Limited o - lod Mod R
Imperial Chemical Industries Plc United Kingdom o Chemicals IMPERIAL CHEMICAL INDUSTRIES PLC S) - ho od R
Imperial Tobacco Group Plc United King: o BBB *- Food, Beverage & Tobacco IMPERIAL TOBACCO GROUP PLC 0 Pu lod R
Ingersoll-Rand Co United Stal 0 A Rand Company o — Mo
Game Technology nite o Gaming, Leisure & Game Technology o Pu
Lease Finance Corporal United Stal ) A+ Banking & Finance: Lease Finance Corporal o -~ Mo
Paper Company inited Stat 5] BBB- Paper & Forest Products’ Paper Company 0 9.80 |Mo
21 Intuit inited Stal o Computers & Electronics. intuit Inc o 9.80 [Mo
218 Israel Electric Corporation Ltd (The) Israel o tilities The Israel Electric Corporation LTD. 0 - Pu lod R
219 Istar Financial Inc United States o BBB anking & Finance tar Financial Inc. S) -~ Mo
220 TV Plc United Kingdom o BBB- aming, Leisure & ITVPLC 0 Pu lod R
221 J Sainsbury Plc ited King: o BBB & Drugstores SAINSBURY PLC o -~ [ModModR
222 J.C. Penney Company Inc nite o BBB etail (General) _C. Penney Company. Inc. o Pu
223 John Deere Capital Corp nited Stat S A Food, Beverage & Tobacco John Deere Capital Corporation o — Mo
224 Johnson Controls Inc inited Stat o A- Johnson Controls, Inc. o - [Mo
225 Jones Apparel Group Inc. nited Stal o Retail (General) jones Apparel Group, Inc S) -~ Mo
226 JPMorgan Chase & Co inited Stat 5] AA- anking & Finance JPMorgan Chase & Co. 0 - Pu
227 K Hovnanian Enterprises Inc nited Sta o BB+ uilding & Materials K- Hovnanian Enterprises, Inc. o 5,80 [Mo
228 Kaupthing Bank HF iceland o A anking & Finance Kaupthing banki hr. o - Pu od R
229 Kelda Group Plc ited King: o A 32__|Utiities P PLC S) 980 [Mod Mod R
230 Kellogg Co nite o BBB+ Food, Beverage & Tobacco MPANY o - Mo
231 Kimberly-Clark Corp nited Sta S AA Paper & Forest Products Kimberly-Clark Corporation o — Mo
232 Kimco Realty Corporation nite o uilding & Materials Kimco Realty Corporation o ~ Mo
233 Kinder Morgan Energy Partners LP nited Stal o BBB+ 4 |Energ, [Kinder Morgan Energy Partners, LP- S) -~ [Mo
234 Kingfisher plc United Kingdom o BBB Retail (General) KINGFISHER PLC ) - lod Mod R
235 Klepierre France o uilding & Materials KLEPIERRE o) - [ModModR
236 Kohl's Corporation ited Sta o A Retail (General) ohl's Corporation o 9.80 [Mo
237 Koninkljke Ahold NV o [ 16 [su & Drugstores “Ahold NV o 980 ho od R
238 Koninklijke DSM NV o Chemicals DSM N.V. ) - |Mod Mod R
239 Koninklijke KPN NV S BBB+ 2 KPNN.V. o ~_[ModModR
Koninklijke Philips Electronics NV o A- fE Computers & Electronics Philips Electronics N.V. o 9.80 |[Mod Mod R
Korea Electric Power (KEPCO) Corp outh Korea o A 32__|Utiities orea Electric Power Corporation o 9.80 [Mod Mod R
Kraft Foods Inc nited States o A- 4 Food, Beverage & Tobacco raft Foods Inc. o - loc
Kroger Co. nited States o BBB 16 & Drugstores HE KROGER CO. S) -~ [ModR
Laboratory Corp Amer Holdings nited States o 17 __|Health Care & “aboratory Corporation of America Holdings o -~ [ModR
Lafarge SA rance 0 BBB Building & Materials AFARGE o) - [ModModR
LAir Liquide SA rance o A+ 'Ehem\ca\s "AIR LIQUIDE SOCIETE ANONYME POUR (] ) — [ModMod R
Landsbanki Islands HF iceland o A [Banking & Finance 2 andsbanki Islands hf S) - [ModModR
8 Germany o BBB Chemicals ANXESS o 9.80 [Mod Mod R
9 Lehman Brothers Holdings Inc United States o A+ 14__[Banking & Finance ehman Brothers Holdings Inc. S) -~ [Mo
250 Lend Lease Corp Ltd Au li o 5 Building & Materials END LEASE CORPORATION LTD o o
251 Lennar Corp nited Sta o BBB+ Building & Materials ennar Corporati o - ho
252 Lexmark Inc nite o 1 Computers & Electronics xmark Inc. 0 |Mo
253 Liberty Mutual Insurance Company United Stal S BBB+ 20 [Banking & Finance berty Mutual Insurance Company o) -~ [Mo
254 Limited Brands nite o 28 |Retail (General) mited Brands, Inc. o B [
255 Linde AG ermany o Chemicals inde S) - [ModModR
256 Liz Claibore nited Sta o Retail (General) iz Claiborne, Inc. o — Mo
257 Louisiana-Pacific Corporat United Stal 0 uilding & Materials ouisiana-Pacific Corporation S) -~ Mo
258 Lowe's Companies Inc nited Sta o A+ Retail (General) we's Companies, Inc. 0 o
259 Lubrizol Corporation (The) United Stal o BBB- able The Lubrizol Corporation o - ho
260 M.D.C. Holdings Inc nite o BBB uilding & Materials D.C. Holdings, Inc. o 9.80 [Mo
261 Mack-Cali Realty Corp United Stal 0 BBB uilding & Materials jack-Cali Realty. LP. o —_[Mo
262 Manor Care Inc nite o Health Care & 5 [Manor Care, Inc. o 9.80 Mo
263 Marathon Ol Corp United Stal o BBB+ nerg, 2| Marathon Oil Corporation S) -~ Mo
264 Marks & Spencer Plc United King: o etail (General) 5 JARKS AND SPENCER p.l.c. o - lod Mod R
265 Marriott inc United Stal o BBB aming, Leisure & 7__|Marriott International, Inc S) -~ Mo
266 Marsh & Mclennan Companies Inc nite a o BBB anking & Finance 9 JARSH & McLENNAN COMPANIES, INC. o - loc
267 Martin Marietta Materials, Inc. United Stal o A uilding & Materials jartin Marietta Materials, Inc. S) 980 ho
268 Masco Corporation nite o BBB+ uilding & Materials lasco Corporation 0 9.80 [Mo
269 Mattel United Stal o BBB aming, Leisure & IATTEL, INC. o -~ Mo
70 MBIA Inc nitec o AA anking & Finance lﬂA Inc. o Ll
McClatchy Co United Stat S BBB- bl HE McCLATCHY COMPANY o -~ Mo
Mckesson Corp nite o BBBY Health Care & icKesson Corporation 0 ~ Mo
MeadWestvaco Corporation United Sta o aper & Forest Products teadWestvaco Corporation o — Mo
Medco Health Solutions Inc Inite a o BBB Health Care & ledco Health Solutions, Inc. o - loc
Merril Lynch & Co Inc United Stal o AA- anking & Finance ferrill Lynch & Co., Inc. S) - ho
Metro AG erman o BBB & Drugstores ETRO AG o Pu lod R
MGIC Investment Corp United Stal o A+ anking & Finance IGIC Investment Corporat S) -~ [Mo
'8 Mohawk Industries Inc nitec o Real Estate lohawk Industries, Inc. o - Mo
9 Molson Coors Brewing Co United Stat S Food, Beverage & Tobacco jolson Coors Brewing Compan o 9.80 Mo
280 Morgan Stanley nited Sta o AA- 14 [Banking & Finance forgan Stanley o 9.80 [Mo
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281 Motorola Inc United States o Baal A A omputers & Electronics 7__[Motorola, Inc. S) 595 980 - 9.80 9.80 - - 9.80 - - ~_[ModR
282 Murphy Oil Corporation United States 5] Baa3 BBB Energy URPHY OIL CORPORATION 0 - - - - - 9.80 - 9.80 - - - [ModR
283 Nabors Industries Inc United States o A3 A A Energ| abors Industries, Inc. o) 7.00 9.80 9.80 - - - 9.80 - - - 9.80 [Mod R
284 National Grid PLC United Kingdom 0 aa: A BBB+ Utilities IATIONAL GRID PLC o - - 9.80 - - - - 9.80 - - - Pu lod R
285 National-Oilwell Varco Inc United States o aa: BBB ational Oilwell Varco, Inc. S) - - - - - - - - 980 - 9.80 [Mo
286 Nationwide Health Properties Inc nitec tes o aal BBB- BBB- Building & Materials IATIONWIDE HEALTH PROPERTIES, INC. o - - - - - 9.80 - Pu
287 New York Times United States 0 aa BBBY Paper & Forest Products HE NEW YORK TIMES COMPANY. o 273 980 - - - - 980 980 - - -~ Mo
288 Newell Inc nited States S) a2 BBB+ BBB Real Estate lewell Rubbermaid Inc. o - 9.80 9.80 - - - - Pu
289 Newfield Exploration Co United States o al BB+ BB+ Energ lewfield Exploration Company o - - - - - 9.80 9.80 - - - -~ [Mo
290 Newmont Mining Corp inite les o aa BBB+ letals & Mining lewmont Mining Corporation 5] - 9.80 - - - - 9.80 - - - [Mo
201 News America Inc United States o aa: BBB BBB able lews America o) - - - - - - - 9.80 .80 - -~ [Mo
292 Nexen Inc anada o aa: BBB- Energy EXEN INC. o - - - - - - - - .80 9.80 - Pu
293 Next Plc United Kingdom o aa: BBB BBB etail (General) S) 595 - 980 9.80 - - - - .80 - - [ModModR
294 Nike Inc United States o A2 Ar industrial/M o - - - - 9.80 .80 9.80 - Pu
295 NiSource Finance Corp United States o a3 BBB BBB Energ) o) - - - - 980 - - - - - -~ [Mo
296 Noble Corporation Cayman Islands o aal A- A Energy o 595 - - - 9.80 9.80 9.80 9.80 - Pu
297 Noble Energy Inc United States o aa2 BBB- erg e) - 980 980 - - - - - - - -~ [Mo
298 Noble Group Lid ermuda o al BB+ S) - - - - - 9.80 9.80 - - - -~ Mo
299 Norbord Inc Canada o aa3 BBB aper & Forest Products 0 595 9.80 9.80 - - 9.80 - - - - -~ [Mo
300 Nordstrom Inc United States 0 aal A A Retail (General) o - - - - 9.80 - - 9.80 - - - Pu
301 Norfolk Southern Corp United States o aal BBB+ BBB+ 34 S) 473 - 980 - - 980 - - 9.80 - -~ Mo
302 Norske ASA lorway o a1 BB+ Paper & Forest Products RSKE SKOGINDUSTRIER ASA o - - - - - - 9.80 - 9.80 Pu lod R
303 Nucor Corp United States o AL A+ etals & Mining COR CORPORATION o - - - - - - - 980 - - 9.80 [Mod R
304 NVR Inc United States o aal BBB- BBB uilding & Materials INVR, Inc. o 473 9.80 9.80 - 9.80 - MD R
305 02 Pl United Kingdom o aa BBB+ BBB+ MMO2 PLC o - - - - - - - 9.80 - - -~ [ModModR
306 Odyssey Re Holdings Corp nited States S aa: BBB- BB+ anking & Finance Odyssey Re Holdings Corp. o - - - 80 - - 9.80 - -~ Mo
307 Office Depot Inc United States o aa: BBB- etail (General) Office Depot, Inc. S) - - - - - 80 9.80 - - - -~ Mo
308 Olin Corp nited States o aa: BBB- Chemicals Glin Corporation 0 595 . 580 . 980 .80 - . . . ~ Mo
309 Oneok Inc United States o aa: BBB Energ ONEOK, Inc. 0 473 - 9.80 - - .80 - 9.80 - - -~ [Mo
310 'ONEOK Partners LP nite ates o aa BBB BBB Energy IONEOK Partners, L.P. o - - - 9.80 - - - - 9.80 o
311 Oracle Corp United States o A2 A- A [Computers & Electronics Oracle Corporation ) - - - - - - - 9.80 9.80 - - ho
312 Overseas Group nited States 0 a1 BB+ T OVERSEAS SHIPHOLDING GROUP, INC. o - 9.80 9.80 - - - —_ Mo
313 Owens Corning Inc United States o a3 BBB- 5 [Building & Materials Owens Corning Inc. o 595 - - - - - 9.80 980 - - 9.80 [Mo
314 Packaging Corporation of America nite = o al BBB 7 ackaging Corporation of America o - - 9.80 - - - - - 9.80 - o
315 Pactiv United States o aa2 BBB 7__|Building & Materials Pactiv Corporation S) - 980 - 980 - 980 - - - - -~ Mo
316 PCCW-HKT Telephone Ltd Hong Kong o aa2 BBB BBB+ 29 [T PCCW-HKT TELEPHONE LIMITED 0 9.80 - 9.80 9.80 - - - - - -~ |ModModR
317 Peabody Energy Corp United States o al BB BB+ 2 etals & Mining Peabody Energy C I S) - - - - 980 - - - - 980 -~ [ModR
318 Pearson Plc United Kingdom o aa: BBB+ NR 2 able PEARSON plc o 7.00 - 980 - 9.80 9.80 - - 9.80 - -~ |ModModR
319 Pernod Ricard France o aa: BB+ BBB- Food, Beverage & Tobacco PERNOD RICARD e) 473 980 - 980 - - - 980 - - - ho od R
320 Petro Canada Canada o aa: BBB 24 ergy 32__|Petro-Canada o - - 9.80 - 9.80 - - - -~ [ModR
321 Petroleos Mexicanos Mexico o aa BBB BBB- 24__|Energ 32__|Pelroleos Mexicanos <) 7.00 980 - - 980 980 - - - 9.80 -~ [ModR
322 Peugeot SA France 0 aa: BBB+ A- 2 EUGEOT S o - 9.80 - - - 9.80 - - jod Mod R
323 PHH Corporation United States o Baa3 *+ BBB-*+ BBB+ -+ T 37__|PHH Corporation o - - 980 9.80 - - 9.80 - - - -~ [ModR
324 Pioneer Corp Jay o Baal BBB- Computers & Electronics 7 PIONEER CORPORATION o - - - 9.80 - - 9.80 - - - R
325 Pioneer Natural Resources Compan United States o Bal BB+ BB+ Energ 2__|Pioneer Natural Resources Company o) - - 9.80 - - - - - - 9.80 -~ Mo
326 Pitney Bowes Inc nited States o Aa3 *- Ar [Computers & Electronics Pitney Bowes Inc. o - - - - - 9.80 - 9.80 - 9.80 [Mo
327 Plains All American Pipeline LP United States o Baa3 BBB- Energ) Plains All American Pipeline, LP- S) - - - - - - - 980 - - - ho
328 PMI Group Inc nited States 0 AL A Ar Banking & Finance The PMI Group, Inc. o 595 9.80 9.80 9.80 - - 9.80 - - Pu
329 Portugal Telecom Finance BV o Baa2 BBB- Portugal Telecom Finance B.V. o) 7.00 980 - 980 - - 980 - - 980 -~ [ModModR
330 Posco ith Korea 0 A2 A A Metals & Mining 0SCO o - - - - 9.80 - 9.80 - -~ |ModMod R
331 Post Apartment Homes, LP. United States S Baa3 BBB [Buiding & Waterials Post Apartment Homes, LP. o - - 980 - - - - - - - - ho
332 PPG Indusiries Inc nited States o A2 A A Chemicals 10__|PPG Industries, Inc. S) - 9.80 - 9.80 - - - 9.80 - -~ Mo
333 PPL Energy Supply LLC United States o Baa2 BBB BBB 32__|Utiities 39__|PPL Energy Supply. LLC 0 - - - - - 9.80 - - - - 9.80 [Mo
334 Praxair Inc nited States ) A2 A Chemicals 10 _|Praxair, Inc. ) - - - - - 9.80 - - - - Pu
335 Prologs Inc. United States o Baal BBB+ BBB+ Building & Materials ProLogis o) - - - - 9.80 - - - 980 - -~ Mo
336 Promise Co Ltd Japan o A2 BBB+ A Banking & Finance 0__[Promise Co., Ltd. o - 9.80 - 9.80 - - R
337 PSEG Power LLC United States o aa BBB BBB Utiities 9 |PSEG Power LLC o 273 980 - 980 - - - - 980 - — [ModR
338 Publicis Groupe SA France o aa BBB+ [Computers & Electronics UBLICIS GROUPE SA o - 9.80 - 9.80 - - - Pu od R
339 Publishing & Limited Australia o aa BBB+ BBB+ (Gaming, Leisure & 7__|PUBLISHING AND BROADCASTING LIMITEL] 0 - - - 980 - - - - - 9.80 -~ [Mo
Pulte Homes Inc United States o aa: BBE BBB+ Building & Materials Pulte Homes, Inc. 0 473 - - 9.80 - 9.80 - - - 9.80 -~ Mo
Qantas Airways Ltd Australi o aa: BBB+ - T QANTAS AIRWAYS LIMITED o) - 9.80 - - - - - - 9.80 - -~ [Mo
Quest Diagnostics Inc nited States o aa: BBB+ Health Care & Quest Diagnosti o 595 - . 9.80 . . 9.80 . - 9.80 . Pu
Quest Corp United States o al BB BBB- Quest Corporation o - , , - , 9.80 - , , - 9.80 [Mo
Radian Grp Inc nited States o AL A A anking & Finance Radian Group Inc. o 7.00 9.80 9.80 .80 9.80 - Pu
Radioshack Corporation United States o al B8 BB+ etail (General) RadioShack Corporation o - - - - - - .80 - - 980 -~ Mo
Reed Elsevier PLC United Kingdom S aa: A A abi REED ELSEVIER PLC o - - - 9.80 .80 - 9.80 Pu od R
Reliance Industries Limited india S aa! BBB BBB- bl RELIANCE INDUSTRIES LIMITED o) 473 980 - 80 - - 80 - - - - [ModModR
8 Holdings Ltd- Bermuda o aa: A BBB+ anking & Finance RenaissanceRe Holdings Ltd. o 473 - 9.80 80 - 9.80 - - - - -~ [ModR
9 Renault SA France o aa: BBB+ BBB+ RENAULT S) - - - .80 - - - - - - 9.80 [Mod Mod R
350 Repsol YPF SA Spain o aa: BBB BBB+ 24__|Energy REPSOL YPF SA. o - - - .80 - - - - 9.80 - - Pu lod R
351 Republic Services Inc United States o aa: BBB+ BBB+ 12__[Health Care & Republic Services, Inc. o 273 - 980 .80 - - - - - 980 -~ [ModR
352 Residential Capital LLC United States o aal BBB BBB anking & Finance Residential Capital, LLC o 5.95 - 9.80 9.80 9.80 - - Pu R
353 Reuters Group PLC United Kingdom o aa BBB+ BBB+ 26 bl REUTERS GROUP PLC o) - - - - 980 - - - - - 9.80 [Mod Mod R
354 Rexam Plc United Kingdom o aal BBB Industrial/M: REXAM PLC o - 9.80 - - 9.80 PD lod R
355 Rinker Group Ltd Ausiralia S a BBB+ - A uilding & Materials RINKER GROUP LIMITED o 273 - - 980 - - 980 - - - 9.80 [Mod R
356 Rio Tinto Limited Australia o Aa Ar Ar 23| Metals & Mining 31__[RIO TINTO LIMITED S) - - 9.80 - - 9.80 - - - - -~ [ModR
357 Rohm & Haas United States o A A A Chemicals 1 ohm and Haas Compan; 0 - 9.80 - 9.80 - - - - - - 9.80 [Mod R
358 Rolls Royce Plc United Kingdom o A A- BBB+ |Aerospace & Defense OLLS-ROYCE plc ) 9.80 - - - - 9.80 - - - - Pu lod R
359 Royal Caribbean Cruises Lid United States o Ba BBB- 21_[Gaming, Leisure & OYAL CARIBBEAN CRUISES LTD. o) - - - - - - 9.80 980 - - -~ [ModR
360 Inc United States o Baa3 BBB- Chemicals o - - - - - - 9.80 - 9.80 -~ [ModR
361 RR Donnelley & Sons United States o Baa2 BBBY Broa able R_Donnelley & Sons Company o) 595 - 980 - - - - 980 - 980 980 ho R
362 RWE AG ermany o AL A+ Ar Utiities o - - 9.80 - - - - - 9.80 [Mod Mod R
363 Ryder System Inc United States o aa: BBB+ A Ryder System, Inc. o 9 - - - 9.80 - 980 - 980 980 ~_[ModR
364 Ryland Group United States o aas BBB- BBB- uilding & Materials HE RYLAND GROUP, INC. o 9! - - 9.80 - 9.80 - - 9.80 |[Mod R
365 Safeway Inc United States o aa: BBB- BBB & Drugstores 1__[Safeway Inc. 0 7 - - 9.80 - - - 9.80 - - 9.80 [Mod R
366 Safeway Ltd United Kingdom o aa: NR & Drugstores 1__[SAFEWAY LIMITED S) 9 - 9.80 - - 9.80 - 9.80 - 9.80 - |ModModR
367 Sanofi-Aventis France o AL AA- AA- Health Care & 5 [SANOFI-AVENTIS o) - 9.80 - - - - - - - 9.80 - [ModModR
368 Sanyo Electric Co Lid Japan 0 Baa3 BB- BB+ Computers & Electronics 7__|SANYO Electric Co., Ltd. o - - 9.80 - - - - - 9.80 - R
369 Sara Lee Corp United States o Baal BBB+ BBB+ 4__[Food, Beverage & Tobacco 2 [Saralee C I o) 595 - 980 - 980 - - - 980 980 -~ [ModR
370 Scania AB weden o A 2__|Automobiles 3__[SCANIA Aktiebolag o - - - - 9.80 - - [Mod Mod R
371 Schneider Electric SA France o R BBB+ 13__[Computers & Electronics 17__|SCHNEIDER ELECTRIC SA o - 9.80 9.80 - - - - - - - ~_[ModModR
372 Sealed Air Corp United States S aa3 BBB 13 o - - - - - 9.80 - - 9.80 [Mod R
37 Securitas AB weden o aa2 BBB+ omputers & Electronics B S) - - 980 - - 9.80 9.80 - - - - [ModModR
37. Servicemaster Co (The) United States o aa3 BBB-*- BBB- 16 __[The ServiceMaster Company o 595 - 9.80 - 9.80 - - - - - 9.80 [Mod R
37" Shaw Communications Inc Canada o al BB+ 3 able 9 [SHAW COMMUNICATIONS INC. o) - 9.80 - - 9.80 - - - - - - [ModR
37 ‘Sherwin-Williams Co United States o aal A A Retail (General) 35__|The Sherwin-Williams Company o 595 9.80 - - 9.80 - - - 9.80 - 9.80 [Mod R
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377 Siemens AG German o Aa: AA- AA- T Siemens Akiengesellschaft S) - 980 - - - - - - - 980 -~ [ModModR
378 SingTel Optus Pty Ltd Australia 0 Aa: A+ A 29 [T SINGTEL OPTUS PTY LIMITED o - - 9.80 9.80 - - - - - — [ModR
379 SK Telecom South Korea o A A A 2 S) - - - - - 980 - 980 - - -~ [ModModR
380 SLM Corp United States o A A A+ Banking & Finance o 473 980 - - - - 980 - - - 980 Pu R
381 ‘Smiths Group Pl United Kingdom o Baa2 BBBY S) - - - - - - 980 980 - - -~ [Mod Mo
382 Sodexho Allance SA France o BBBY BBBY 25 |Food, Beverage & Tobacco o - - - 9.80 980 Pu o
383 Sol Melia SA Spain o Baa3 BB+ NR| 19_[Gaming, Leisure & SOL MELIA, SOCIEDAD ANONIMA o - - - - 980 - 9.80 - - - -~ [Mod Mo
384 Solvay SA elgium o A2 A A Chemicals 0 o - 980 - 980 - - Mod Mo
385 Southern Copper Corporation United States o aa; BBB- BBB- Metals & Mining |Southern Copper Corporation o 5. - 9.80 - 9.80 - 9.80 9.80 - - - ho
386 Southwest Airlines Co nite tes o aa; A A Transportation [Southwest Airlines Co. ) 5. - - 9.80 - - - 9.80 - 9.80 9.80 |Mo
387 Spectra Energy Capital LLC United States o aa. BBB+ BBB Utiities E S) 7. 980 9.80 - - 9.80 - - - 9.80 -~ [Mo
388 Sprint Nextel Corp nited States o aa: BBB BBB T o 4 9.80 - - - - - 980 - - 980 Pu
389 Stanley Works (The) United States o A2 A S) - 980 - - - - - 980 - 980 -~ |Mo
300 Staples Inc nited States o aa: BBB+ BBBY Retail (General) o - - 980 - - 980 Pu
301 Starwood Hotels & Resorts Worldwide Inc United States o aa: BBB- BBB- Gaming, Leisure & S) 595 - - 980 - - - 980 - 980 —_[Mo
302 State Bank of India india o aa BBB- BBB- Banking & Finance 0 o 473 9.80 - - - 980 980 Pu od R
303 NV Netherlands S aa A A 13__|Computers & Electronics 7 o 273 - - - - 980 980 - - 9.80 - [ModModR
394 Stora Enso Oyj Finland 5] aa. BBB BBB- 26__|Paper & Forest Products 4 o - 9.80 - - - - - - 9.80 - - [Mod Mod R
395 AG German o A3 A BBB+ 4__|Food, Beverage & Tobacco S) - - - - - - 980 - - 9.80 - [ModModR
396 Suez SA rance o AL A tiities o - - - - - - - 980 - 9380 Pu od R
397 Sun Inc United States o al BB+ BBB- omputers & Electronics Sun Microsystems, Inc. S) - - 980 - - - 980 - - - -~ Mo
308 Sunoco Inc United States o aa2 BBB BBB 'SUNOCO, INC. o - - 9.80 - - - 980 Pu R
399 Svenska Cellulosa Aktiebolaget SCA weden o aal BBB+ Forest Products 4__|Svenska Cellulosa Aktiebolaget SCA o - - 980 980 - - - - - - - [ModModR
400 Swedish Match AB weden o aal BBB+ 7 everage & Tobacco Swedish Match AB o - - - - - 9.80 9.80 9.80 [Mod Mod R
201 ‘Symbion Health Ltd ustralia S al BBB- 17 Care & [SYMBION HEALTH LIMITED o - 980 - - 980 - - - - - -~ [Mo
402 Syngenta AG o A3 A- 15 everage & Tobacco [Syngenta A o - - - - - - 9.80 - 9.80 9.80 — [ModMod R
403 Sysco Corporation United States o AL AA- 16__|Food, Beverage & Tobacco Sysco Corporation S) - - 980 - - 980 - - - - —_[ModR
404 Takefuji Corp Japan o Baal BBB 3 anking & Finance TAKEFUJI CORPORATION o - - 9.80 - - - - - - 9.80 [R
405 Talisman Energy Inc Canada o Baa2 BBB+ nerg; Talisman Energy Inc. S) - 980 - - - 980 980 - - - —_[ModR
406 Technip S.A. France o BBBY uilding & Materials TECHNIP o - - - - - - - 980 980 jod Mod R
207 Telecom Corporation of New Zealand Lid New Zealand o A2 A A 8 [TELECOM CORPORATION OF NEW ZEALA S) - - - - - - - 9.80 9.80 9.80 - ho lod R
408 Telecom Italia SpA italy o Baa2 BBBT BBBT 8 [TELECOM ITALIA SPA o 595 - - - - 80 - - 9.80 9.80 9.80 [Mod Mod R
409 LM Ericsson Sweden o Baa2 BBB- BBB+ puters & Electronics 7__[Telefonaktiebolaget L M Ericsson S) - - - - - 80 | 980 - - - - [ModModR
Telefonica S.A Spain o Baal BBBY BBBY ELEFONICA, S.A. o - - - - - 80 | 980 - 980 - — [ModMod R
Telefonos de Mexico SA de CV Mexico o A3 BBB A elefonos de Mexico, Sociedad Anonima de C| S) 473 - - 980 - 80 - - - 980 9.80 Mo
Telekom Austria AG Austria 0 A3 BBBY elekom Austria Aktiengesellschaft o 473 - - 9.80 - - - - 9.80 9.80 -~ [ModMod R
Telekom Malaysia Berhad Malaysia o A2 A A ELEKOM MALAYSIA BERHAD S) - - - - 980 - 980 - - - -~ [ModModR
T Polska SA Poland o Baal BBB BBB ELEKOMUNIKACJA POLSKA SPOLKA AKC| o - - - - 9.80 9.80 - - - — [ModMod R
415 Telenor ASA Norway o A2 BBB+ BBB+ ELENOR ASA S) - - 980 980 - - 9.80 - - - -~ [ModModR
416 TeliaSonera AB Sweden o A2 A A- eliaSonera Aktiebolag o 595 - 9.80 - 980 - - - 980 980 — [ModMod R
417 Telstra Corporation Lid Australia o A2 A A+ ELSTRA CORPORATION LIMITED S) - - - 980 980 - 9.80 - - - -~ [Mo
418 Telus Corp Canada o Baal BBB BBBT [TELUS CORPORATION o 473 - 9380 - - - 9.80 980 - od R
219 Temple-infand Inc United States o Bal BBB *- aper & Forest Products [Temple-Infand Inc. S) - - - - 980 - - - 980 - - ho R
420 Tesco Plc United Kingdom o AL Ar Ar 6 & Drugstores 1 [TESCOPLC o - 9.80 9.80 - - - [Mod Mod R
221 Tesoro Corp United States o Bal BB+ B8 2] erg) 2__[Tesoro Corporation o - - - - - - - 980 - 9.80 -~ [ModR
422 Teva Industries Ltd Israel o Baa2 BBB 7 Health Care & 5 EVA PHARMACEUTICAL INDUSTRIES LTD| o - - 9.80 - - - - 9.80 [Mod Mod R
423 Texas Inc United States o AL A Ar 3 [Computers & Electronics 7 [Texas S) 473 980 - - - - - - 9.80 9.80 9.80 [ Mo
424 Textron Inc nited States o A3 A A 1 2 xtron Inc; o 473 - 9.80 - - - - 9380 - - 9.80 [Mo
425 The Hershey Compan United States o AL A+ 4__|Food, Beverage & Tobacco 2 e Hershey Compan S) 473 980 - - - - 980 980 - - -~ Mo
426 The Rouse Company LP nited States o al BB+ BB 5 [Building & Materials 7 e Rouse Company LP o - - - 980 - 980 - - - - — Mo
427 Thomson (Ex TMM) rance o aa2 BBB- omputers & Electronics 7 HOMSON o 5.95 - - - - - 9.80 9.80 - 9.80 9.80 ho lod R
428 Thyssen Krupp AG Germany o a2 BBB BBBY [Metals & Mining AG o - 980 980 - - - — [ModMod R
229 Time Warner Inc United States 0 aa2 BBB+ BBB bl ime Warner Inc o - - 980 - - - - - - 980 -~ [ModR
430 TIX Companies Inc nited States o A3 A Retail (General) e TIX Companies, Inc. o - 980 - 980 - - - - — [ModR
431 TNT NV, o A3 A omputers & Electronics TNV, S) 473 - - - - 980 980 980 - - - [ModModR
432 Toll Brothers, Inc nited States o Baa3 BBB- BBB Building & Materials oll Brothers, Inc. o 595 - - 9.80 9.80 - - 9.80 - - — [ModR
433 Tomkins Plc United Kingdom o Baa3 BBB 2 _|TOMKINS PLC. S) 473 - - - - 980 980 - - 9.80 - [ModModR
434 Toshiba Corp Japan o A3 BBB BBB Computers & Electronics 7__[TOSHIBA CORPORATION o - - - - - 980 980 - - - 980 [R
235 Transalta Corporation Canada o Baa? BBB tilities ransAlta Corporation o - - - 980 - - - - - 980 -~ Mo
436 Pipelines Ltd Canada o A2 A nergy RANSCANADA PIPELINES LIMITED o - - 9.80 - - 9.80 [Mo
237 Transocean Inc United States o Baal A A nerg, ransocean Inc. o - - 980 - 980 - - - - - -~ Mo
438 Travelers Cos Inc/The nitec es o A3 A- A- anking & Finance he St. Paul Travelers Companies, Inc. o - 9.80 - - - 9.80 [Mox
239 Tribune Co United States o Bal BB+ BB+ roa bl fibune Company o - 980 - 9.80 - - - - - - -~ [Mo
TXU Energy Co LLC nite tes. 5] Baa3 BB *- BBB- tilities XU Energy Company LLC 0 5.95 9.80 - - 9.80 - - 9.80 - - - o
Unibail Holding rance o A3 A Building & Materials [UNIBAIL HOLDING S) 473 - - - - 980 980 - - - 9.80 [Mod Mod R
Unilever NV Netherlands o AL A+ A+ Industrial/M; Unilever N.V. o - 980 - - 980 980 - - - - -~ |ModModR
Union Pacific Corp United States o Baa? BBB T 34__[Union Pacific Corporation S) 273 980 - - 980 - 80 - - - - ho R
United Business Media PIc United Kingdom o Baa2 BBB- able UNITED BUSINESS MEDIA PLC o 473 - 980 - .80 9.80 Pu od R
United States Steel Corp United States 0 Baa3 BB+ BBB- etals & Mining UNITED STATES STEEL CORPORATION S) - - - - - - 80 - 980 - —[ModR
United Utilities Plc United Kingdom o A3 A- A- Utilities UNITED UTILITIES PLC o - - 9.80 .80 9.80 - mu lod R
Universal Health Services Inc United States S Baa3 BBB BBB Health Care & Universal Health Services, Inc. o 273 980 - - - - - 980 980 - —_[ModR
8 UPM-Kymmene Oyj Finland 5] Baa2 BBB Paper & Forest Products UPM-Kymmene Oyj 0 473 - - 9.80 - 9.80 - 9.80 - - - lod Mod R
9 US Cellular Corp United States o Bal BBB-*- BBB T UNITED STATES CELLULAR CORPORATIO S - 980 - - - - - - - 9.80 [Mod R
450 UST Inc United States o A3 A A Food, Beverage & Tobacco UST Inc. o - 9.80 - - - - - 9.80 - - - lod R
451 Valeo SA rance o Baa2 [Automobiles [VALEO S) 7.00 - - 980 980 - - - 980 980 - [ModModR
452 Veolia rance o A3 BBB A Utiities 9 [VEOLIA ENVIRONNEMENT o - - - - - 980 080| 9.80 - - — [ModMod R
453 Verizon C Inc United States o A3 A A+ [Verizon C Inc. S) - 980 - 980 - - - - .80 - - ho R
454 VF Corporation United States o A3 A Retail (General) 1 |V.F.Corporation o - - - - 9.80 9.80 .80 - Pu R
455 Victor Company of Japan Ltd Japan o aa: BBB- omputers & Electronics 7__|Victor Company of Japan, Limited o - - - - 9.80 - - - .80 .80 - R
456 Vinci France o aa: [ BBB+ uilding & Materials [VINCT o 473 - 9.80 .80 .80 -~ |ModMod R
257 Vivendi SA France S a2 BBB BBB 3 aming, Leisure & 30 __[VIVENDI o 273 - - - - - - 9.80 - 80 9.80 [Mod Mod R
458 Vodafone Group PLC United Kingdom o aa A- A- 2 3 VODAFONE GROUP PUBLIC LIMITED COM o - - 9.80 - - - - - - 80 - lod Mod R
459 Volkswagen ermany o A3 A [VOLKSWAGEN AKTIENGESELLSCHAFT S) - - - - - - - - - 80 | 9.80 [Mod Mod R
460 Volvo AB weden o A3 A [Automobiles [Aktiebolaget Volvo o 9.80 9.80 - - - 980 - - - -~ [ModMod R
461 Vornado Realty LP United States o Baa2 BBB+ BBB [Buiding & Materials [Vorado Realty LP. S) - - - 9.80 - - - 9.80 - - -~ [Mo
462 Vulcan Materials nited States o A2 A Chemicals lcan Materials Company o 473 - 9380 - 980 - - - 980 o
263 Wachovia Corporat United States 0 Aa3 AA- AA- anking & Finance /ACHOVIA CORPORATION o) - - - 980 - 980 - - - - - ho
464 Mutual Inc nited States o A2 A A anking & Finance Mutual, Inc. o 595 - 980 9.80 - 980 80 Mo
465 Waste Inc United States o Baa3 BBB BBB 12 aste Inc. o) - - - - - - - - 980 - .80 [Mo
466 [ ermuda S Baal BBB+ 24 |Energy eatherford International Ltd. o - - 9.80 9.80 - - - - 80 | Mo
467 Weingarten Realty Investors United States o Baal A 5 [Building & Materials [WEINGARTEN REALTY INVESTORS S) - 980 - - 9.80 - - - - - .80 [Mo
468 Wendel France 0 BBBY ) 12 |WENDEL INVESTISSEMENT o - - - - - - 980 - 980 980 -~ [ModModR
469 Western Union Company/The United States o A3 A BBB+ 13__|Computers & Electronics 8 __[The Western Union Company S) 595 - 980 - 9.80 - - - 9.80 - 9.80 [Mo
470 WESTFIELD MANAGEMENT LTD Australia o A2 A- 5 uilding & Materials 7 |WESTFIELD MANAGEMENT LTD o - 9.80 - - - - 9.80 9.80 - - - loc
a7t Weyerhaeuser Compan United States o Baa? BBB BBB 7 |Paper & Forest Products 24 Compan, o 595 - 980 - 980 - 980 - - - - ho
472 Whiripool Corp United States o Baa2 BBB BBB 18 |Computers & Electronics 17__|Whirlpool Corporation o 7.00 - 9.80 980 - 980 980 [Mo




GET

7 Wisconsin Energy Corporat United States o A3 BBB+ A [Utiities [WISCONSIN ENERGY CORPORATION S - 980 - - - - - - 980 ~_[ModR
olters Kluwer NV Netherlands o Baal BBBY BBB [ able Wolters Kiuwer N.V. o 595 - - 9.80 - - - 9.80 9.80 - 9.80 |Mod Mod R
Woolworths Limited Australia o A3 A [Retail (General) [WOOLWORTHS LTD S) - 980 - - - 980 - - - -~ [ModR
orthington Indus United States o aa: BBB |Metals & Mining Worthington Industries, Inc. o - - 9.80 9.80 - - - - - - Pu R
PP 2005 Limited United Kingdom o aa: BBB+ BBB+ [Computers & Electronics [WPP 2005 LIMITED o B 5 5 9.80 - 5 580 5 5 s ~ [Mod Mod R
8 Wyndham Worldwide Corporation United States o aa: BBB |Gaming, Leisure & [Wyndham Worldwide Corporation ) 7.00 - 9.80 - 9.80 9.80 9.80 - - Pu
9 Xerox Corp United States o aa: BB+ BBB- Computers & Electronics Xerox Corporation o 473 980 - 980 - - - - - 980 -~ Mo
480 XinAo Gas Holdings Limited Cayman Islands S al BB+ tiities XINAO GAS HOLDINGS LIMITED o - - - - 9.80 - 9.80 - - Pu
281 XL Capital Ltd ermuda S A3 A A anking & Finance XL CAPITAL LTD o 273 - - - 980 - - 980 - 980 -~ Mo
482 XTO Energy Inc United States 5] Baa2 BBB nergy XTO Energy Inc. 0 - - - 9.80 - - - - - - 9.80 |Mo
483 YRC Worldwide Inc United States o Bal BBB- BBB- [YRC Worldwide Inc: S) - 980 - - - - 980 - - -~ Mo
484 Yum! Brands Inc United States ) Baa2 BBB BBB 00d, Beverage & Tobacco [YUM! Brands, Inc. ) - - - - 9.80 - - 9.80 - - Mo

Totals
Initial Corporate Direct Portfolio Size (EUR mm)

Tranche Threshold Amount (EUR mm)
Tranche Threshold (%)

Tranche Thickness Amount (EUR mm)
Tranche Thickness (%)

#Names

Initial Direct Portfolio Size (EUR mm)

Aggregate Initial Inner Tranche Portfolio Size (EUR mm)

Initial Reference Portfolio Size (EUR mm)

79.62

79.62

79.62

79.62

79.62

79.62

79.62

79.62

79.62

79.62

NA 650% | 650% | 650% | 650% | 650% | 650% | 650% | 6.50% | 650% | 6.50%
NA 735 735 735 735 735 735 735 735 735 735
NA 6.00% | 6.00% | 6.00% | 6.00% | 6.00% | 6.00% | 6.00% | 6.00% | 6.00% | 6.00%

s 125 125 125 125 125 125 125 125 125 125 |




TRADING GUIDELINES

Replacements may be made by the Portfolio Swap Counterparty only in compliance with the following restrictions (the
"Trading Guidelines") applicable to each Replacement:

(1) an entity must meet the Entity Criteria as of (A) any date it is added to the relevant Direct Portfolio or its
Reference Entity Notional Amount is increased for the purposes of such Direct Portfolio or (B) any date it is
added to the Inner Tranche Portfolios (and, is not, as of such date already included in any Inner Tranche
Portfolio) or the sum of its Reference Entity Notional Amounts for the purposes of all Inner Tranche Portfolios is
increased;

(2)  with respect to any Sub-Portfolio, the sum of the Reference Entity Notional Amounts of all Reference Entities
included in such Sub-Portfolio, after giving effect to all Replacements made on the same day, may not exceed
the Maximum Sub-Portfolio Size of that Sub-Portfolio;

(3)  with respect to the Direct Portfolios, the sum of the Reference Entity Notional Amounts of all Direct Portfolio
Reference Entities, after giving effect to all Replacements made on the same day, may not exceed the Maximum
Direct Portfolios Size;

(4) if the Reference Portfolio is in compliance with the Reference Portfolio Criteria prior to such Replacement, the
Reference Portfolio must remain in compliance with the Reference Portfolio Criteria after giving effect to such
Replacement (together with any other Replacements made in the same Replacement Sequence);

(5) if the Reference Portfolio is not in compliance with one or more of the Reference Portfolio Criteria immediately
prior to the commencement of the Replacement Sequence which includes such Replacement:

(A) with respect to any of the Reference Portfolio Criteria with which the Reference Portfolio is not in
compliance (each such criterion a "Breached Test"), the Replacement (together with any other
Replacements made in the same Replacement Sequence) must either maintain or improve the existing
status of the Reference Portfolio with respect to any such Breached Test; and

(B) with respect to any of the Reference Portfolio Criteria with which the Reference Portfolio is in compliance
(each such criterion a "Satisfied Test"), the Replacement (together with any other Replacements made in
the same Replacement Sequence) must not cause the Reference Portfolio to breach any such Satisfied
Test;

(6) the aggregate Reference Entity Notional Amounts of Reference Entities (excluding any Credit Impaired
Reference Entities and Credit Improved Reference Entities) which are:

(A) added to the relevant Direct Portfolio and/or the aggregate increases in Reference Entity Notional
Amounts of Reference Entities in such Direct Portfolio (excluding any Credit Impaired Reference Entities
and Credit Improved Reference Entities) during each successive twelve month period from the Closing
Date may not exceed 20 per cent. of the Maximum ABS Direct Portfolio Size or the Maximum Corporate
Direct Portfolio Size (as the case may be); or

(B) added to the Inner Tranche Portfolios and/or the aggregate increases in Reference Entity Notional
Amounts of Corporate Reference Entities in the Inner Tranche Portfolios (excluding any Credit Impaired
Reference Entities and Credit Improved Reference Entities) during each successive twelve month period
from the Closing Date may not exceed 20 per cent. of the Aggregate Initial Inner Tranche Portfolio Size;
and

(7) after giving effect to such Replacement (together with any other Replacements made in the same Replacement
Sequence) the Moody's Trading Model Test is satisfied at such time.

If, on any day, the sum of Credit Protection Valuations verified by the Independent Verification Agent on or prior to
such day exceeds 50 per cent. of the Consolidated Global Threshold Amount, any Replacement will be subject to the
following additional restriction:

(8) notwithstanding whether the Reference Portfolio is in compliance with the Reference Portfolio Criteria
immediately prior to the commencement of the Replacement Sequence which includes such Replacement, such
Replacement (together with any other Replacements made in the same Replacement Sequence) maintains or
improves the Moody's Metric Measure of any Class of Notes under the Moody's Trading Model.

If, on any day, the sum of Credit Protection Valuations verified by the Independent Verification Agent on or prior to
such day exceeds the Consolidated Global Threshold Amount, any Replacement will be subject to the following
additional restriction:

(9) notwithstanding whether the Reference Portfolio is in compliance with the Reference Portfolio Criteria
immediately prior to the commencement of the Replacement Sequence which includes such Replacement, each
new entity to be included in a Direct Portfolio or Reference Entity included in a Direct Portfolio in respect of
which the Reference Entity Notional Amount is to be increased (other than, in each case, a PF Reference Entity
and a Proxy ABS Reference Entity) must have a Fitch Rating or a Moody's Rating:
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(A) of at least A- or A3, respectively (or, if such entity is not then rated by either Fitch or Moody's, a S&P
Rating of at least A-); and

(B) in the case of a new entity, that is at least equal to or higher than the Fitch Rating (if any) or, as the case
may be, the Moody's Rating (if any) (or, if such entity is not then rated by either Fitch or Moody's, the
S&P Rating) of the Reference Entity to be replaced, and such addition or increase must be matched by the
removal of or the reduction by a commensurate amount of the Reference Entity Notional Amount of one
or more Reference Entities that have been downgraded or have been placed on negative watch for
downgrade, in either case by Fitch and/or Moody's (or, if such entity is not then rated by either Fitch or
Moody's, by S&P) since the inclusion of such Reference Entity in the Direct Portfolio.

Notwithstanding the above the Portfolio Swap Counterparty may, at any time and without restriction, remove any
Reference Entity from the Reference Portfolio and/or reduce the Reference Entity Notional Amount of any Reference
Entity.

With respect to Trading Guideline (1) above, if a Corporate Reference Entity is already included in any Inner Tranche
Portfolio but does not at the relevant time meet the Entity Criteria, it may be added to or removed from any Inner
Tranche Portfolio and its Reference Entity Notional Amount for the purposes of any Inner Tranche Portfolio may be
increased or decreased pursuant to a Replacement provided that (a) the sum of its Reference Entity Notional Amounts
for the purposes of all Inner Tranche Portfolios is not thereby increased and (b) after giving effect to such Replacement
together with each other Replacement made with respect to such Corporate Reference Entity in the same Replacement
Sequence (and excluding any other Replacements made on the same day), the Moody's Metric Measure of each Class
of Notes is maintained or improved thereby. For the purposes of the Moody's Trading Model and the determination of
Moody's Metric Measure in such circumstances (but not with respect to the general application of the Moody's Trading
Model), the relevant Corporate Reference Entity shall be deemed to constitute part of the Reference Portfolio as if the
Conditions to Settlement had not been satisfied with respect thereto.
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ENTITY CRITERIA AND REFERENCE PORTFOLIO CRITERIA

Entity Criteria

Each Reference Entity (other than, for the avoidance of doubt, a Proxy ABS Reference Entity) must satisfy the following
criteria as of the time of inclusion in the Reference Registry pursuant to a Replacement (the "Entity Criteria"):

(a) Minimum Initial Rating

With respect to any entity to be included in a Direct Portfolio (other than a PF Reference Entity or a Proxy ABS Reference
Entity), at the time of inclusion of such entity in the Reference Registry, the Fitch Rating of such entity must be at least BB+,
if then rated by Fitch and the Moody's Rating of such entity must be at least Bal, if then rated by Moody's; or, if such entity
is not then rated by either Fitch or Moody's, the S&P Rating of such entity must be at least BB+.

With respect to any entity to be included in any Inner Tranche Portfolio, at the time of inclusion of such entity in the
Reference Registry, the Fitch Rating of such entity must be at least BB-, if then rated by Fitch and the Moody's Rating of
such entity must be at least Ba3, if then rated by Moody's; or, if such entity is not then rated by either Fitch or Moody's, the
S&P Rating of such entity must be at least BB-.

(b)  Eligible Country

Each Reference Entity (other than a PF Reference Entity or, for the avoidance of doubt, a Proxy ABS Reference Entity) must,
in the sole determination of the Portfolio Swap Counterparty, be organised or have its principal place of business in an
Eligible Country.

(¢) PF Reference Entity

The PF Reference Entity in respect of the PF Reference Obligation is either (a) a Project Contractor or (b) a Project Funding
Vehicle.

(d) Incorporation of PF Reference Entity

With respect to a PF Reference Entity, the Project Contractor and/or any Project Funding Vehicle is incorporated with either
indefinite duration or a duration which extends for at least the term of the Relevant Project Agreement (or, in the case of
unincorporated entities, has been created for such a duration).

For the avoidance of doubt, a Reference Entity included in the Reference Registry as of the Closing Date does not need to
satisfy the Entity Criteria on either the Registry Compilation Date or the Closing Date.

Reference Portfolio Criteria

The Reference Portfolio must, save as otherwise provided in the Trading Guidelines, as of the date of a Replacement
Sequence and certain other dates, meet the following Global Portfolio Criteria, ABS Direct Portfolio Criteria, Corporate
Direct Portfolio Criteria, PF Direct Portfolio Criteria and Inner Tranche Portfolios Criteria (as applicable) (together, the
"Reference Portfolio Criteria).

For the avoidance of doubt, the Reference Portfolio as of the Closing Date does not need to satisfy the Reference Portfolio
Criteria on either the Registry Compilation Date or the Closing Date.

Global Portfolio Criteria

The "Global Portfolio Criteria" require that each of the features of the Reference Portfolio listed below should satisfy the
constraints specified opposite such feature provided that, for the avoidance of doubt, the Global Portfolio Criteria shall not
apply to Proxy ABS Reference Entities unless otherwise specified below.

Obligor Concentration Limit for each Direct Portfolio If the senior unsecured long term debt obligations of the

Reference Entity (other than a PF Reference Entity): relevant Direct Portfolio Reference Entity have a Fitch
Rating of BBB or higher and/or a Moody's Rating of Baa2 or
higher (or, if such entity is not then rated by either Fitch or
Moody's, a S&P Rating of BBB or higher),

no greater than 1% of the Initial Reference Portfolio Size,

if the senior unsecured long term debt obligations of the
relevant Direct Portfolio Reference Entity have a Fitch
Rating of BBB- or a Moody's Rating of Baa3 (or, if such
entity is not then rated by either Fitch or Moody's, a S&P
Rating of BBB-),

no greater than 0.75% of the Initial Reference Portfolio Size,
or
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The aggregate Reference Entity Notional Amounts of each
Direct Portfolio Reference Entity (other than a PF Reference
Entity) rated lower than BBB-, if then rated by Fitch, or
lower than Baa3, if then rated by Moody's (or, if such entity
is not then rated by either Fitch or Moody's, a S&P Rating of
lower than BBB-), as a percentage of the Initial Reference
Portfolio Size.

Moody's Industry Group Concentration Limit:

Moody's Emerging Market Exposure Limit:

The aggregate Reference Entity Notional Amounts of Direct
Portfolio Reference Entities (other than PF Reference
Entities) which are Affiliates of KBC Bank as a percentage
of the Initial Direct Portfolios Size:

ABS Direct Portfolio Criteria

if the senior unsecured long term debt obligations of the
relevant Direct Portfolio Reference Entity have a Fitch
Rating of less than BBB- or a Moody's Rating of less than
Baa3 (or, if such entity is not then rated by either Fitch or
Moody's, a S&P Rating of less than BBB-),

no greater than 0.5% of the Initial Reference Portfolio Size.

No greater than 10% of the Initial Reference Portfolio Size.

In respect of the Direct Portfolios, no greater than 15% of the
Initial Direct Portfolios Size.

In respect of the Direct Portfolios, no greater than 10% of the
Initial Direct Portfolios Size.

No greater than 5% of the Initial Direct Portfolios Size.

The "ABS Direct Portfolio Criteria" require that each of the features of the ABS Direct Portfolio listed below should satisfy

the constraint specified opposite such feature.

The aggregate Reference Entity Notional Amounts of ABS
Direct Portfolio Reference Entities (excluding Proxy ABS
Reference Entities) not having a Moody's Rating (published
by Moody's):

ABS Direct Portfolio Weighted Average Life:

Obligor Concentration Limit for each Proxy ABS Reference
Entity:

Corporate Direct Portfolio Criteria

No greater than 20% of the Maximum ABS Direct Portfolio
Size.

As at any date of determination no greater than the Expected
Life,

provided that, the Portfolio Swap Counterparty may, at any
time, remove an ABS Reference Entity (or reduce any
Reference Entity Notional Amount thereof) and (subject to
compliance with any applicable Trading Guideline other than
compliance with this ABS Direct Portfolio Weighted
Average Life Portfolio Criteria) replace it with a Corporate
Reference Entity.

No greater than 1% of the Initial Reference Portfolio Size.

The "Corporate Direct Portfolio Criteria" require that each of the features of the Corporate Direct Portfolio listed below

should satisfy the constraints specified opposite such feature.

The aggregate Reference Entity Notional Amounts of No greater than 20% of the Maximum Corporate Direct

Corporate Direct Portfolio Reference Entities not having a
Moody's Rating (published by Moody's):

Inner Tranche Portfolios Criteria

Portfolio Size.

The "Inner Tranche Portfolios Criteria" require that each of the features of the Inner Tranche Portfolios listed below

should satisfy the constraints specified opposite such feature.

Obligor Concentration Limit for each Corporate Reference
Entity in the Inner Tranche Portfolios:

The aggregate Reference Entity Notional Amounts of
Corporate Reference Entities in the Inner Tranche Portfolios
not having a Moody's Rating:

No greater than 1% of the Aggregate Initial Inner Tranche
Portfolio Size.

To be an amount no greater than 20% of the Aggregate
Initial Inner Tranche Portfolio Size.
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Maximum Number of Inner Tranche Portfolios which may 5
include the same Corporate Reference Entity at any one

time: provided that, if and for so long as the relevant Corporate

Reference Entity has a Fitch Rating of less than BBB- or a
Moody's Rating of less than Baa3 (or, if such entity is not
rated by either Fitch or Moody's, a S&P Rating of less than
BBB-),

3’

further provided that the Portfolio Swap Counterparty will
not be required to reduce the number of Inner Tranches
which include the same Corporate Reference Entity if this
criteria ceases to be satisfied (other than because of a
Replacement made in breach of the Trading Guidelines).

Moody's Industry Group Concentration Limit: In respect of the aggregate of the Inner Tranche Portfolios,
no greater than 15% of the aggregate of the Initial Inner
Tranche Portfolio Sizes.

Moody's Emerging Market Exposure Limit: In respect of any Inner Tranche Portfolio, no greater than
10% of the Initial Inner Tranche Portfolio Size of such Inner
Tranche Portfolio.

The aggregate Reference Entity Notional Amounts of No greater than 5% of the Aggregate Initial Inner Tranche
Corporate Reference Entities in the Inner Tranche Portfolios  Portfolio Size.

which are Affiliates of KBC Bank as a percentage of the

Aggregate Initial Inner Tranche Portfolio Size.

PF Direct Portfolio Criteria

The "PF Direct Portfolio Criteria" require that each of the features of the PF Direct Portfolio listed below should satisfy the
following criteria, or as the case may be, the constraint specified opposite such feature.

(a) Project Funding Vehicle

If the PF Reference Entity is a Project Funding Vehicle, then its obligations in respect of the PF Reference Obligation are
either (i) guaranteed by the relevant Project Contractor or (ii) otherwise structured so that repayment/payment of the relevant
PF Reference Obligation can be made in whole and on time as payments fall due out of payments required to be made by the
Project Contractor to the Project Funding Vehicle.

(b) Project Contractor
The relevant Project Contractor has entered into an Eligible Project Agreement in relation to an Eligible Project.
(c) Eligible Project Agreement

The Relevant Project Agreement is a concession agreement, tolling agreement, licensing agreement, construction contract,
development management agreement, supply agreement, off-take agreement, operating agreement, sharcholders agreement,
direct agreement, or similar agreement or a selection or combination of the above agreements, which sets out the obligations
of the various counterparties to an Eligible Project.

(d) Eligible Project

The Eligible Project consists of all or any part of the financing, design, construction and/or refurbishment, of assets and the
operation and/or maintenance of assets with a view to delivering those assets and/or to providing a service to a Project
Finance Counterparty, any other entity, or the general public, in each case, in or in relation to an Eligible Project Sector.

(e) Eligible Project Sector

The Eligible Project Sector is either Airports, Aluminium smelters, Army barracks, Cable, fixed, mobile, satellite & tower
Telecom infrastructure, Car parks, Court buildings, Gas & electricity distribution networks, Government buildings or offices
and/or other government or civil service accommodation, Hospitals, Light and heavy rail transport, metro and/or underground
rail or other forms of public transport, LNG Facilities, Mining, Nursing homes and/or healthcare, Oil and gas pipelines, Oil
production, Petrochemicals, Police buildings, Power generation, Prisons and/or custodial services, Public housing, Refineries,
Renewable energy, Schools and/or education, Scientific institutions or buildings, Seaports, Sports & leisure facilities, Streets,
Roads, Bridges, tunnels, road related infrastructure and urban infrastructure, Waste to Energy, Waste, removal, collection
treatment, disposal or sewage, Water origination, purification and distribution.

(f)  PF Reference Obligation
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The PF Reference Obligation is either (i) a Project Finance Loan or (ii) a Project Finance Guarantee
Indemnity.

PF Direct Portfolio Weighted Average Life: As at any date of determination no greater than the Expected
Life.

provided that, the Portfolio Swap Counterparty may, at any
time, remove a PF Reference Entity (or reduce any
Reference Entity Notional Amount thereof) and (subject to
compliance with any applicable Trading Guideline other than
compliance with this PF Direct Portfolio Weighted Average
Life Portfolio Criteria) replace it with a Corporate Reference
Entity.

Definitions applicable to the Trading Guidelines, the Entity Criteria and the Reference Portfolio Criteria

In the Trading Guidelines, the Entity Criteria and the Reference Portfolio Criteria the following expressions will, except
where the context otherwise requires and where otherwise defined therein, have the following meanings:

"ABS Direct Portfolio Weighted Average Life" is calculated as of any date of determination by:

(a) summing the products obtained by multiplying the Reference Obligation Notional Amount of each ABS Reference
Entity in the ABS Direct Portfolio by the ABS Direct Portfolio Obligation Weighted Average Life thereof;

(b) dividing such sum by the aggregate Reference Entity Notional Amounts of all ABS Direct Portfolio Reference Entities;
and

(c) rounding the result up to one decimal place.
"ABS Direct Portfolio Obligation Weighted Average Life" means:

(a) for any ABS Reference Obligation of an ABS Reference Entity and as of any date of determination, the amounts
reasonably determined by the Portfolio Swap Counterparty to be the sum of the products obtained by multiplying each
principal repayment instalment expected in respect of such ABS Reference Obligation by the number of years between
such date of determination and the date that the Portfolio Swap Counterparty reasonably expects such instalment to be
paid divided by the outstanding principal balance of such obligation as at such date of determination; Provided that,
for the avoidance of doubt, if, in the reasonable opinion of the Portfolio Swap Counterparty, the outstanding principal
balance of an ABS Reference Obligation is reduced to zero, the ABS Direct Portfolios Obligation Weighted Average
Life thereof shall be zero; and

(b) for the Proxy ABS Reference Obligation of a Proxy ABS Reference Entity, the amounts reasonably determined by the
Portfolio Swap Counterparty to be the sum of the products obtained by multiplying the amount of each anticipated or
scheduled reduction in notional amount of the relevant Eligible Credit Swap Transaction by the number of years
between such date of determination and that date that the Portfolio Swap Counterparty reasonably expects such
reduction to be made divided by the notional amount of such Eligible Credit Swap Transaction as at such date of
determination; Provided that, for the avoidance of doubt, if, in the reasonable opinion of the Portfolio Swap
Counterparty, the notional amount of such Eligible Credit Swap Transaction is reduced to zero, the ABS Direct
Portfolios Obligation Weighted Average Life thereof shall be zero.

"Affiliate" means in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that
controls, directly or indirectly, the person or any entity directly or indirectly under common control with the person. For this
purpose, "control" of any entity or person means ownership of a majority of the voting power of the entity of person.

"Aggregate Initial Inner Tranche Portfolio Size" means the aggregate of the Initial Inner Tranche Portfolio Size of each
Inner Tranche Portfolio.

"Approved Trading Matter" means, in circumstances where the Portfolio Swap Counterparty is seeking to procure the
satisfaction of the Controlling Class Trading Test for the purposes of the Moody's Trading Model Test, any proposal:

(a) to consent to the Replacement in respect of which such Controlling Class Trading Test is required to be satisfied; or

(b) to consent to the Portfolio Swap Counterparty continuing to make Replacements in accordance with the Trading
Guidelines during a Controlling Class Approved Replacement Period.

"Consolidated Global Threshold Amount" means as of any date, an amount equal to (a) EUR 40,850,000 less (b) the
aggregate amount actually paid to the Portfolio Swap Counterparty in respect of the Subordinated Portfolio Performance Fee
on or prior to such date under the Portfolio Credit Swap.

"Controlling Class Approved Replacement Period" means a period during which the Portfolio Swap Counterparty may
make Replacements, which may be quarterly, semi-annual, annual or such other period ending on or before the Scheduled
Amortisation Commencement Date as the Controlling Class may resolve and specify in its absolute discretion.
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The "Controlling Class Trading Test" is satisfied as at any time (or, if a Controlling Class Approved Replacement Period
has been specified, during such Controlling Class Approved Replacement Period) in respect of a Replacement (together with
any other Replacements made in the same Replacement Sequence) if the Portfolio Swap Counterparty has confirmed in
writing to the Note Trustee (with a copy to Moody's) that the Noteholders of the Controlling Class have passed a resolution in
respect of an Approved Trading Matter in accordance with the Conditions consenting to either: (i) such Replacement; or (ii)
the Portfolio Swap Counterparty continuing to make Replacements in accordance with the Trading Guidelines during such
Controlling Class Approved Replacement Period.

A "Credit Impaired Reference Entity" means any Reference Entity that, in the Portfolio Swap Counterparty's reasonable
commercial judgement, has a significant risk of declining in credit quality and, with the lapse of time, defaulting on its
obligations.

A "Credit Improved Reference Entity" means any Reference Entity that, in the Portfolio Swap Counterparty's reasonable
commercial judgement, has a significant potential for improving in credit quality and, with the lapse of time, having the price
of credit protection for such entity's debt obligations in the professional market become lower.

"EC Treaty" means the Treaty establishing the European Community (signed in Rome on March 25, 1957), as amended by
the Treaty on European Union (signed in Maastricht on February 7, 1992) and as amended by the Treaty of Amsterdam
(signed in Amsterdam on October 2, 1997).

"Eligible Country" means:

(a) each country or jurisdiction listed as follows: Australia, Austria, Belgium, Bermuda, Brazil, Bulgaria, Canada, Chile,
China, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hong Kong, Hungary, India, Ireland,
Israel, Italy, Japan, Kazakhstan, Latvia, Lithuania, Luxembourg, Malaysia, Mexico, The Netherlands, New Zealand,
Norway, Poland, Portugal, the Philippines, Romania, Russia, Singapore, Slovakia, Slovenia, South Africa, South
Korea, Spain, Sweden, Switzerland, Taiwan, Thailand, Turkey, United Kingdom and the United States of America and,
with respect to an ABS Reference Entity only, the Cayman Islands, Guernsey and Jersey, The Channel Islands;

(b) each country or jurisdiction which is or becomes a Member State of the European Union;
(c)  each country or jurisdiction which is or becomes a Member State of the European Economic Area;

(d) each country or jurisdiction with a Fitch sovereign rating of at least A- (if then rated by Fitch) or a Moody's sovereign
rating of at least A3 (if then rated by Moody's) or a S&P sovereign rating of at least A- (if then rated by S&P); and

(e) each sovereign successor state to a country or jurisdiction listed in sub-paragraphs (a) to (c) above.

"Emerging Market Reference Entity" means each Reference Entity which, in the sole determination of the Portfolio Swap
Counterparty, is organised or has its principal place of business in a country or jurisdiction with a Fitch sovereign rating of
less than A+ (if then rated by Fitch) or a Moody's sovereign rating of less than Al (if then rated by Moody's) or a S&P
sovereign rating of less than A+ (if then rated by S&P) provided that notwithstanding the above, a Reference Entity that has
adopted the Euro as its primary currency by virtue of a formal agreement with the European Union and is a Member State of
the European Union shall not constitute an "Emerging Market Reference Entity" for the purposes of this definition.

"European Economic Area" means the internal market created by the agreement signed in Oporto on 2 May, 1992 and
which entered into force on 1 January, 1994 between the European Community and the Member States of the European
Union as at such date (on the one hand) and Iceland, Norway and Lichtenstein (on the other hand).

"European Union" means the supranational organisation of states established with that name by the Treaty on European
Union (signed in Maastricht on 7 February, 1992) as enlarged by the Treaty of Accession (signed in Athens on 16 April,
2003), and as may be enlarged from time to time by the agreement of the member states thereof.

"Expected Life" means, as of any date of determination, the number of years (expressed to one decimal place) between such
date of determination and the Payment Date scheduled to fall in July, 2017.

"Fitch" means Fitch, Inc., Fitch Ratings Ltd. and their respective subsidiaries, including Derivative Fitch, Inc. and Derivative
Fitch Ltd. and any successor or successors thereto.

"Fitch Rating" means (a) with respect to a corporate entity or its obligations, if there is a corporate issuer credit rating of
such entity published by Fitch, the most current corporate issuer credit rating for such corporate entity; and (b) in respect of
an asset backed debt obligation, if there is a rating published by Fitch of such asset backed debt obligation, the most current
rating for such asset backed debt obligation; Provided that, in the case of both (a) and (b) above (but other than for the
purposes of determining the occurrence of an ABS Reference Entity Credit Event where, for the avoidance of doubt,
reference shall only be had to ratings published by Fitch), in the absence of such a rating and at the option of the Portfolio
Swap Counterparty, "Fitch Rating" shall mean an equivalent form of rating published by Fitch in respect of such entity or its
obligations as selected by the Portfolio Swap Counterparty in its absolute discretion.

"Global Threshold Amount" means EUR 18,550,000.
"I'nitial ABS Direct Portfolio Size" means EUR 420,000,000.
"Initial Corporate Direct Portfolio Size" means EUR 945,000,000.
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"Initial Direct Portfolios Size" means the aggregate of the Initial ABS Direct Portfolio Size and the Initial Corporate Direct
Portfolios Size, being EUR 1,365,000,000.

"Initial Inner Tranche Portfolio Size" means, with respect to any Inner Tranche Portfolio, an amount equal to the Tranche
Thickness Amount of that Inner Tranche Portfolio divided by 0.06.

"I nitial Reference Portfolio Size" means EUR 2,100,000,000.

"Inner Tranche Reference Entity" means an A-1 Reference Entity, an A-2 Reference Entity, an A-3 Reference Entity, an
A-4 Reference Entity, an A-5 Reference Entity, an A-6 Reference Entity, an A-7 Reference Entity, an A-8 Reference Entity,
an A-9 Reference Entity or an A-10 Reference Entity (as the case may be).

"KBC Bank" means KBC Bank NV, a company incorporated under the laws of Belgium (registered in the Register of Legal
Persons under number 0462.920.226) whose registered office is at Havenlaan 2, 1080, Brussels, Belgium (which expression
includes any successor in title thereto).

"Maximum ABS Direct Portfolio Size" means, with respect to the ABS Direct Portfolio and for any day, EUR 420,000,000
less, where any Cash Settlement Date has occurred on or prior to such day and with respect to an ABS Reference Entity and
the ABS Direct Portfolio (and subject to any ABS Partial Settlement provisions), the Reference Entity Notional Amount of
each such ABS Reference Entity.

"Maximum Corporate Direct Portfolio Size" means, with respect to the Corporate Direct Portfolio and for any day, EUR
1,365,000,000 less, where any Cash Settlement Date has occurred on or prior to such day and with respect to a Corporate
Reference Entity and the Corporate Direct Portfolio (and subject to any Partial Settlement provisions), the Reference Entity
Notional Amount (for the purpose of the Corporate Direct Portfolio) of each such Corporate Reference Entity.

"Maximum Direct Portfolios Size" means, with respect to the Direct Portfolios and for any day, the Initial Direct Portfolios
Size less:

(a) where any Cash Settlement Date has occurred on or prior to such day and with respect to an ABS Reference Entity and
the ABS Direct Portfolio (and subject to any ABS Partial Settlement provisions), the Reference Entity Notional
Amount of each such ABS Reference Entity;

(b)  where any Cash Settlement Date has occurred on or prior to such day and with respect to a Corporate Reference Entity
and the Corporate Direct Portfolio (and subject to any Partial Settlement provisions), the Reference Entity Notional
Amount (for the purpose of the Corporate Direct Portfolio) of each such Corporate Reference Entity; and

(c)  where any Cash Settlement Date has occurred on or prior to such day and with respect to a PF Reference Entity and the
PF Direct Portfolio, the Reference Entity Notional Amount (for the purpose of the PF Direct Portfolio) of each such PF
Reference Entity.

"Maximum Inner Tranche Portfolio Size" means, with respect to any Inner Tranche Portfolio and for any day, the Initial
Inner Tranche Portfolio Size (of that Sub-Portfolio) less, where any Cash Settlement Date has occurred on or prior to such
day and with respect to an Inner Tranche Reference Entity and that Sub-Portfolio (and subject to any Partial Settlement
provisions), the Reference Entity Notional Amount (for the purpose of that Sub-Portfolio) of each such Inner Tranche
Reference Entity.

"Maximum Moody's Metric Measure" means, with respect to any Class of Notes and any date of determination, the
maximum Moody's Metric Measure that the Portfolio Swap Counterparty determines, pursuant to the application of the
Moody's Trading Model, may be sustained by that Class of Notes if the Moody's Trading Model is to maintain the Moody's
Rating as at the Closing Date of that Class of Notes.

"Maximum PF Direct Portfolio Size" means, with respect to the PF Direct Portfolio and for any day, EUR
105,000,000 less, where any Cash Settlement Date has occurred on or prior to such day and with respect to a PF
Reference Entity and the PF Direct Portfolio, the Reference Entity Notional Amount of each such PF Reference
Entity.

"Maximum Sub-Portfolio Size" means, with respect to:

(a) the ABS Direct Portfolio, the Maximum ABS Direct Portfolio Size;

(b) the Corporate Direct Portfolio, the Maximum Corporate Direct Portfolio Size;

(¢) any Inner Tranche Portfolio, the Maximum Inner Tranche Portfolio Size thereof; and
(d) the PF Direct Portfolio, the Maximum PF Direct Portfolio Size.

"Member State of the European Economic Area" means a country, state or jurisdiction which is a member of the European
Economic Area.

"Member State of the European Union" means a country, state or jurisdiction which is a member of the European Union.
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"Monoline Wrapped Obligation" means any obligation in respect of which the repayment of principal is guaranteed or
insured by a monoline insurance company.

"Moody's" means Moody's Investors Services Limited or any successor thereto.

"Moody's ABS Applicable Recovery Rate" means with respect to any ABS Reference Obligation of an ABS Reference
Entity, an amount equal to the percentage set forth in the table below which relates to the Moody's ABS Recovery Category
applicable to such ABS Reference Obligation and in the column thereof headed by the Moody's Rating of such ABS
Reference Obligation (as of the date of issuance thereof) and on the row opposite the percentage that obligations which
belong to the Moody's ABS Recovery Category (of which such ABS Reference Obligation is part) constitute relative to the
total capitalisation (including both the debt and equity securities) of the ABS Reference Entity for such ABS Reference
Obligation, as determined on the date of issuance of such ABS Reference Obligation; Provided that the Moody's ABS
Applicable Recovery Rate for an ABS Reference Obligation that is a Whole Business Securitisation Security or which is a
Monoline Wrapped Obligation is 45 per cent. and further provided that for the purposes of determining a Minimum Final
Price only, the Moody's ABS Applicable Recovery Rate for any ABS Reference Obligation which, in the reasonable opinion
of the Portfolio Swap Counterparty, does not fall within any Moody's ABS Recovery Category listed below will be 45% or
such other rate as Moody's may determine after reviewing, at the request of the Portfolio Swap Counterparty, such ABS
Reference Obligation and the structure applicable thereto.

Category 1. Diversified Securities Category 2. Residential Securities

Min %| Max Aaa Aa A Baa Ba B Min %| Max Aaa Aa A Baa Ba B

(exc) % (exc) %
70%| 100%| 85%| 80%| 70%| 60%| 50%| 40% 70%| 100%| 85%| 80%| 65%| 55%| 45%| 30%
10%| 70%| 75%| 70%| 60%| 50%| 40%| 30% 10%| 70%| 75%| 70%| 55%| 45%| 35%| 25%
0%| 10%| 70%| 65%| 55%| 45%| 35%| 25% 5%| 10%| 65%| 55%| 45%| 40%| 30%| 20%
2% 5%| 55%| 45%| 40%| 35%| 25%| 15%
0% 2%| 45%]| 35%| 30%| 25%| 15%| 10%

Category 3. Undiversified Securities Category 4. Low Diversity CDO

Min %| Max Aaa Aa A Baa Ba B Min %| Max Aaa Aa A Baa Ba B

(exc) % (exc) %
70%| 100%| 85%]| 80%| 65%]| 55%| 45%| 30% 70%| 100%| 80%| 75%| 60%| 50%| 45%| 30%
10%| 70%| 75%| 70%| 55%| 45%| 35%| 25% 10%| 70%| 70%| 60%| 55%| 45%| 35%| 25%
5%| 10%| 65%| 55%| 45%| 35%| 25%| 15% 5%| 10%| 60%| 50%| 45%| 35%| 25%)| 15%
2% 5%| 55%| 45%| 35%| 30%| 20%| 10% 2% 5%| 50%| 40%| 35%| 30%| 20%| 10%
0% 2% 45%| 35%| 25%| 20%| 10% 5% 0% 2% 30%| 25%| 20%| 15% 7%| 4%

Category 5. High Diversity CDO

Min %| Max Aaa Aa A Baa Ba B
(exc) %

70%| 100%| 85%| 80%| 65%| 55%| 45%| 30%
10%| 70%| 75%| 70%| 60%| 50%| 40%| 25%
5%| 10%| 65%]| 55%| 50%| 40%| 30%| 20%
2% 5%| 55%| 45%| 40%| 35%| 25%| 10%
0% 2%|  45%| 35%| 30%| 25%| 10% 5%

"Moody's ABS Recovery Category" means any of Category 1. Diversified Securities, Category 2. Residential Securities,
Category 3. Undiversified Securities, Category 4. Low Diversity CDO and Category 5. High Diversity CDO. The Moody's
ABS Recovery Category applicable to an ABS Reference Obligation means the Moody's ABS Recovery Category applicable
to the Moody's Industry Group to which, in the reasonable opinion of the Portfolio Swap Counterparty, such ABS Reference
Obligation belongs. The Portfolio Swap Counterparty will not determine that an ABS Reference Obligation belongs to a
Home Equity Loans Moody's Industry Group unless, in the determination of the Portfolio Swap Counterparty, payments on
the relevant obligation are secured on a pool of assets primarily consisting of residential mortgage obligations of prime
borrowers.

"Moody's Corporate Industry Group Classification" means, with respect to any Corporate Reference Entity, the corporate
industry group below to which, in the reasonable opinion of the Portfolio Swap Counterparty, such Corporate Reference
Entity belongs.

1 Acrospace and Defence:

144



10
11

12

13

14

15

16

17

18

19
20

21

22

23

24

25
26

27

Major Contractor, Subsystems, Research, Aircraft Manufacturing, Arms, Ammunition

Automobile:

Automotive Equipment, Auto-Manufacturing, Auto Parts Manufacturing, Personal Use Trailers, Motor Homes, Dealers
Banking:

Bank Holding, Savings and Loans, Consumer Credit, Small Loan, Agency, Factoring, Receivables

Beverage, Food and Tobacco:

Beer and Ale, Distillers, Wines and Liquors, Distributors, Soft Drink Syrup, Bottlers, Bakery, Mill Sugar, Canned Foods, Canned
Foods, Corn Refiners, Dairy Products, Meat Products, Poultry Products, Shacks, Packaged Foods, Distributors, Candy, Gum,
Seafood, Frozen Food, Cigarettes, Cigars, Leaf/Shuff, Vegetable Qil

Buildings and Real Estate:

Brick, Cement, Climate Controls, Contracting, Engineering, Construction, Hardware, Forest Products (building-related only),
Plumbing, Roofing, Wallboard, Real Estate, Real Estate Development, REITs, Land Devel opment

Chemicals, Plastics and Rubber:

Chemicals (non-agriculture), Industrial Gases, Sulphur, Plastics, Plastic Products, Abrasives, Coatings, Paints, Varnish,
Fabricating

Containers, Packaging and Glass:

Glass, Fibreglass, Containers made of Glass, Metal, Paper, Plastic, Wood or Fibreglass
Personal and Non Durable Consumer Products (Manufacturing Only):

Soaps, Perfumes, Cosmetics, Toiletries, Cleaning Supplies, School Supplies
Diversified/Conglomerate Manufacturing

Diversified/Conglomerate Service
Diversified Natural Resources, Precious Metals and Minerals:

Fabricating, Distribution, Mining and Sales

Ecological:

Pollution Control, Waste Removal, Waste Treatment, Waste Disposal
Electronics:

Computer Hardware, Electric Equipment, Components, Controllers, Motors, Household Appliances, Information Service,
Communication Systems, Radios, TVs, Tape Machines, Speakers, Printers, Drivers, Technology

Finance:

Investment Brokerage, Leasing, Syndication, Securities

Farming and Agriculture:

Livestock, Grains, Produce, Agricultural Chemicals, Agricultural Equipment, Fertilisers
Grocery:

Grocery Stores, Convenience Food Sores

Healthcare, Education and Childcare:

Ethical Drugs, Proprietary Drugs, Research, Health Care Centres, Nursing Homes, HMOs, Hospitals, Hospital Supplies,
Medical Equipment

Home and Office Furnishings, Housewares, and Durable Consumer Products:
Carpets, Floor Coverings, Furniture, Cooking, Ranges

Hotels, Motels, Inns and Gaming
Insurance:

Life, Property and Casualty, Broker, Agent, Surety
Leisure, Amusement, Entertainment:

Boating, Bowling, Billiards, Musical Instruments, Fishing, Photo Equipment, Records, Tapes, Sports, Outdoor Equipment
(camping), Tourism, Resorts, Games, Toy Manufacturing

Machinery (Non-Agriculture, Non-Construction, Non-Electronic):
Industrial, Machine Tools, Seam Generators
Mining, Steel, Iron and Non Precious Metals:

Coal, Copper, Lead, Uranium, Zinc, Aluminium, Sainless Seel, Integrated Seel, Ore Production, Refractories, Seel Mill
Machinery, Mini-Mills, Fabricating, Distribution and Sales

Oil and Gas:

Crude Producer, Retailer, Well Supply, Service and Drilling

Personal, Food and Miscellaneous:

Printing and Publishing:

Graphic Arts, Paper, Paper Products, Business Forms, Magazines, Books, Periodicals, Newspapers, Textbooks
Cargo Transport:
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28

29

30

31

32

33

34

Rail, Shipping, Railroads, Rail-car Builders, Ship Builders, Containers, Container Builders, Parts, Overnight Mail, Trucking,
Truck Manufacturing, Trailer Manufacturing, Air Cargo, Transport

Retail Stores:

Apparel, Toy, Variety, Drugs, Department, Mail Order Catalogue, Showroom
Telecommunications:

Local, Long Distance, Independent, Telephone, Telegraph, Satellite, Equipment, Research, Cellular
Textiles and Leather:

Producer, Synthetic Fibre, Apparel Manufacturer, Leather Shoes

Personal Transportation:

Air, Bus, Rail, Car, Rental

Utilities:

Electric, Water, Hydro Power, Gas, Diversified

Broadcasting & Entertainment:

Recording Industry, Motion Exhibition Theatres, Motion Picture Production and Distribution, Radio, T.V., Cable Broadcasting,
and Broadcast Equipment.

Sovereign & Supranational:
Sovereign states, state-guaranteed institutions and hon-governmental organisations.

"Moody's Emerging Market Exposure Limit" means the aggregate of the Reference Entity Notional Amounts of each
Emerging Market Reference Entity (other than a PF Reference Entity or, for the avoidance of doubt, a Proxy ABS Reference
Entity) included in the relevant Sub-Portfolio as (a) a percentage of the Initial Direct Portfolios Size (in the case of the Direct
Portfolios) and (b) a percentage of the Initial Inner Tranche Portfolio Size of such Inner Tranche Portfolio (in the case of an
Inner Tranche Portfolio).

"Moody's Industry Group" means with respect to (a) any Reference Obligation of an ABS Reference Entity, the group to
which such Reference Obligation belongs, as determined in the reasonable opinion of the Portfolio Swap Counterparty by
reference to the following table and the "Moody's ABS Recovery Category" applicable to such Moody's Industry Group is as
set out opposite such category and (b) any Corporate Reference Entity, the category to which its Moody's Corporate Industry
Group Classification belongs, as determined in accordance with the following table:

Sector Code Sector Name Recovery Category
1 CORP - Corporate related - Corporate - Aerospace and Defense 0
2 CORP - Corporate related - Corporate - Automobile 0
3 CORP - Corporate related - Corporate - Banking 0
4 CORP - Corporate related - Corporate - Beverage, Food and Tobacco 0
5 CORP - Corporate related - Corporate - Buildings and Real Estate 0
6 CORP - Corporate related - Corporate - Chemicals, Plastics and Rubber 0
7 CORP - Corporate related - Corporate - Containers, Packaging and Glass 0
8 CORP - Corporate related - Corporate - Personal and Non Durable Consumer Products 0

(Manufacturing Only)
9 CORP - Corporate related - Corporate - Diversified/Conglomerate Manufacturing 0
10 CORP - Corporate related - Corporate - Diversified/Conglomerate Service 0
11 CORP - Corporate related - Corporate - Diversified Natural Resources, Precious 0
12 CORP - Corporate related - Corporate - Ecological 0
13 CORP - Corporate related - Corporate - Electronics 0
14 CORP - Corporate related - Corporate - Finance 0
15 CORP - Corporate related - Corporate - Farming and Agriculture 0
16 CORP - Corporate related - Corporate - Grocery 0
17 CORP - Corporate related - Corporate - Healthcare, Education and Childcare 0
18 CORP - Corporate related - Corporate - Home and Office Furnishings, Housewares, and 0

Durable Consumer Products
19 CORP - Corporate related - Corporate - Hotels, Motels, Inns and Gaming 0
20 CORP - Corporate related - Corporate - Insurance 0
21 CORP - Corporate related - Corporate - Leisure, Amusement, Entertainment 0
22 CORP - Corporate related - Corporate - Machinery (Non-Agriculture, Non-Construction, 0

Non-Electronic)
23 CORP - Corporate related - Corporate - Mining, Steel, Iron and Non Precious Metals 0
24 CORP - Corporate related - Corporate - Oil and Gas 0
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25 CORP - Corporate related - Corporate - Personal, Food and Miscellaneous 0
26 CORP - Corporate related - Corporate - Printing and Publishing 0
27 CORP - Corporate related - Corporate - Cargo Transport 0
28 CORP - Corporate related - Corporate - Retail Stores 0
29 CORP - Corporate related - Corporate - Telecommunications 0
30 CORP - Corporate related - Corporate - Textiles and Leather 0
31 CORP - Corporate related - Corporate - Personal Transportation 0
32 CORP - Corporate related - Corporate - Utilities 0
33 CORP - Corporate related - Corporate - Broadcasting & Entertainment 0
34 CORP - Corporate related - Corporate - Sovereign & Supranational 0
35 CORP - Corporate related - Corporate - BUFFER

36 ABS - Consumer - Consumer ABS - Auto Loan and Personal Lease 1
37 ABS - Consumer - Consumer ABS - Credit Card 1
38 ABS - Consumer - Consumer ABS - Student Loans 1
39 ABS - Consumer - RMBS — First and Second Lien Prime 2
40 ABS - Consumer - RMBS - Midprime 2
41 ABS - Consumer - RMBS — Subprime 2
42 ABS - Consumer - RMBS — Manufactured Housing 2
43 ABS - Consumer - ABS CDOs 4
44 ABS - Specific - Specific — Tax Lien 3
45 ABS - Specific - Specific - Mutual Fund Fees 3
46 ABS - Specific - Specific - Structured Settlement 3
47 ABS - Specific - Specific - Utility Stranded Cost 3
48 ABS - Specific - Specific - Big Ticket Lease 3
49 ABS - Specific - Specific — IP (including Entertainment Royalties) 3
50 ABS - Specific - Specific — Dealer's Floorplan 3
51 ABS - Specific — Specific — Tobacco Bonds 3
52 ABS - Commercial Real Estate - CMBS - Conduit 3
53 ABS - Commercial Real Estate - CMBS — Credit Tenant Lease 3
54 ABS - Commercial Real Estate - CMBS - Large Loans 3
55 ABS - Commercial Real Estate - REITs - Hotel 3
56 ABS - Commercial Real Estate - REITs - Multi family 3
57 ABS - Commercial Real Estate - REITs - Office 3
58 ABS - Commercial Real Estate - REITs - Retail 3
59 ABS - Commercial Real Estate - REITs - Industrial 3
60 ABS - Commercial Real Estate - REITs - Healthcare 3
61 ABS - Commercial Real Estate - REITs - Self-storage 3
62 ABS - Commercial Real Estate - REITs - Diversitied 3
63 ABS - Commercial Real Estate - Real Estate CDOs 3
64 ABS - Corporate related - CDO - CDO”n exposed to IG 5
65 ABS - Corporate related - CDO - CDO”n exposed to HY 5
66 ABS - Corporate related - CDO - CDO”n exposed to EM 4
67 ABS - Corporate related - CDO - CDO”n exposed to SME and SME Lease 5
68 ABS — Corporate related — CDO — Franchise Loans 4

"Moody's Industry Group Concentration Limit" means, with respect to each Moody's Industry Group, the aggregate of the
Reference Entity Notional Amounts of each Reference Entity (other than a PF Reference Entity or, for the avoidance of
doubt, a Proxy ABS Reference Entity) in such Moody's Industry Group included in the relevant Sub-Portfolio as (a) a
percentage of the Initial Direct Portfolios Size (in the case of the Direct Portfolios) and (b) a percentage of the aggregate of
the Initial Inner Tranche Portfolio Sizes (in the case of the aggregate of the Inner Tranche Portfolios).

"Moody's Issuer Ratings Delivery Service" means the then current proprietary ratings information in relation to corporate,
bank and sovereign issuers published electronically via file transfer protocol on a scheduled (daily) basis by Moody's.
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"Moody's Metric Measure" means, with respect to a Class of Notes, a time independent numeric measure of the ultimate
loss of principal and interest expected to be suffered by such Notes as determined by the application of the Moody's Trading
Model.

"Moody's Metric Threshold" means, in respect of a Class of Notes, the sum of (i) the Maximum Moody's Metric Measure
of such Class of Notes and (ii) 2 (two).

"Moody's Permissible Metric Measure Range" means, in respect of a Class of Notes, each number greater than the
Maximum Moody's Metric Measure of such Class of Notes but less than or equal to the Moody's Metric Threshold.

"Moody's PF Applicable Recovery Rate" means with respect to any PF Reference Obligation of a PF Reference Entity, the
applicable recovery rate (expressed as a percentage) as specified by Moody's to the Portfolio Swap Counterparty on or before
the date upon which such PF Reference Obligation is included in the Reference Portfolio.

"Moody's Rating" means, as at any date of determination, and:

(a) in respect of a corporate entity or its obligations, the Moody's Long Term Rating assigned by Moody's as at such date
or, if such rating is not then available, the Moody's Issuer Rating assigned by Moody's as at such date or, if such rating
is not then available, the Moody's Corporate Family Rating assigned by Moody's as at such date to such corporate
entity or its obligations (where each of Moody's Long Term Rating, Moody's Issuer Rating and Moody's Corporate
Family Rating means, in respect of a corporate entity, the published rating (if any) described as such in the Moody's
Issuer Ratings Delivery Service in respect of such corporate entity); and

(b) in respect of an asset backed debt obligation, if there is a rating published by Moody's of such asset backed debt
obligation, the most current rating for such asset backed debt obligation;

Provided that, in the case of both (a) and (b) above (but other than for the purposes of determining the occurrence of an ABS
Reference Entity Credit Event where, for the avoidance of doubt, reference shall only be had to ratings published by
Moody's), in the absence of such a published rating and at the option of the Portfolio Swap Counterparty, "Moody's Rating"
shall mean an equivalent form of rating by Moody's in respect of such entity or its obligations as selected by the Portfolio
Swap Counterparty in its absolute discretion, and provided further that, for the purposes of the Moody's Trading Model,
"Moody's Rating" shall be construed solely in accordance with the guidelines applicable thereto.

"Moody's Trading Model" means a dynamic, analytical computer model developed by Moody's and delivered to the
Portfolio Swap Counterparty on or prior to the Registry Compilation Date (or such replacement therefor or variation thereof
as the Portfolio Swap Counterparty and Moody's may agree in writing from time to time) used to obtain the Moody's Metric
Measure for any Class of Notes with a specific Moody's Rating and which is applied in accordance with the terms of the
guidelines specified therein (or such replacement therefor or variation thereof as the Portfolio Swap Counterparty and
Moody's may agree from time to time) and in the additional guidelines specified in the Moody's guidelines memorandum
which is attached to the Portfolio Credit Swap as Schedule 4 (Moody's Guidelines Memorandum) (or such replacement
therefor or variation thereof as the Portfolio Swap Counterparty and Moody's may agree from time to time).

The "Moody's Trading Model Test" is satisfied as at any time with respect to a Replacement (after giving effect to such
Replacement together with any other Replacements made in the same Replacement Sequence) if:

(a) the Moody's Metric Measure of each Class of Notes is lower than or equal to the Maximum Moody's Metric Measure
of such Class of Notes; or

(b) inrespect of each Class of Notes:

(A) in relation to which the Moody's Metric Measure of such Class of Notes is within the Moody's Permissible
Metric Measure Range for such Class of Notes prior to the commencement of the relevant Replacement
Sequence which includes the relevant Replacement, the Moody's Metric Measure of such Class of Notes is
maintained or improved thereby; or

(B) in relation to which the Moody's Metric Measure of such Class of Notes is greater than the Moody's Metric
Threshold of such Class of Notes prior to the commencement of the relevant Replacement Sequence which
includes the relevant Replacement:

(i) the Moody's Metric Measure of such Class of Notes is reduced to less than or equal to the Moody's Metric
Threshold of such Class of Notes;

(ii) the Super-Senior Trading Test is satisfied and the Moody's Metric Measure of such Class of Notes is
maintained or improved thereby; or

(iii) the Controlling Class Trading Test is satisfied and the Moody's Metric Measure of such Class of Notes is
maintained or improved thereby.

"Obligor Concentration Limit" means:

(a) in respect of a Reference Entity and each of the Direct Portfolios, the Reference Entity Notional Amount of such
Reference Entity as a percentage of the Initial Reference Portfolio Size; and
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(b) in respect of a Corporate Reference Entity and the Inner Tranche Portfolios, the Reference Entity Notional Amount of
such Corporate Reference Entity as a percentage of the Aggregate Initial Inner Tranche Portfolio Size.

"PF Direct Portfolio Obligation Weighted Average Life" means for any PF Reference Obligation of a PF Reference Entity
and as of any date of determination, the amounts reasonably determined by the Portfolio Swap Counterparty to be the sum of
the products obtained by multiplying each principal repayment instalment expected in respect of such PF Reference
Obligation by the number of years between such date of determination and the date that the Portfolio Swap Counterparty
reasonably expects such instalment to be paid divided by the outstanding principal balance of such obligation as at such date
of determination; provided that, for the avoidance of doubt, if, in the reasonable opinion of the Portfolio Swap Counterparty,
the outstanding principal balance of a PF Reference Obligation is reduced to zero, the PF Direct Portfolio Obligation
Weighted Average Life thereof shall be zero.

"PF Direct Portfolio Weighted Average Life" is calculated as of any date of determination by:

(a) summing the products obtained by multiplying the Reference Obligation Notional Amount of each PF Reference Entity
in the PF Direct Portfolio by the PF Direct Portfolio Obligation Weighted Average Life thereof;

(b) dividing such sum by the aggregate Reference Entity Notional Amounts of all PF Direct Portfolio Reference Entities;
and

(¢) rounding the result up to one decimal place.
"S& P" means Standard and Poor's Rating Services, a division of McGraw-Hill Companies, Inc. or any successor thereto.

"S& P Rating" means (a) with respect to a corporate entity or its obligations, if there is a corporate issuer credit rating of such
entity published by S&P, the most current corporate issuer credit rating for such corporate entity; and (b) in respect of an
asset backed debt obligation, if there is a rating published by S&P of such asset backed debt obligation, the most current
rating for such asset backed debt obligation; Provided that, in the case of both (a) and (b) above (but other than for the
purposes of determining the occurrence of an ABS Reference Entity Credit Event where, for the avoidance of doubt,
reference shall only be had to ratings published by S&P), in the absence of such a published rating and at the option of the
Portfolio Swap Counterparty, "S& P Rating" shall mean an equivalent form of rating published by S&P in respect of such
entity or its obligations as selected by the Portfolio Swap Counterparty in its absolute discretion.

"Special Written Resolution" means a resolution in writing signed by or on behalf of holders of Notes of the Controlling
Class (who for the time being are entitled to receive notice of a meeting of Noteholders of that Class under the Note Trust
Deed), which Notes have an aggregate Initial Principal Balance equal or greater than 50 per. cent of the Initial Principal
Balance of the Notes of the Controlling Class then outstanding. Such a resolution in writing may be contained in a document
or several documents in the same form, each signed by or on behalf of one or more of the holders of the Notes of the
Controlling Class and shall take effect on the date of the final such signature.

"Super-Senior Approved Replacement Period " means a quarterly, semi-annual, annual or such other period ending on or
before the Scheduled Amortisation Commencement Date as a Super-Senior Swap Counterparty may in its absolute discretion
select and notify in writing to the Portfolio Swap Counterparty. For the avoidance of doubt, in selecting any such period a
Super-Senior Swap Counterparty shall not act as an adviser, fiduciary or agent or in any other capacity on behalf of the
Issuer, the Noteholders or the Portfolio Swap Counterparty, but will make such selection which it deems to be in its interests
having regard solely to the terms of the relevant Super-Senior Swap, which may be adverse to the interests of the Issuer, the
Noteholders and/or the Portfolio Swap Counterparty. A Super-Senior Swap Counterparty will have no duty whatsoever to
consider the effect of its actions or failure to take action on the Issuer, the Noteholders or the Portfolio Swap Counterparty.

"Super-Senior Swap" means a super-senior portfolio credit default swap transaction (if any) documented under, and
constituted by, an ISDA master agreement together with a schedule relating thereto, entered into between the Portfolio Swap
Counterparty (as the "protection buyer") and a Super-Senior Swap Counterparty (as the "protection seller"), the terms of
which refer to the Portfolio Credit Swap and provide for the amounts (if any) payable by such Super-Senior Swap
Counterparty to be determined, inter alia, by reference to payments and/or determinations made under the Portfolio Credit
Swap.

"Super-Senior Swap Counterparty" means a counterparty to a Super-Senior Swap entered into with the Portfolio Swap
Counterparty, provided that such counterparty may not be an Affiliate of the Portfolio Swap Counterparty.

For the avoidance of doubt, a Super-Senior Swap Counterparty (if any) shall not act as an adviser, fiduciary or agent or in any
other capacity on behalf of the Issuer, the Noteholders or the Portfolio Swap Counterparty, but will take such actions as are
permitted under the relevant Super-Senior Swap which it deems to be in its interests, which may be adverse to the interests of
the Issuer, the Noteholders and/or the Portfolio Swap Counterparty. A Super-Senior Swap Counterparty (if any) will have no
duty whatsoever to consider the effect of its actions or failure to take action on the Issuer, the Noteholders or the Portfolio
Swap Counterparty.

"Super-Senior Swap Portfolio " means a reference portfolio referenced in a Super-Senior Swap.

The "Super-Senior Trading Test" is satisfied as at any time (or, if a Super-Senior Approved Replacement Period has been
specified by a Super-Senior Swap Counterparty, during such Super-Senior Approved Replacement Period) in respect of a
Replacement (together with any other Replacements made in the same Replacement Sequence) if the Portfolio Swap
Counterparty has confirmed in writing to each of the Issuer and the Note Trustee (with a copy to Moody's) that a Super-
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Senior Swap Counterparty has confirmed in writing to the Portfolio Swap Counterparty that it has consented to the Portfolio
Swap Counterparty either: (i) making the identical replacements to the relevant Super-Senior Swap Portfolio; or (ii)
continuing to make replacements to the relevant Super-Senior Swap Portfolio in accordance with the Trading Guidelines
during the Super-Senior Approved Replacement Period specified by such Super-Senior Swap Counterparty.

"Tranche Thickness Amount" means, with respect to any Inner Tranche Portfolio, EUR 73,500,000.

"Whole Business Securitisation Security" means an asset-backed obligation issued pursuant to a form of securitisation
which attaches to the general operating cash flow arising from a particular line or area of business of the originator and is
secured by the business generating assets of the originator.
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INVESTMENT AGREEMENT

The following description of the provisions relating to the Investment Agreement consists of summaries of certain provisions
of the Investment Agreement and is qualified by reference to the relevant provisions of the Investment Agreement. The
description does not purport to be complete and prospective investors must refer to the Investment Agreement for detailed
information.

Initial I nvestment

Pursuant to the Investment Agreement, the Issuer will, on the Closing Date invest the net proceeds of the issue of the Notes
(being an amount equal to EUR 484,150,000) in a GIC Arrangement documented under the Investment Agreement dated the
Closing Date and between, among others, the Issuer and the GIC Provider.

Subject to permitted repayments which may be made as described below and which may result in all of the Invested Funds
being repaid as described below, the Investment Agreement will terminate on the earlier of the Legal Maturity Date or the
date on which the Notes are redeemed in full.

"Invested Funds" means, for any GIC Arrangement, the sum of all amounts deposited with or transferred to or at the
direction of the Eligible GIC Provider less all amounts withdrawn from such GIC Arrangement (other than payments of GIC
Interest).

GIC Interest

Interest shall accrue on a daily basis on the outstanding balance of the Invested Funds during the period from and including
the Closing Date up to but excluding the GIC Termination Date, at the GIC Interest Rate. Such interest shall be paid to the
Issuer in arrear on each Payment Date in immediately available same day funds. GIC Interest will be calculated by the GIC
Provider and notified to the Issuer and the Administrator prior to the first day of each relevant Interest Period.

The "GIC Termination Date" means the earlier of the Legal Maturity Date or the date on which the Notes are redeemed in
full.

The "GIC Interest Rate" for any Interest Period means EURIBOR flat.

Issuer Payments and Repayments of I nvested Funds

To the extent the Issuer is required to pay any principal amount due on the Notes and/or a Noteholder Contribution is
applicable as part of any Cash Settlement Amount due under the Portfolio Credit Swap, the Issuer will, subject to the
Collateral Realisation Procedures, request repayment of the Invested Funds under the Investment Agreement to the extent
required to make such payment and pay such amount into the Principal Collections Account. The Investment Agreement
provides for the repayment of Invested Funds to the Issuer to the extent that the Issuer is required, pursuant to the Collateral
Switch Agreement, to reinvest Collateral Principal Proceeds in an Alternative Collateral Arrangement.

Reinstatement Amounts

If on any Payment Date, the Adjusted Principal Balance of the Notes is to be increased by a Reinstatement Amount pursuant
to the Conditions, the Issuer is required, on such date, to transfer to the GIC Provider an amount equal to such Reinstatement
Amount and the GIC Provider will take delivery of such amount in accordance with the terms of the Investment Agreement.

Termination of Investment Agreement
Termination upon default, insolvency, downgrade or tax event

Subject to the general provisions relating to the termination of the Investment Agreement described below, the Investment
Agreement may be terminated by the Issuer upon written notice to the GIC Provider, and shall be terminated by the Issuer if
so directed by an Extraordinary Resolution of the Controlling Class, in the event that:

(a) an Event of Default occurs under the Investment Agreement; or

(b) the GIC Guarantor's long-term unsecured debt obligations are rated below Al by Moody's or the GIC Guarantor's
short-term unsecured debt obligations are rated below P-1 by Moody's (the "GIC Guarantor Minimum Required
Ratings") (each downgrade being a "GIC Guarantor Downgrade Event") and the GIC Provider fails to, within 10
Business Days of any such GIC Guarantor Downgrade Event, assign the Investment Agreement to an alternative
financial institution or obtain a replacement guarantee of the GIC Provider's obligations, each in accordance with the
terms of the Investment Agreement.

For the purposes of the Investment Agreement, an "Event of Default" means:

(a) failure by the GIC Provider and the GIC Guarantor on behalf of the GIC Provider to make any payment when due
pursuant to the provisions of the Investment Agreement and the GIC Guarantee, respectively;

(b) the occurrence of a GIC Insolvency Event;
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(c) any other failure by the GIC Provider to perform or observe any of its material obligations under the Investment
Agreement (other than a failure to take any remedial action following a GIC Guarantor Downgrade Event and other
than those described in (a) above) when such failure continues for 5 Business Days or more after written notice thereof
has been given by the Security Trustee to the GIC Provider; or

(d) the expiration, termination (other than pursuant to its terms), or repudiation of the GIC Guarantee or any other event
which causes the GIC Guarantee to cease to be in full force and effect or any action by the GIC Guarantor which
challenges the validity of the GIC Guarantee.

A "GIC Insolvency Event" will occur if the GIC Provider or the GIC Guarantor becomes unwilling to act or incapable of
acting, or is adjudged bankrupt or insolvent, or files a voluntary petition in bankruptcy or makes an assignment for the benefit
of its creditors or consents to the appointment of an administrator, liquidator or administrative or other receiver of all or any
substantial part of its property, or if an administrator, liquidator or administrative or other receiver of it or of all or a
substantial part of its property is appointed, or if an order of any court is entered approving any petition filed by it or against
it under the provisions of any applicable bankruptcy or insolvency law or if a public officer takes charge or control of such
party or of its property or affairs for the purpose of rehabilitation, administration or liquidation.

General conditions relating to termination of the Investment Agreement

Termination of the Investment Agreement (other than in accordance with its terms) may only occur with the written consent
of the Security Trustee and the Portfolio Swap Counterparty. Notice of the termination of the Investment Agreement must be
delivered to the Administrator, the Portfolio Swap Counterparty, the Security Trustee and each Rating Agency.

Termination of the Investment Agreement will, unless such termination is in connection with a collateral switch, also be
subject to (a) the appointment of a substitute GIC Provider by the Issuer, as approved in writing by the Security Trustee and
the Portfolio Swap Counterparty and is effective not later than the date of the termination of the Investment Agreement, (b)
the substitute entity has entered into an agreement with the Issuer, the Security Trustee, the Administrator and the Portfolio
Swap Counterparty substantially on the terms of the Investment Agreement, but subject to the Security Documents or
equivalent security documentation, and (c) the substitute entity has the GIC Guarantor Minimum Required Ratings or its
obligations under the relevant replacement agreement are unconditionally and irrevocably guaranteed by an entity with the
GIC Guarantor Minimum Required Ratings.

The Issuer shall promptly following the entry by the substitute entity into a replacement agreement (a) notify each Rating
Agency in writing and the Noteholders in accordance with Condition 17 (Notices) of the identity of such substitute entity and
(b) assign its interest in such agreement and any accounts created thereunder in favour of the Security Trustee pursuant to the
Security Documents, mutatis mutandis, to the satisfaction of the Security Trustee.

GIC Tax Event

If a GIC Tax Event occurs in respect of the Investment Agreement, the GIC Provider must promptly notify the Issuer and the
Administrator of the same.

Upon notification of the occurrence of a GIC Tax Event, the Issuer is required to notify the Portfolio Swap Counterparty
accordingly.

A "GIC Tax Event" will occur if any amount of GIC Interest will or there is a substantial likelihood that the payment of any
amount of GIC Interest is or there is a substantial likelihood that it will within 90 days of the date of such determination (such
determination being made by the Issuer relying on an opinion of independent legal advisers of recognised standing) be
subject to deduction or withholding for or on account of any tax or subject to tax or the GIC Provider will be, on the next
succeeding Payment Date, required to deduct or withhold an amount on account of Tax from any amount payable to the
Issuer under the Investment Agreement in respect of the Invested Funds.

Replacement of GIC Provider

The GIC Provider may, subject to certain conditions and upon giving at least 30 calendar days but not more than 60 calendar
days prior written notice to the Issuer, the Security Trustee and the Portfolio Swap Counterparty, choose to substitute a
branch, affiliate or agency of it or of KBC Bank, as the GIC Provider under the Investment Agreement.

GIC Guarantee

Pursuant to the terms of the GIC Guarantee, KBC Bank as "GIC Guarantor" will guarantee to the Issuer the prompt
payment when due of all amounts from time to time owing to the Issuer by the GIC Provider under the Investment
Agreement.

Governing law of the Investment Agreement

The Investment Agreement will be governed by English law.
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COLLATERAL SWITCH AGREEMENT AND CASH COLLATERALISATION

The following description of the provisions relating to the Collateral Switch Agreement consists of summaries of certain
provisions of the Collateral Switch Agreement and is qualified by reference to the relevant provisions of the Collateral
Switch Agreement. The description does not purport to be complete and prospective investors must refer to the applicable
Collateral Switch Agreement for detailed information.

Collateral Switch Agreement

On the Closing Date, the Issuer will enter into a collateral switch agreement (as amended, supplemented, novated or
otherwise modified from time to time, the "Collateral Switch Agreement") with, among others, the Portfolio Swap
Counterparty and the Security Trustee.

Portfolio Swap Counter party’s Rightsunder the Collateral Switch Agreement

The Portfolio Swap Counterparty may, at any time and from time to time after the Closing Date, by not less than 10 Business
Days prior written notice to the Issuer, the Administrator, the Security Trustee and the Note Trustee:

(a) designate a Business Day as a Collateral Switch Date; and

(b) instruct the Issuer, as at such Collateral Switch Date and subject to the satisfaction of the Collateral Switch Conditions,
to terminate the then current Applicable Collateral Arrangement and to reinvest the Collateral Principal Proceeds in an
Alternative Collateral Arrangement; in particular to reinvest the Collateral Transfer Amount in one or more GIC
Arrangements, one or more TRS Arrangements and/or one or more Repo Arrangements.

Promptly upon receipt of a written notice setting forth the Portfolio Swap Counterparty's instructions in relation to a collateral
switch, the Issuer shall provide a copy thereof to the Rating Agencies and, subject to the satisfaction of the Collateral Switch
Conditions, shall take all such steps as are necessary to give effect to such written instructions. For the avoidance of doubt,
KBC Bank or any of its Affiliates may, subject only to the satisfaction of (i) the Eligible GIC Provider criteria, be an Eligible
GIC Provider, (ii) the Eligible Repo Counterparty criteria, be an Eligible Repo Counterparty and (iii) the Eligible TRS
Counterparty criteria, be an Eligible TRS Counterparty.

In exercising its rights under the Collateral Switch Agreement in relation to a collateral switch, the Portfolio Swap
Counterparty will not act as an adviser, manager, fiduciary or agent or in any other capacity on behalf of the Issuer or the
Noteholders, but will take such actions as are permitted under the Collateral Switch Agreement and which it deems to be in
its interests.

"Collateral Switch Conditions" means:
(a)  with respect to an investment of the Collateral Principal Proceeds (or part thereof) in a GIC Arrangement:

(1) the Issuer has provided written notice of the termination of the existing Collateral Arrangement and of the
proposed re-investment to Moody's and Moody's has provided written confirmation to the Issuer that its then
current rating of the Notes of each Class rated by it would not be adversely affected thereby;

(2)  the Issuer has provided written notice of such termination and re-investment to Fitch; and

(3) the Issuer has granted to the Security Trustee security in respect of its rights, interests and benefits in respect of
each investment agreement constituting the GIC Arrangement in a form satisfactory to the Security Trustee;

(b)  with respect to an investment of the Collateral Principal Proceeds (or part thereof) in a Repo Arrangement:

(1) the Issuer has provided written notice of the termination of the existing Collateral Arrangement and of the
proposed re-investment to Moody's and Moody's has provided written confirmation to the Issuer that its then
current rating of the Notes of each Class rated by it would not be adversely affected thereby;

(2)  the Issuer has provided written notice of such termination and re-investment to Fitch;

(3) the Issuer has (A) entered into a Repurchase Agreement in the Approved Form with an Eligible Repo
Counterparty and applied the Collateral Principal Proceeds (or part thereof) to purchase from such Eligible Repo
Counterparty Eligible Investments having an aggregate Market Value at least equal to the amount of such
Collateral Principal Proceeds pursuant to such Repurchase Agreement and (B) entered into a Custody Agreement
in the Approved Form with an Eligible Custodian pursuant to which the Eligible Custodian is required to agree,
among other things, to hold in custody the Eligible Investments purchased by the Issuer pursuant to the
Repurchase Agreement; and

(4) the Issuer has granted to the Security Trustee security in respect of its rights, interests and benefits in respect of
the Repurchase Agreement and the Custody Agreement in a form satisfactory to the Security Trustee;

(c)  with respect to an investment of the Collateral Principal Proceeds (or part thereof) in a TRS Arrangement:
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(1) the Issuer has provided written notice of the termination of the existing Collateral Arrangement and of the
proposed re-investment to Moody's and Moody's has provided written confirmation to the Issuer that its then
current rating of the Notes of each Class rated by it would not be adversely affected therebys;

(2)  the Issuer has provided written notice of such termination and re-investment to Fitch;

(3) the Issuer has executed the total return swap agreement, the debt securities purchase agreement (if any) and any
ancillary documentation together constituting the TRS Arrangement each in a form satisfactory to the Security
Trustee; and

(4)  the Issuer has granted, to the Security Trustee security in respect of its rights, interests and benefits in respect of
each agreement constituting the TRS Arrangement in a form satisfactory to the Security Trustee.

"Collateral Switch Date" means any Business Day designated by the Portfolio Swap Counterparty as a date upon which the
Collateral Principal Proceeds are to be reinvested in an Alternative Collateral Arrangement.

"Approved Form" means:

(a)  with respect to the Repurchase Agreement, substantially in the form of the repurchase agreement attached as Schedule
1 to the Collateral Switch Agreement; and

(b)  with respect to the Custody Agreement, substantially in the form of the custody agreement attached as Schedule 2 to
the Collateral Switch Agreement,

in each case with such amendments as the Portfolio Swap Counterparty may consider to be appropriate at the relevant
time as agreed with the Issuer.

"Alternative Collateral Arrangement" means with respect to a reinvestment of the Collateral Principal Proceeds after the
Closing Date, any form of Collateral Arrangement other than the form of Collateral Arrangement in which the Collateral
Principal Proceeds are currently invested.

"Applicable Collateral Arrangement" means as at any time any Collateral Arrangement or Collateral Arrangements in
which the Collateral Principal Proceeds (or part thereof) are then invested.

"Collateral Realisation Procedures' means that for the purposes of funding any Cash Settlement Amount due under the
Portfolio Credit Swap the Issuer will, first, apply funds standing to the credit of the Accounts (and which are, in accordance
with the Pre-Enforcement Order of Priority and the Security Trust Deed, available for the payment of such obligations) and
only to the extent that insufficient funds are available, second, withdraw cash from or sell securities representing the
Applicable Collateral Arrangement to the extent required to make such payment, and in the event there is more than one
Applicable Collateral Arrangement, first withdraw cash from any GIC Arrangement to the extent required to make such
payment and second, only to the extent that insufficient funds are available and/or realised thereby (including, for the
avoidance of doubt, pursuant to the enforcement of the GIC Guarantee), sell Repo Collateral to the Eligible Repo
Counterparty to the extent necessary to realise sufficient additional funds required to make such payment and third, only to
the extent that insufficient funds are available and/or realised thereby effect TRS Principal Realisations to the extent
necessary to realise sufficient funds required to make such payment.

A "GIC Arrangement" means an arrangement whereby funds denominated in Euro are deposited with or transferred to or at
the direction of an Eligible GIC Provider subject to the terms of a guaranteed investment contract or cash deposit agreement
and any ancillary documentation (to be entered into by, at least, the Issuer, the Administrator and the relevant Eligible GIC
Provider), and which arrangement provides (a) for periodic interest payments to the Issuer calculated by applying a rate of
interest to the balance from time to time of the amount invested, (b) repayment (in whole or in part) to the Issuer of the
amount invested to the extent that such funds are required by the Issuer to meet its payment obligations under the Transaction
Documents or in connection with a transfer of Collateral Principal Proceeds after the Closing Date to an Alternative
Collateral Arrangement, and (c) that payment of interest on and the repayment of the principal amount of the funds invested
in such arrangement are guaranteed (or otherwise supported or insured) by or are a primary obligation of the relevant Eligible
GIC Provider.

"Eligible GIC Provider" means any entity which is (a) rated by each Rating Agency or (b) guaranteed by an entity rated by
each Rating Agency pursuant to a guarantee or a financial guaranty insurance policy in a form acceptable to the Rating
Agencies, and which is or is to be a counterparty to the Issuer under a GIC Arrangement. For the avoidance of doubt, KBC
Bank or any of its Affiliates may, subject only to the satisfaction of the Eligible GIC Provider criteria, be an Eligible GIC
Provider.

Governing law

The Collateral Switch Agreement will be governed by, and will be construed in accordance with, English law. The parties to
the Collateral Switch Agreement will, for the benefit of the Security Trustee, submit to the non-exclusive jurisdiction of the
English Courts for all purposes in connection with the Collateral Switch Agreement.
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THE APPROVED FORM REPURCHASE AGREEMENT AND THE APPROVED FORM CUSTODY
AGREEMENT

The following descriptions of the Approved Form of the Repurchase Agreement and the Approved Form of the Custody
Agreement consist of summaries of certain provisions of the form of the Repurchase Agreement and the Custody Agreement
each as scheduled to the Collateral Switch Agreement and are qualified by reference to the provisions thereof. The
descriptions do not, however, restate the terms of either the Approved Form of the Repurchase Agreement or the Approved
Form of the Custody Agreement in their entirety and prospective investors must refer to the Approved Form of the
Repurchase Agreement and the Approved Form of the Custody Agreement, as appropriate, for detailed information.

Approved Form of the Repurchase Agreement

Pursuant to the Collateral Switch Agreement, on a Collateral Switch Date, the Issuer may be required to enter into a
Repurchase Agreement with an Eligible Repo Counterparty. The Issuer will also be required to enter into a Custody
Agreement in the Approved Form with an Eligible Custodian pursuant to which the Eligible Custodian will be required to
agree, among other things, to hold in custody the Eligible Investments purchased by the Issuer pursuant to the Repurchase
Agreement.

The following descriptions of the Approved Form of the Repurchase Agreement, the Repo Guarantee and the Approved
Form of the Custody Agreement shall only apply if, and to the extent that, at such time the Applicable Collateral
Arrangement is or includes a Repo Arrangement.

Form of Repurchase Agreement

The Repurchase Agreement will be documented under a PSA/ISMA Global Master Repurchase Agreement (1995 Version)
as supplemented and amended by annexes attached thereto together with a confirmation. The Repurchase Agreement must be
read in conjunction with the terms of the PSA/ISMA Global Master Repurchase Agreement (1995 Version) so supplemented
and amended.

A "Repurchase Agreement" means a global master repurchase agreement in respect of Eligible Securities entered into on a
Collateral Switch Date pursuant to the Collateral Switch Agreement and between the Issuer and the Eligible Repo
Counterparty substantially in the form of the Approved Form of the Repurchase Agreement (together with any agreement for
the time being in force amending, supplementing or novating such agreement).

Investment in a Repur chase Agreement

On any Collateral Switch Date, if so instructed by the Portfolio Swap Counterparty pursuant to the terms of the Collateral
Switch Agreement and subject to the satisfaction of the Collateral Switch Conditions, the Issuer shall apply all or part of the
Collateral Principal Proceeds to purchase from an Eligible Repo Counterparty Eligible Investments having an aggregate
Market Value at least equal to such Collateral Principal Proceeds at a purchase price equal to such Collateral Principal
Proceeds pursuant to one or more Repurchase Agreements in the Approved Form.

The "Eligible Repo Counterparty" means any entity which is (a) rated by each Rating Agency or (b) guaranteed by an
entity rated by each Rating Agency pursuant to a guarantee or a financial guarantee insurance policy in a form acceptable to
the Rating Agencies, and which is or is to be a counterparty to the Issuer under a Repurchase Agreement and, in each case, in
such capacity and including any Successor thereto. For the avoidance of doubt, KBC Bank or any of its affiliates may,
subject only to the satisfaction of the Eligible Repo Counterparty criteria, be an Eligible Repo Counterparty.

The "Eligible Custodian" means any entity which is (a) rated by each Rating Agency or (b) guaranteed by an entity rated by
each Rating Agency pursuant to a guarantee or a financial guarantee insurance policy in a form acceptable to the Rating
Agencies, as may be selected by the Portfolio Swap Counterparty in accordance with the terms of the Collateral Switch
Agreement. For the avoidance of doubt, KBC Bank or any of its affiliates may, subject only to the satisfaction of the Eligible
Custodian criteria, be an Eligible Custodian.

Initial Purchase

On the Collateral Switch Date on which a Repurchase Agreement is executed, if so instructed, the Issuer shall enter into a
transaction (the "Initial Transaction") with the Eligible Repo Counterparty and apply the Collateral Transfer Amount to
purchase from an Eligible Repo Counterparty Eligible Investments (denominated in Dollars, Euro and/or Sterling and having
an aggregate Market Value at least equal to the aggregate Adjusted Principal Balance of the Notes (or a part thereof equal to
the Collateral Transfer Amount)) at a purchase price (the "Initial Purchase Price") equal to the Adjusted Principal Balance
of the Notes (or a part thereof equal to the Collateral Transfer Amount).

Further Purchases

If on any Payment Date the Adjusted Principal Balance of any Note is increased pursuant to a Reinstatement Amount in
accordance with the Conditions, the Issuer will apply an amount equal to such Reinstatement Amount in the purchase of
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additional Eligible Investments from an Eligible Repo Counterparty. Such additional Eligible Investments will constitute
additional Repo Collateral.

Repo Collateral

"Repo Collateral" means, at any time, all cash amounts and/or Eligible Investments (denominated in Dollars, Euro and/or
Sterling) purchased by the Issuer from any Eligible Repo Counterparty or delivered by the Eligible Repo Counterparty to the
Issuer by way of Euro cash margin or substitution (or, if applicable, the cash proceeds thereof) pursuant to the Repurchase
Agreement and which, at such time, have not been repurchased by or redelivered to the Eligible Repo Counterparty.

Eligible Investments

"Eligible I nvestment" means:

@

(b)

(©)

(d)

(©

any obligation of an OECD Government that (1) is, when purchased as or added to Purchased Securities or when
transferred as Margin Securities, rated at least AA- by Fitch and Aa3 by Moody's, (2) is either a direct obligation of
such OECD Government or guaranteed by such OECD Government which guarantee is unconditional but for any
requirement for the beneficiary to give notice that payment is due under such guarantee or similar procedural
requirement for the payment or repayment of money, (3) is in the form of or represented by a bond, note (other than
notes delivered pursuant to loans), certificated debt security or other debt security, (4) ranks at least pari passu with the
obligations of such OECD Government that are neither subordinated by their terms (or otherwise) nor secured, (5) is
payable in an amount equal to its stated principal amount, (6) is not repayable in an amount determined by reference to
any formula or index, (7) the repayment of which is not, pursuant to the terms of such obligation, subject to any
contingency, (8) is denominated in Dollars, Euro or Sterling, (9) has a remaining life equal to or less than 10 years,
(10) in the case of a Belgian Government Obligation, is an obligation in dematerialised form and held in an exempt X-
Account in the X/N Clearing System operated by the National Bank of Belgium or any successor operator appointed in
connection therewith, and (11) in the case of any obligation which is not a Belgian Government Obligation, is traded as
a fungible security in a clearing system operated by a Repo Collateral Clearing System and is held on behalf of the
Issuer in a custody securities account located in Belgium; Provided that the Eligible Repo Counterparty and the Issuer
agree that, notwithstanding the foregoing, obligations of the government or any other governmental authority or the
relevant sovereign or sovereign agency of the Kingdom of the Netherlands or of the Republic of Portugal shall not be
treated as Eligible Investments unless and until each Rating Agency has confirmed that the then current rating of the
Notes will not be adversely affected thereby;

any corporate or Asset Backed Security obligation that (1) is (A) a Pfandbrief security, (B) an Asset Backed Security
which is backed by credit card receivables, residential mortgages or commercial mortgages, (C) a CDO of ABS
Security, or (D) a security issued by Kreditanstalt fiir Wiederaufbau, (2) is, when purchased as or added to Purchased
Securities or when transferred as Margin Securities, rated at least AA- by Fitch and Aa3 by Moody's, (3) is in the form
of or represented by a bond, note (other than notes delivered pursuant to loans), certificated debt security or other debt
security, (4) is denominated in Dollars, Euro or Sterling, (5) has a remaining life equal to or less than 10 years, (6) is
traded as a fungible security in a clearing system operated by a Repo Collateral Clearing System and is held on behalf
of the Issuer in a custody securities account located in Belgium, and (7) if the issuer or obligor of such obligation is
Belgian, is an obligation in dematerialised form and held in an exempt X-Account in the X/N clearing system operated
by the National Bank of Belgium or any successor operator appointed in connection therewith;

any Asset Backed Security that (1) is, when purchased as or added to Purchased Securities or when transferred as
Margin Securities, rated at least Aaa by Moody's, (2) is in the form of or represented by a bond, note (other than notes
delivered pursuant to loans), certificated debt security or other debt security, (3) is a type of obligation in respect of
which the Eligible Repo Counterparty has provided the Issuer and the Note Trustee with written confirmation from
each Rating Agency that, if such obligation type were to constitute an Eligible Investment, the then current ratings of
the Notes by such Rating Agency would not be adversely affected thereby, (4) is denominated in Dollars, Euro or
Sterling, (5) has a remaining life equal to or less than 10 years, (6) is traded as a fungible security in a clearing system
operated by a Repo Collateral Clearing System and is held on behalf of the Issuer in a custody securities account
located in Belgium, and (7) if the issuer or obligor of such obligation is Belgian, is an obligation in dematerialised form
and held in an exempt X-Account in the X/N clearing system operated by the National Bank of Belgium or any
successor operator appointed in connection therewith;

any commercial paper obligation that (1) is, when purchased as or added to Purchased Securities or when transferred as
Margin Securities, rated at least F1 by Fitch or P-1 by Moody's, (2) is denominated in Dollars, Euro or Sterling, (3) has
a remaining maturity of not more than 365 days, (4) is traded as a fungible security in a clearing system operated by a
Repo Collateral Clearing System and is held on behalf of the Issuer in a custody securities account located in Belgium,
and (5) if the issuer or obligor of such obligation is Belgian, is an obligation in dematerialised form and held in an
exempt X-Account in the X/N clearing system operated by the National Bank of Belgium or any successor operator
appointed in connection therewith;

any money market fund obligation that (1) is, when purchased as or added to Purchased Securities or when transferred
as Margin Securities, rated in the highest investment category assigned to such money market funds by S&P or
Moody's, (2) is in the form of or represented by a bond, note (other than notes delivered pursuant to loans), certificated
debt security or other debt security, (3) is denominated in Dollars, Euro or Sterling, (4) is traded as a fungible security
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in a clearing system operated by a Repo Collateral Clearing System and is held on behalf of the Issuer in a custody
securities account located in Belgium, and (5) if the issuer or obligor of such obligation is Belgian, is an obligation in
dematerialised form and held in an exempt X-Account in the X/N clearing system operated by the National Bank of
Belgium or any successor operator appointed in connection therewith; or

(f) any corporate or Asset Backed Security or other obligation that (1) is so designated by the Eligible Repo Counterparty
as an Eligible Investment for the purposes of the Repurchase Agreement, (2) is a type of obligation in respect of which
the Eligible Repo Counterparty has provided the Issuer and the Note Trustee with written confirmation from each
Rating Agency that, if such obligation type were to constitute an Eligible Investment, the then current ratings of the
Notes by such Rating Agency would not be adversely affected thereby, (3) is, when purchased as or added to
Purchased Securities or when transferred as Margin Securities, rated at least AA- by Fitch and Aa3 by Moody's, (4) is
in the form of or represented by a bond, note (other than notes delivered pursuant to loans), certificated debt security or
other debt security, (5) is denominated in Dollars, Euro or Sterling, (6) has a remaining life equal to or less than 10
years, (7) is traded as a fungible security in a clearing system operated by a Repo Collateral Clearing System and is
held on behalf of the Issuer in a custody securities account located in Belgium, and (8) if the issuer or obligor of such
obligation is Belgian, is an obligation in dematerialised form and held in an exempt X-Account in the X/N clearing
system operated by the National Bank of Belgium or any successor operator appointed in connection therewith.

For the avoidance of doubt, any obligation satisfying the criteria set out in the definition of "Eligible Investments" shall not
be purchased by or transferred to the Issuer as Repo Collateral if it is of a kind such that it would constitute a "Net Paying
Security" (as such term is defined in the Repurchase Agreement).

In determining whether any particular obligation type would, if it were to constitute an Eligible Investment, adversely affect
the then current ratings of the Notes, each Rating Agency may, without limitation, have regard to any increase in the Repo
Margin that the Eligible Repo Counterparty proposes designating if such obligation type were to constitute an Eligible
Investment.

For the purposes of the Repurchase Agreement, "Asset Backed Security" means any obligation that, in the reasonable
commercial judgment of the Eligible Repo Counterparty, is either:

(a)  asecurity or an obligation that is evidenced by a certificate that is primarily serviced by the cash flows of a portfolio of
receivables (whether present or future) or other assets including, without limitation, securities, loans or synthetic assets,
either fixed or revolving, together with any rights or other assets designed to assure the servicing or timely distribution
of proceeds to the holders thereof; or

(b) an "asset-backed security" as such term may be defined from time to time in the "General Instructions to Form S-3
Registration Statement" promulgated under the U.S. Securities Act of 1933, as amended.

For the purposes of the Repurchase Agreement, "CDO of ABS Security" means a security in respect of which, in the
reasonable commercial judgment of the Eligible Repo Counterparty, the issuer thereof funds the majority of its payments
from the cash flows of a portfolio of Asset-Backed Securities.

A "Belgian Government Obligation" means a direct obligation of the Kingdom of Belgium or which is guaranteed by the
Kingdom of Belgium.

"DTC" means The Depository Trust Company or any successor depositary.

An "OECD Government" means the government or other governmental authority or the relevant sovereign or sovereign
agency of the Federal Republic of Germany, the Republic of France, the Kingdom of Belgium, the Kingdom of Spain, the
Kingdom of the Netherlands, the Republic of Austria, the Republic of Ireland, the Republic of Italy, the Republic of Portugal
and such other OECD member country or state so designated by the Eligible Repo Counterparty provided that the Eligible
Repo Counterparty has provided a written confirmation to the Issuer and the Note Trustee from each Rating Agency that the
then current ratings of each Class of Notes would not be adversely affected due to such designation.

A "Pfandbrief" security is a form of collateralised bond backed by a pool of mortgages or public sector assets and issued by
a German mortgage bank or Landesbank under specific legislation which gives a holder thereof certain preferential rights to
the underlying assets in the event of the insolvency of the issuing institution.

"Purchased Securities" means the Eligible Investments sold or to be sold by the Eligible Repo Counterparty to the Issuer
and any alternative Eligible Investments transferred by the Eligible Repo Counterparty in substitution or exchange for
existing Eligible Investments held by the Issuer.

"Repo Collateral Clearing System" means any of DTC, Euroclear and Clearstream, Luxembourg and such other settlement
systems through which transactions under the Repurchase Agreement may settle.

Income on Repo Collateral

The Eligible Custodian, on behalf of the Issuer, will, subject to the provisions of the Repurchase Agreement and the Custody
Agreement, pay directly to the Eligible Repo Counterparty all Income received by the Eligible Custodian (on behalf of the
Issuer) in respect of the Repo Collateral. Any Income so applied will be released from the Security and will no longer form
part of the Charged Assets. Pursuant to the terms of the Repurchase Agreement and the Custody Agreement, if and to the
extent that a payment of Income would result in a Collateral Value Deficiency or would increase any Collateral Value
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Deficiency, the Eligible Custodian will pay any Income received by it into the Repo Collections Account denominated in the
relevant currency. Pursuant to the Conditions and if the Applicable Collateral Arrangement is or includes a Repo
Arrangement, the Issuer will apply, or cause to be applied, amounts standing to the credit of the Repo Collections Accounts
to pay to the Eligible Repo Counterparty any Income then constituting Repo Collateral provided that the Issuer shall not
make any payment or transfer of Income to the Eligible Repo Counterparty if and to the extent that such payment would
result in a Collateral Value Deficiency or would increase any Collateral Value Deficiency.

Substitution of Repo Collateral

The Repurchase Agreement will permit the Eligible Repo Counterparty to deliver to the Eligible Custodian, on any Business
Day, for deposit into the Custody Account, alternative Eligible Investments in substitution or exchange for existing Repo
Collateral subject to the Repurchase Agreement, provided that such substitution or exchange does not result in the creation
or increase of a Collateral Value Deficiency. A Collateral Value Deficiency will exist if the Market Value of the Repo
Collateral together with any Income received thereon but not yet paid to the Eligible Repo Counterparty is less than the
Required Minimum Collateral Value (as more fully described below). Any Eligible Investments so delivered to the Eligible
Custodian will constitute Repo Collateral and any Eligible Investments so returned to the Eligible Repo Counterparty will
reduce the Repo Collateral accordingly. Any Repo Collateral withdrawn from the Custody Account and/or a Repo
Collections Account and returned to the Eligible Repo Counterparty pursuant to such a substitution or exchange will be
released from the Security and will no longer form part of the Charged Assets.

On any Business Day upon which the Issuer holds Eligible Investments which cease to be Compliant Eligible Investments,
the Eligible Repo Counterparty will deliver to the Issuer Eligible Investments with an aggregate Market Value at least equal
to such non Compliant Eligible Investments or, as the case may be, cash amounts in substitution thereof. Such substituted
Eligible Investments delivered to the Issuer will constitute Repo Collateral.

"Compliant Eligible Investments' means Eligible Investments which are at any relevant time (a) in the case of Belgian
Government Obligations, dematerialised securities issued by the Kingdom of Belgium, and admitted to and cleared in the
X/N Clearing System, currently operated by the National Bank of Belgium, (b) in the case of Eligible Investments which are
not Belgian Government Obligations, (1) securities other than (A) securities governed by the Belgium law of 2 January 1991
on the market of public debt and monetary policy instruments, (B) debt securities governed by the law of 22 July 1991 or (C)
securities issued in dematerialised form by Belgian companies under article 468 of the Belgian Company Code, as amended
by the Belgian Collateral Law (as defined in the Repurchase Agreement), (2) securities that are in compliance with the
criteria set out in Article 2 of the Co-ordinated Royal Decree No. 62 on the custody of fungible financial instruments and the
settlement of transactions on these financial instruments, (3) securities that are freely transferable in accordance with their
governing law and their terms and conditions, without any restrictions as to the creation of a security interest (other than
pursuant to the Transaction Documents) and are traded on a fungible basis; and (4) in the case of securities which are issued
by a Belgian resident issuer, securities which are credited to an exempt X-Account in the X/N Clearing System.

Downgrading of Eligible Investments

If any Eligible Investments then constituting part of the Repo Collateral are downgraded below the rating required as at the
time of their purchase by or transfer to the Issuer as Eligible Investments, then the Eligible Repo Counterparty will, within 30
calendar days of such downgrade, substitute Eligible Investments with an aggregate Market Value at least equal to the
Market Value of such downgraded securities in replacement of such downgraded securities, unless the Eligible Repo
Counterparty has received written confirmation from each Rating Agency that the then current ratings of the Notes would not
be adversely affected thereby, or the Issuer will either realise Repo Collateral to invest the funds realised thereby pursuant to
an Alternative Collateral Arrangement to the extent required to preserve the then current ratings of each Class of Notes or
will agree with the Eligible Repo Counterparty upon an increased Repo Margin. Any replacement Eligible Investments
transferred to the Issuer in such circumstances will constitute replacement Repo Collateral.

Issuer Payments and repurchase of Equivalent Securities

To the extent the Issuer is required to pay any principal amount due on the Notes and/or a Noteholder Contribution is
applicable as part of any Cash Settlement Amount due under the Portfolio Credit Swap (each an "Issuer Payment") it will,
subject to the Collateral Realisation Procedures, sell Repo Collateral to the Eligible Repo Counterparty to the extent
necessary to realise the funds required to make such payment.

Accordingly, on each such date, the Eligible Repo Counterparty will repurchase Equivalent Securities in exchange for a cash
amount denominated in Euro equal to the Issuer Payment then due (or, if a lesser amount, the Outstanding Repurchase Price)
and the Initial Transaction will be adjusted on the relevant Payment Date as follows:

(a)  the Issuer will deliver to the Eligible Repo Counterparty an amount of Equivalent Securities having an aggregate
Market Value equal, to the extent practicable, to the amount of the relevant Issuer Payment and the Eligible Repo
Counterparty will pay to the Issuer a cash amount denominated in Euro which is equal to the amount of such Issuer
Payment (or, if a lesser amount, the Outstanding Repurchase Price);

(b) the securities and/or cash comprising the Repo Collateral will be reduced accordingly; and

(c) on the relevant Payment Date the Purchase Price will be reduced by an amount equal to the Issuer Payment (or, if a
lesser amount, the Outstanding Repurchase Price).
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Except as discussed above, the terms of the Initial Transaction will not be affected by such adjustment.

Securities are "equivalent to" any other Eligible Investments if they are (a) of the same issuer, (b) part of the same issue and
(c) of an identical type, nominal value, description and (except where otherwise stated) amount as those other Securities. If
and to the extent that such Eligible Investments have been redeemed, the expression "equivalent to" means a sum of money
equal to the proceeds of redemption. The term "Equivalent Securities' will be construed accordingly.

Ultimate Repur chase Obligation

On the Legal Maturity Date or such earlier date on which the last outstanding Notes are to be redeemed in whole, the Eligible
Repo Counterparty will repurchase from the Issuer securities equivalent to all of the Repo Collateral on such date at a price
denominated in Euro equal to the Outstanding Repurchase Price as at such date (the "Ultimate Repurchase Obligation™).

The "Outstanding Repurchase Price" will, at any time, be the aggregate of the Purchase Price and the accrued and unpaid
Repo Premium.

The "Purchase Price" will initially be the Initial Purchase Price and will (a) upon any repurchase by the Eligible Repo
Counterparty of Eligible Investments, be reduced by the Euro cash amount paid by the Eligible Repo Counterparty and (b)
upon a further purchase of Eligible Investments by the Issuer on any Payment Date, be increased by an amount equal to the
relevant Reinstatement Amount (or the relevant Collateral Transfer Amount).

Repo Premium

Under the Repurchase Agreement, premium denominated in Euro ("Repo Premium") will accrue from time to time on the
Purchase Price of the Repo Collateral and, on each Payment Date prior to the date the Ultimate Repurchase Obligation is
fulfilled, the Eligible Repo Counterparty will pay to the Issuer the amount of Repo Premium accrued during the Interest
Period ending on such Payment Date. Repo Premium will be determined by aggregating the amounts obtained by the daily
application of (a) a per annum rate equal to EURIBOR flat (determined in accordance with the Conditions) (or such other rate
as the Eligible Repo Counterparty, in its reasonable commercial opinion, may designate as being reflective of the then current
market rates, provided that prior to any designation of such alternative rate, the Eligible Repo Counterparty has delivered to
cach of the Issuer and the Note Trustee a written confirmation that the then current ratings of each Class of Notes would not
be adversely affected thereby, the Portfolio Swap Counterparty has consented to such variation and at such time the Portfolio
Credit Swap has not been terminated) to (b) the Purchase Price, (on an actual/360 day count basis) for the actual number of
days elapsed during such Interest Period.

Eligible Repo Counterparty Payments

All payments made by the Eligible Repo Counterparty for the repurchase of Eligible Investments will be deposited in the
Principal Collections Account and distributed in accordance with the order of payments set out in the Security Trust Deed.
Upon the deposit of any such payment in the Principal Collections Account, the Eligible Custodian will deliver to the Eligible
Repo Counterparty Repo Collateral having an aggregate Market Value equal (to the extent practicable) to the amount of such
payment, but only to the extent that such delivery will not result in the creation or increase of a Collateral Value Deficiency.
Any such limitation on the Market Value of Repo Collateral permitted to be delivered to the Eligible Repo Counterparty will
not affect the obligation of the Eligible Repo Counterparty to pay the full amount of the Euro cash amount applicable.

Repo Tax Events

In the event that money payable by one party to the other in respect of a transaction under the Repurchase Agreement is
subject to withholding or deduction for taxes or duties, which withholding or deduction is required by law, the paying party
shall (i) pay such taxes or duties to the appropriate authority and deliver to the payee evidence satisfactory to the payee of the
payment of such taxes or duties; and (ii) if, and only if, the paying party is the Eligible Repo Counterparty, pay such
additional amounts as will result in the net amounts received by the Issuer (after taking account of such withholding or
deduction) being equal to such amounts as would have been received by it had no such taxes or duties been required to be
withheld or deducted. It should be noted, however, that if the Eligible Repo Counterparty becomes obliged or there is a
substantial likelihood that it will become obliged to pay the Issuer any additional amounts or if any payments to be made to it
by the Issuer are subject to such deduction or withholding, the Eligible Repo Counterparty may elect to terminate the
Repurchase Agreement.

A "Repo Tax Event" will occur if a change in the fiscal or regulatory regime (including, but not limited to, a change in law
or in the general interpretation of law but excluding any change in any rate of Tax (as such term is defined in Condition 8))
has resulted or will result in any of the following events: (i) the Eligible Repo Counterparty is or will (within 90 calendar
days of any such determination) be obliged, pursuant to the terms of the Repurchase Agreement to pay any additional
amounts in respect of any Tax; or (ii) any payment by the Issuer to the Eligible Repo Counterparty in respect of a transaction
under the Repurchase Agreement is or will (within 90 calendar days of such determination, such determination being made
by the Issuer relying on an opinion of independent legal advisers) be subject to any deduction or withholding which is
required by law for or on account of any Tax.

If, upon the occurrence of a Repo Tax Event:
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(a) the Eligible Repo Counterparty has failed to pay any additional amount payable by it under the Repurchase Agreement
and such failure continues for three Business Days after the Issuer serves notice of such failure on the Eligible Repo
Counterparty, the Issuer will, subject to compliance with the provisions of the Conditions, designate the Tax
Redemption Date of the Notes and the Eligible Repo Counterparty will be required to repurchase from the Issuer
securities equivalent to all of the Repo Collateral on such Tax Redemption Date; or

(b) the Eligible Repo Counterparty delivers an irrevocable written notice to the Issuer stating that such event (other than
the failure of the Eligible Repo Counterparty to pay any additional amount) is to be treated as a Repo Tax Event and
that the Eligible Repo Counterparty is electing to terminate the Repurchase Agreement then provided that (A) the
Eligible Repo Counterparty has provided to the Issuer and the Note Trustee an opinion, in form and substance
satisfactory to the Note Trustee, of independent legal advisors of recognised standing confirming the occurrence or
anticipated occurrence of such event within 90 calendar days of the date of such opinion and (B) the Eligible Repo
Counterparty determines, after consultation with the Issuer and the Note Trustee, that such Tax cannot be avoided by
the Issuer taking reasonable measures available to it, the Issuer will, subject to compliance with the provisions of the
Conditions, designate the Tax Redemption Date of the Notes and the Eligible Repo Counterparty will be required to
repurchase from the Issuer securities equivalent to all of the Repo Collateral on such Tax Redemption Date. The Note
Trustee shall be entitled to accept any such opinion (but may accept other evidence in lieu thereof which in its sole
opinion is satisfactory to the Note Trustee) as sufficient evidence of the existence of a Repo Tax Event, in which event
it shall be conclusive and binding on the Eligible Repo Counterparty and the Issuer.

Daily Mark to Market

To collateralise its obligation to pay the Outstanding Repurchase Price, the Eligible Repo Counterparty may, from time to
time, be required to deliver margin (in the form of additional Eligible Investments to the Eligible Custodian and/or Euro cash
amounts to the Account Bank) for the benefit of the Issuer. The Market Value of the Repo Collateral will be determined by
the Eligible Custodian on each Business Day in accordance with the Market Value calculation procedures set forth in the
Repurchase Agreement. On each Business Day, the aggregate Market Value of the Repo Collateral together with any Income
received thereon but not yet paid to the Eligible Repo Counterparty (the "Collateral Value") will be required to be an
amount at least equal to the Required Minimum Collateral Value.

The "Market Value" means, with respect to any Eligible Investments as of any time on any date, the price for such Eligible
Investments at such time on such date obtained from a Recognised Source (and where different prices are obtained for
different delivery dates, the price so obtainable for the earliest available such delivery date) (provided that the price of
Eligible Investments that are suspended will (for the purposes of the margining provisions to the Repurchase Agreement) be
nil and (for all other purposes) be the price of those Eligible Investments as of close of business on the dealing day in the
relevant market last preceding the date of suspension) plus the aggregate amount of income which, as of such date, has
accrued but not yet been paid in respect of the Eligible Investments to the extent not included in such price as of such date.
For these purposes, any sum in a currency other than Euro shall be converted into Euro at the Spot Rate. The Market Value of
any cash amount will be deemed to be such cash amount converted, in the case of cash that is not denominated in Euro, into
Euro at the Spot Rate.

The "Recognised Source" for the determination of Market Value shall be Reuters. If for any reason Market Value cannot be
determined by reference to Reuters, then the pricing source shall be Bloomberg. If for any reason Market Value cannot be
determined by reference to Reuters, such other generally accepted pricing source for the Eligible Investments as is selected
by the Eligible Repo Counterparty, acting reasonably, in good faith and in accordance with accepted market practice (if
determinable) for determining a pricing source for Eligible Investments. If the Eligible Repo Counterparty is required to
select a pricing source other than Reuters or Bloomberg, it shall, upon such selection, notify each Rating Agency thereof.

"Spot Rate" means, where an amount in one currency is to be converted into a second currency on any date, the spot rate of
exchange quoted by the Repo Guarantor in the Brussels interbank market for the sale by it of such second currency against a
purchase by it of the first currency.

The "Required Minimum Collateral Value" means, for any date of determination, the Moody's Required Minimum
Collateral Value as of such date.

The " Moody's Required Minimum Collateral Value" means, for any date of determination:

(A) for so long as the unsecured short-term debt obligations and the long-term unsecured debt obligations of the Repo
Guarantor are rated at least P-1 and A1 by Moody's, respectively, or the unsecured obligations of the Repo
Guarantor are not assigned a rating by Moody's, an amount equal to the sum of:

(@ the Outstanding Repurchase Price;
(b) an amount equal to the product of the Anticipated Coupon and the Repo Margin; and
() an amount equal to the product of (i) the greater of (1) the Outstanding Repurchase Price less the

Collateral Value and (2) zero, and (ii) the Repo Margin; and
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B) for so long as the unsecured short-term debt obligations or the long-term unsecured debt obligations of the Repo
Guarantor are rated less than P-1 or Al by Moody's, respectively, an amount equal to the product of the
Outstanding Repurchase Price and the Repo Margin.

"Anticipated Coupon" means, for any date of determination, an amount equal to the aggregate Interest Amount anticipated
by the Eligible Repo Counterparty, after consultation with the Agent Bank, to be due in respect of the Notes on the next
following Interest Payment Date.

The "Repo Margin" means, for any date of determination, the greater of the Moody's Required Margin and the S&P
Required Margin as of such date.

The Eligible Custodian, will on any Business Day on which the Collateral Value is less than the Required Minimum
Collateral Value (such deficiency, a "Collateral Value Deficiency"), notify the Eligible Repo Counterparty and the Issuer of
the extent of such Collateral Value Deficiency.

On any Business Day on which there is a Collateral Value Deficiency, the Eligible Repo Counterparty will be required, if
notification thereof is received by 12:00 mid-day Brussels time on a Settlement Business Day, by 3:00 pm Brussels time, or
otherwise within one Settlement Business Day of notification thereof, to deliver to the Eligible Custodian, for deposit into the
Custody Account, additional Eligible Investments and/or to deliver to the Account Bank Euro cash amounts having an
aggregate Market Value at least equal to the amount of such Collateral Value Deficiency. Any additional Eligible
Investments and/or Euro cash amounts so delivered to the Eligible Custodian and/or the Account Bank (as the case may be)
will constitute additional Repo Collateral. Failure by the Eligible Repo Counterparty to make such delivery within three
Settlement Business Days of notification of its failure to make such delivery will be a Repo Event of Default. Upon the
occurrence of such a Repo Event of Default, the Issuer will (via the Administrator) forthwith notify the Note Trustee and the
Noteholders of such event. "Settlement Business Day" means a Business Day upon which Euroclear or Clearstream,
Luxembourg or such other settlement system through which the transaction is to be settled or the relevant margin call is to be
made is also open to settle business in Euro.

If on any Business Day the Collateral Value is greater than the Required Minimum Collateral Value (such excess, the
"Collateral Value Excess"), the Eligible Custodian will be obliged to notify the Eligible Repo Counterparty and the Issuer
accordingly on such Business Day unless the Eligible Repo Counterparty notifies the Eligible Custodian that such
notification is not required. If a Collateral Value Excess exists on any Business Day the Issuer will, upon demand by the
Eligible Repo Counterparty, be obliged to deliver, if notice of such demand is received by 12:00 mid-day Brussels time on a
Settlement Business Day, by 3:00 pm Brussels time, or otherwise within one Settlement Business Day of receipt of such
demand, a Euro cash amount (if previously transferred to it pursuant to the margining provisions) and/or an amount of
Equivalent Securities to the Eligible Repo Counterparty to correct such excess collateralisation. Any Equivalent Securities or
Euro cash amount so delivered to the Eligible Repo Counterparty will reduce the Repo Collateral accordingly. Failure by the
Issuer to make such delivery within three Settlement Business Days of notification of its failure to do so will be a Repo Event
of Default. Any Eligible Investments so withdrawn from the Custody Account will be released from the Security and will no
longer form part of the Charged Assets. Any Euro cash amounts withdrawn for such purpose from the Euro Repo Cash
Account will be released from the Security and will no longer form part of the Charged Assets.

Calculation of the Moody's Required Margin
The "M oody's Required Margin" means, for any date of determination:
(a) forsolong as:

(1)  the unsecured short-term debt obligations and the long-term unsecured debt obligations of the Repo Guarantor
are rated at least P-1 and A1 by Moody's, respectively, or the unsecured obligations of the Repo Guarantor are
not assigned a rating by Moody's, 1.00; and

(2) the unsecured short-term debt obligations or the long-term unsecured debt obligations of the Repo Guarantor are
rated less than P-1 or A1 by Moody's, respectively:

(A) all of the Repo Collateral is denominated in Euro, 1.08; or

(B) ifthe Repo Collateral is denominated in whole or in part in Dollars and/or Sterling, the Moody's Weighted
Average OC Rate; or

(b) such other fraction as may be designated by the Eligible Repo Counterparty, provided that the Eligible Repo
Counterparty has provided written confirmation to the Issuer, the Administrator and the Note Trustee from each Rating
Agency that the then current ratings of each Class of Notes rated by it would not be adversely affected due to such
designation and from the Portfolio Swap Counterparty consenting to such designation.

"Moody's Weighted Average OC Rate" means, as of any date of determination, the fraction calculated by:

(a) summing the products obtained by multiplying the Market Value of each Eligible Investment held by the Issuer on
such date by:

(1) in the case of Eligible Investments denominated in Euro, 1.08;
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(2) in the case of Eligible Investments denominated in Dollars or Sterling, 1.17;

(b) dividing the sum obtained in (1) above by the sum of the Market Value of each Eligible Investment held by the Issuer
on such date; and

(c) rounding up the result to two decimal points.

Acceleration of Ultimate Repurchase Obligation

The Eligible Repo Counterparty's Ultimate Repurchase Obligation will be subject to acceleration on the occurrence of certain
events of default under the Repurchase Agreement (each a "Repo Event of Default") including payment or delivery defaults
by the Issuer or the Eligible Repo Counterparty and certain bankruptcy related events applicable to the Issuer or the Eligible
Repo Counterparty. If the Eligible Repo Counterparty's Ultimate Repurchase Obligation is accelerated pursuant to an event
of default under the Repurchase Agreement, the Issuer's obligations to deliver securities (or cash, as the case may be)
equivalent to the remaining Repo Collateral will be converted into an obligation to pay to the Eligible Repo Counterparty the
Market Value of such Repo Collateral. The obligation upon the Issuer to pay such amount together with its obligation to pay
any Income received (and not previously paid to the Eligible Repo Counterparty) on such securities will be netted against the
Eligible Repo Counterparty's obligation to pay the Outstanding Repurchase Price at such time. Any acceleration of the
Eligible Repo Counterparty's repurchase obligation in such circumstances may result in an acceleration of the Notes pursuant
to Condition 5.3 (Early Redemption due to Collateral Acceleration).

If the Eligible Repo Counterparty's Ultimate Repurchase Obligation falls due on a date prior to the Legal Maturity Date for
any reason other than pursuant to a Repo Event of Default, the Eligible Repo Counterparty will repurchase from the Issuer
securities (or cash, as the case may be) equivalent to all of the Repo Collateral on such date at a price equal to the
Outstanding Repurchase Price as at such date.

Termination pursuant to a Collateral Switch

If at any time the Issuer is instructed, pursuant to the Collateral Switch Agreement, to invest Collateral Principal Proceeds in
an Alternative Collateral Arrangement, the Issuer shall sell and the Eligible Repo Counterparty shall repurchase Repo
Collateral to the extent required to effect the collateral switch.

Replacement of Eligible Repo Counterparty

The Eligible Repo Counterparty may, subject to certain conditions and upon giving at least 30 calendar days but not more
than 60 calendar days prior written notice to the Issuer and the Note Trustee, choose to substitute a branch, affiliate or agency
of the Eligible Repo Counterparty or KBC Bank, as the counterparty under the Repurchase Agreement.

Termination of the Repur chase Agreement

Either party may terminate the Repurchase Agreement by giving written notice to the other, except that the Repurchase
Agreement shall, notwithstanding such notice, remain applicable to the Initial Transaction and any other Transaction (as such
term is defined in the Repurchase Agreement) then outstanding.

Repo Guarantee

Pursuant to a guarantee (the "Repo Guarantee") entered into on the Collateral Switch Date, KBC Bank as guarantor
pursuant to the Repo Guarantee and any successor in title thereto (the "Repo Guarantor") will guarantee to the Issuer the
prompt payment when due of all amounts from time to time owing to the Issuer by the Eligible Repo Counterparty in
accordance with the terms of the Repurchase Agreement.

Approved Form of Custody Agreement

Pursuant to the Custody Agreement, the Eligible Custodian will hold the Repo Collateral in the form of Eligible Investments
in a designated custody securities account in the name of the Issuer (the "Custody Account"). The Eligible Custodian will
cause such holding on behalf of the Issuer to be reflected in its own records and, if permissible, in its client records with the
relevant Repo Collateral Clearing System, as appropriate. Repo Collateral in the form of (i) Euro cash will be paid into and
held in the Euro Repo Cash Account (ii) Dollar cash will be paid into and held in the Dollar Repo Substitutions Account, and
(iii) Sterling cash will be paid into and held in the Sterling Repo Substitutions Account, each as maintained with the Account
Bank. The Custody Agreement will be governed by English law and provide for the jurisdiction of the English courts.

In the event that (a) the unsecured debt obligations of the Eligible Custodian (or any successor thereof) are rated less than F1
by Fitch or P-1 or A2 by Moody's or (b) the Eligible Custodian ceases to satisfy certain criteria stipulated in the Approved
Form of the Custody Agreement, the Issuer will, by giving the Eligible Custodian not less than five Business Days prior
notice to that effect, replace, within 30 calendar days of such rating downgrade, any such Eligible Custodian (or any
successor thereof) with a custodian which must (1) be approved by the Security Trustee, (2) satisfy the criteria set out in the
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Approved Form of the Custody Agreement and (3) have its unsecured debt obligations rated at least F1 by Fitch and P-1 and
A2 by Moody's.

Pursuant to the Custody Agreement (and subject to the limited recourse provisions contained therein), the Eligible Custodian
and its directors, officers, employees and agents will be indemnified and held harmless by the Issuer against any liability,
damage, costs, loss or expense (including without limitation its reasonable legal fees, costs and expenses but excluding any
special, indirect, punitive or consequential losses or damage) incurred by it, other than by reason of its own negligence, fraud,
wilful misconduct, breach of contract or bad faith arising out of or in connection with the exercise or performance of any of
its or their powers or duties as Eligible Custodian.

Security over the Repo Collateral

The Repo Collateral in the form of Eligible Investments held in a Custody Account and cash collateral or the cash proceeds
of Eligible Investments held in a Repo Collections Accounts will be made subject to a first priority security interest in favour
of the Security Trustee. Upon the delivery of an Enforcement Notice, the obligation of the Eligible Repo Counterparty to pay
the Outstanding Repurchase Price under the Repurchase Agreement will be accelerated and netted against the obligation of
the Issuer, in such circumstances, to pay the aggregate Market Value of the Repo Collateral (together with accrued Income
thereon) to the Eligible Repo Counterparty. Accordingly only the net proceeds realised thereby will be available for
application by the Security Trustee pursuant to the Enforcement Order of Priority.

It should be noted that at any time the Repo Collateral may be comprised in whole or in part by Eligible Investments which
are denominated in Dollars, Euro and/or Sterling. There can be no assurance that the Market Value of the Repo Collateral
will equal or exceed the Outstanding Repurchase Price (which is to be paid in Euro). If the Eligible Repo Counterparty fails
to pay the Outstanding Repurchase Price and the Market Value of the Repo Collateral does not equal or exceed the
Outstanding Repurchase Price, recourse may be had against the Repo Guarantor pursuant to the terms of the Repo Guarantee
for the prompt payment of any amount due and owing to the Issuer by the Eligible Repo Counterparty in accordance with the
terms of the Repurchase Agreement. If the Repo Guarantor defaults under the Repo Guarantee, the only amounts available
for application by the Security Trustee pursuant to the Enforcement Order of Priority may be the net proceeds realised by the
sale of the Repo Collateral (the Repo Proceeds) and thus there can be no assurance that there will be sufficient funds
available to pay all amounts of interest and principal due on the Notes.

On an enforcement of the security interest over the Repo Collateral, the Security Trustee may, pending distribution thereof to
the Portfolio Swap Counterparty and the Noteholders in accordance with the Enforcement Order of Priority, invest any cash
proceeds of such enforcement in Permitted Investments (as defined in the Security Trust Deed) maturing not later than the
next Payment Date or may place such cash proceeds on deposit in the name or under the control of the Security Trustee with
any financial institution, having a short term rating of at least F1 by Fitch, P-1 by Moody's.

Governing Law

The Repurchase Agreement, the Repo Guarantee and the Custody Agreement will be governed by, and will be construed in
accordance with, English law. The parties to the Repurchase Agreement and the Custody Agreement will, for the benefit of
the Security Trustee, submit to the exclusive jurisdiction of the English courts for all purposes in connection with the
Repurchase Agreement and the Custody Agreement. The Repo Guarantor will submit to the exclusive jurisdiction of the
English courts for all purposes in connection with the Repo Guarantee.
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INVESTMENT IN TOTAL RETURN SWAP ARRANGEMENTS

The following description of the provisions relating to TRS Arrangements consists of summaries of certain provisions of the
Transaction Documents and is qualified by reference to the relevant provisions of the Transaction Documents. The
description does not purport to be complete and prospective investors must refer to the applicable Transaction Documents
for detailed information.

Investment in a TRS Arrangement

On any Collateral Switch Date if so instructed by the Portfolio Swap Counterparty pursuant to the terms of the Collateral
Switch Agreement and subject to the satisfaction of the Collateral Switch Conditions, the Issuer shall apply all or part of the
Collateral Principal Proceeds and invest the same in one or more TRS Arrangements.

A "TRS Arrangement" means an arrangement whereby funds denominated in Euro are used to acquire debt securities
(subject to such debt securities satisfying certain criteria stipulated by the Rating Agencies) pursuant to a debt securities
purchase agreement and/or a total return swap agreement and ancillary documentation (to be entered into by, at least, the
Issuer, the Administrator and each relevant Eligible TRS Counterparty), and which arrangement provides: (a) pursuant to the
terms of the total return swap agreement for (i) an Eligible TRS Counterparty to make periodic payments of premium to the
Issuer and (ii) the Issuer to make periodic payments to such Eligible TRS Counterparty determined by reference to the
income received by the Issuer on such debt securities during such period, (b) pursuant to the terms of the total return swap
agreement and/or the debt securities purchase agreement, for the debt securities to be repurchased or otherwise realised in
such a manner as to ensure that an amount equal to the original purchase price of such debt securities is received by the Issuer
upon demand by the Issuer, to the extent that such funds are required by the Issuer to meet its payment obligations under the
Transaction Documents or in connection with a transfer of Collateral Principal Proceeds after the Closing Date to an
Alternative Collateral Arrangement, and (c) that payments of TRS Premium and TRS Principal Realisations are guaranteed
(or otherwise supported or insured) by or are a primary obligation of an Eligible TRS Counterparty.

"Eligible TRS Counterparty" means any entity which is (a) rated by each Rating Agency or (b) guaranteed by an entity
rated by each Rating Agency pursuant to a guarantee or a financial guarantee insurance policy in a form acceptable to the
Rating Agencies, and which is or is to be a counterparty to the Issuer under a TRS Arrangement. For the avoidance of doubt,
KBC Bank or any of its Affiliates may, subject only to the satisfaction of the Eligible TRS Counterparty criteria, be an
Eligible TRS Counterparty.

Termination of a TRS Arrangement

Unless previously terminated, each TRS Arrangement will expire on the Legal Maturity Date. The Issuer (or the
Administrator on its behalf) will be entitled to serve a notice of termination and effect an early termination of a TRS
Arrangement if there is a material default or a payment default under the terms of such TRS Arrangement, or if the payment
of any amount of TRS Premium is or there is a substantial likelihood that it will within 90 days of the date of such
determination (such determination being made by the Issuer relying on an opinion of independent legal advisers of
recognised standing) be subject to deduction or withholding for or on account of any tax or subject to tax. Pursuant to a TRS
Arrangement, the Eligible TRS Counterparty will waive rights of set-off and will agree to non-petition and limited recourse
provisions in relation to the Issuer.

TRS Tax Events

If a TRS Tax Event occurs in respect of a TRS Arrangement, the relevant Eligible TRS Counterparty may have the option
under such TRS Arrangement either:

(a) to indemnify the Issuer against the adverse effect suffered as a result of the relevant TRS Tax Event; or

(b) to terminate the relevant TRS Arrangement (which may, depending on the circumstances, thereby oblige the Issuer to
designate a Tax Redemption Date).

If any Eligible TRS Counterparty becomes obliged or there is a substantial likelihood that it will become obliged to pay the
Issuer any additional amounts or if any payments to be made to it by the Issuer are subject to such deduction or withholding,
it may elect to terminate the relevant TRS Arrangement.
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SECURITY AND CASH ADMINISTRATION

The following description of the Security Trust Deed consists of summaries of certain provisions of the Security Trust Deed
and is qualified by reference to the provisions of the Security Trust Deed. The description does not, however, restate the
terms of either the Security Trust Deed in its entirety and prospective investors must refer to the Security Trust Deed for
detailed information.

Collection of Funds

All payments of Portfolio Credit Swap Premium received by the Issuer from the Portfolio Swap Counterparty and all
payments of Collateral Income Proceeds received by the Issuer from the GIC Provider, the GIC Guarantor, an Eligible Repo
Counterparty, any Repo Guarantor, any Eligible TRS Counterparty and/or pursuant to the Account Bank Agreement (as the
case may be) will, upon initial receipt, be deposited into an account, denominated in Euro, established and maintained in the
name of the Issuer at the Account Bank (the "Interest Collections Account").

"Collateral Income Proceeds' means any GIC Interest (together with any amounts in respect of GIC Premium paid by the
GIC Guarantor pursuant to the GIC Guarantee), any Repo Premium (together with any amounts in respect of Repo Premium
paid by the Repo Guarantor pursuant to the Repo Guarantee), TRS Premium and interest earned on the Principal Collections
Account and the Interest Collections Account and paid to the Issuer from time to time.

"Interest Collections' means, for any Payment Date, the sum of the funds standing to the credit of, or credited to, the Interest
Collections Account on such date.

All Collateral Principal Proceeds will, upon initial receipt, be deposited into an account, denominated in Euro, established
and maintained in the name of the Issuer at the Account Bank (the "Principal Collections Account").

If the Applicable Collateral Arrangement is or includes a Repo Arrangement, all Repo Collateral and Income in the form of
Euro cash (when required by the terms of any Repurchase Agreement to be paid to the Issuer) will, upon initial receipt, be
deposited into an account established and maintained in the name of the Issuer at the Account Bank (the "Euro Repo Cash
Account™").

If the Applicable Collateral Arrangement is or includes a Repo Arrangement, all Repo Collateral and Income in the form of
Dollar cash (when required by the terms of any Repurchase Agreement to be paid to the Issuer) will, upon initial receipt, be
deposited into an account established and maintained in the name of the Issuer at the Account Bank (the "Dollar Repo
Substitutions Account™).

If the Applicable Collateral Arrangement is or includes a Repo Arrangement, all Repo Collateral and Income in the form of
Sterling cash (when required by the terms of any Repurchase Agreement to be paid to the Issuer) will, upon initial receipt, be
deposited into an account established and maintained in the name of the Issuer at the Account Bank (the "Sterling Repo
Substitutions Account™).

"Collateral Principal Proceeds' means (a) in respect of any principal amount due on the Notes and/or any Cash Settlement
Amount due under the Portfolio Credit Swap, the funds available to and/or realised or withdrawn by the Issuer for the
payment thereof in accordance with the Collateral Realisation Procedures and (b) in any other respect, the net proceeds of the
Notes or any investment of the Issuer deriving therefrom.

"Principal Collections' means, for any Payment Date, the sum of the funds standing to the credit of, or credited to, the
Principal Collections Account on such date.

All payments of Cash Reserve Amounts received by the Issuer from the Portfolio Swap Counterparty will, upon initial
receipt, be deposited into an account, denominated in Euro, established and maintained in the name of the Issuer at the
Account Bank (the "Cash Reserve Account").

"Cash Reserves' means, for any Payment Date, the sum of the funds standing to the credit of, or credited to, the Cash
Reserve Account on such date.

Duties of Administrator regarding receipts
The Administrator will procure that the Account Bank records:

(a) all payments of Portfolio Credit Swap Premium and Collateral Income Proceeds into the Interest Collections Account
and allocations of Interest Collections from the Interest Collections Account;

(b) all payments of Collateral Principal Proceeds into the Principal Collections Account and allocations of Principal
Collections from the Principal Collections Account;

(c) if the Applicable Collateral Arrangement is or includes a Repo Arrangement, all payments of Repo Collateral and
Income denominated in Dollars (when required by the terms of any Repurchase Agreement to be paid to the Issuer)
into the Dollar Repo Substitutions Account and allocations of Repo Collateral and Income denominated in Dollar from
the Dollar Repo Substitutions Account;

(d) if the Applicable Collateral Arrangement is or includes a Repo Arrangement, all payments of Repo Collateral and
Income denominated in Euro (when required by the terms of the Repurchase Agreement to be paid to the Issuer) into
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the Euro Repo Cash Account and allocations of Repo Collateral and Income denominated in Euro from the Euro Repo
Cash Account;

(e) if the Applicable Collateral Arrangement is or includes a Repo Arrangement, all payments of Repo Collateral and
Income denominated in Sterling (when required by the terms of the Repurchase Agreement to be paid to the Issuer)
into the Sterling Repo Substitutions Account and allocations of Repo Collateral and Income denominated in Sterling
from the Sterling Repo Substitutions Account; and

(f)  all payments of Cash Reserve Amounts into the Cash Reserve Account and allocations of Cash Reserves from the Cash
Reserve Account.

Application of Funds

Interest Collections

For so long as the Security Trustee has not delivered an Enforcement Notice, on each Payment Date, the Interest Collections
in respect of the Notes for such Payment Date will be allocated and applied as follows:

(1) first, to pay or provide for payment to the Security Trustee and the Note Trustee any Covered Expenses due and
unpaid on such Payment Date or estimated to be payable on or prior to the next Payment Date;

(2) second, to pay or provide for payment (either directly or via the Expenses Agent), on a pari passu basis to the
Operating Creditors, any Covered Expenses due and unpaid on such Payment Date or estimated to be payable on
or prior to the next Payment Date;

(3) third, to pay any accrued and unpaid interest on each Class of Notes due on such Payment Date, in the Order of
Seniority;

(4) fourth, to pay to the Issuer the Issuer's Transaction Fee, if any, due on such date; and

(5) fifth, on the final Payment Date only, to pay any remaining balance of the Interest Collections Account thereafter
into the Principal Collections Account.

On any other date prior to the Enforcement Date, the funds standing to the credit of the Interest Collections Account will be
applied to pay to the Security Trustee or any relevant Operating Creditors any Covered Expenses determined as of the
immediately preceding Payment Date and not previously paid.

On the fourth Business Day preceding each Payment Date, the Administrator will determine and inform the Portfolio Swap
Counterparty of the Expenses payable by the Issuer, if any, which will fall due or which it anticipates will fall due on or
before the Payment Date next succeeding the relevant Payment Date.

Principal Collections anad, if any, Repo Collections

On each Payment Date falling before the Enforcement Date (and where indicated, on the Closing Date), the Issuer will apply,
or cause to be applied, the Principal Collections for such Payment Date (or the Closing Date as the case may be) as follows:

(1) first, to pay to the Security Trustee and the Note Trustee any Covered Expenses due and unpaid on such Payment
Date to the extent not paid out of Interest Collections;

(2) second, to pay, on a pari passu basis, to the Operating Creditors, any Covered Expenses due and unpaid on such
Payment Date to the extent not paid out of Interest Collections;

(3) third, to pay to the Portfolio Swap Counterparty the amount due under the Portfolio Credit Swap in respect of
any Cash Settlement Amount on such Payment Date to the extent that such amounts are not paid out of Cash
Reserves;

(4) fourth, to make payments of principal then due on, and (if appropriate) reduce to zero the Adjusted Principal
Balance (after giving effect to the payment of any Cash Settlement Amounts on such Payment Date) of each
Class of Notes in the Order of Seniority;

(5) fifth, after the reduction of the Adjusted Principal Balance of each Class of Notes to zero, to pay to the Portfolio
Swap Counterparty any Subordinated Portfolio Performance Fee that may be due to the Portfolio Swap
Counterparty pursuant to the Portfolio Credit Swap;

(6) sixth, after the reduction of the Adjusted Principal Balance of each Class of Notes to zero and payment of any
Subordinated Portfolio Performance Fee, to pay to the Portfolio Swap Counterparty the remaining funds
standing to the credit of the Principal Collections Account (to the extent such funds exceed any accrued but
unpaid Issuer's Transaction Fee) toward payment of the Swap Termination Fee and/or any other amount that
may be due to the Portfolio Swap Counterparty pursuant to the Portfolio Credit Swap; and
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(7) seventh, after the reduction of the Adjusted Principal Balance of each Class of Notes to zero, to pay the
remaining balance of the Principal Collections Account to the Issuer.

On any other day on which the Applicable Collateral Arrangement is or includes a Repo Arrangement, the Issuer will apply,
or cause to be applied, the Repo Collections to pay to the Eligible Repo Counterparty any Income and/or pursuant to a
Substitution (as defined in the Repurchase Agreement) cash or cash redemption proceeds or cash margin then constituting
excess collateralisation subject to and in accordance with the provisions of the Repurchase Agreement; provided that the
Issuer shall not make any payment or transfer of Income to the Eligible Repo Counterparty if and to the extent that the Issuer
would as a result of such payment have a Net Exposure or an increased Net Exposure to the Eligible Repo Counterparty.

On any Collateral Switch Date, to the extent that any Collateral Principal Proceeds are to be reinvested in an Alternative
Collateral Arrangement pursuant to the Collateral Switch Agreement, the Issuer will apply or cause to be applied the
Collateral Transfer Amount to or to the order of the Applicable Collateral Counterparty in the manner described in the
documentation constituting such Alternative Collateral Arrangement.

If, prior to the Enforcement Date, such Principal Collections have been applied in payment of the first and/or second items
listed above, any Interest Collections relating to the Notes thereafter arising will, to the extent of the amount so applied only,
be deemed to be Principal Collections and will be applied in accordance with the priority of payments in respect of Principal
Collections as set forth above.

Cash Reserves

On each Payment Date falling before the Enforcement Date, the Issuer will apply, or cause to be applied, the Cash Reserves
in respect of the Notes for such Payment Date as follows:

(1) first, to pay to the Portfolio Swap Counterparty an amount equal to any Reserve Account Interest
Reimbursement due on such date;

(2) second, to pay to the Portfolio Swap Counterparty the amount due under the Portfolio Credit Swap in respect of
any Cash Settlement Amount on such Payment Date;

(3) third, if any such Payment Date falls on or prior to the Termination Date and a Principal Shortfall Amount exists,
to transfer an amount equal to the Reinstatement Amount to the Principal Collections Account;

(4) fourth, to pay to the Portfolio Swap Counterparty any Subordinated Portfolio Performance Fee due and payable
on such Payment Date; and

(5) fifth, on the final Payment Date only, to pay any remaining balance of the Cash Reserve Account thereafter into
the Principal Collections Account.

Allocation and Priority of Application on or after the Enforcement Date

On or after the Enforcement Date, the Administrator will ensure that the funds in the Interest Collections Account, the
Principal Collection Account and the Cash Reserve Account will be applied in accordance with the provisions of the Security
Trust Deed, and in any event, in accordance with the instructions of the Security Trustee.

Security

As security for the payment of all monies payable by the Issuer in respect of the Notes and certain other amounts the Issuer
will execute the Security Documents creating the following security interests in favour of the Security Trustee:

(1)  pursuant to the Security Trust Deed, the Issuer will:

(A) assign absolutely by way of first fixed continuing security to and in favour of the Security Trustee (for
itself and as trustee for the Secured Parties) for the payment and discharge of the Secured Obligations all
of the Issuer's rights, title, interests and benefits (whether now existing or hereafter arising) in, to, under
and in respect of each of the Specific Bank Accounts and each of the Specific Contracts;

(B) assign by way of first fixed security of any and all of its rights, title, interests and benefits, present and
future, in and to any amounts that may be held from time to time by any custodian under any custody or
other agreement and to any securities credited from time to time to any custody or other account;

(C) assign by way of first fixed security of any and all of its rights, title, interests and benefits, present and
future, in and to any custody account including, without limitation, its rights against any custodian for the
delivery of any specified securities or an equivalent number or nominal value thereof arising in connection
with such assets being held in a clearing system or through a financial intermediary and, to the extent that
the same may be assigned, all of its rights, title, interest and benefits, present and future, in and to all
assets and property thereinafter belonging to the Issuer and deriving from such assets together with all
rights attaching thereto and income deriving therefrom;
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(D) assign by way of first fixed security of all of its rights, title, interests and benefits, present and future,
under any repurchase agreement or other contract entered into in respect of any Repo Arrangement
pursuant to or as contemplated in the Transaction Documents from time to time;

(E) assign and agrees to assign by way of first fixed continuing security to and in favour of the Security
Trustee (for itself and as trustee for the Secured Parties) for the payment and discharge of the Secured
Obligations all of the Issuer's rights, title, interest and benefits (whether now or hereafter existing) in to
and in respect of any contract that may, at any time, be entered into by the Issuer pursuant to a TRS
Arrangement; and

(F) charge by way of first floating charge and by way of further continuing security to and in favour of the
Security Trustee (for itself and as trustee for the Secured Parties) for the payment and discharge of the
Secured Obligations the whole of its undertaking, property, assets, rights and revenues (save for such as
are situated in Jersey) to the extent that the same are not or do not remain effectively encumbered by way
of fixed security as described in sub-paragraphs (A) to (E) above.

All of the assets and property which are expressed to be subject to the security created under or pursuant to the Security
Documents are herein referred to as the "Charged Assets'. On enforcement of the Security in accordance with
Condition 15 (Enforcement), the Security Trustee is required to apply monies available for distribution in accordance
with the Enforcement Order of Priority.

Enforcement of the Security

The Security created pursuant to the Security Trust Deed will become enforceable on the Enforcement Date. The
Enforcement Date will occur and the Notes will become immediately due and payable at their respective Redemption
Amounts (together with accrued but unpaid interest thereon) on the earlier of (a) the Note Default Notice Delivery Date or
the Note Redemption Notice Delivery Date (as the case may be) and (b) the date that an Enforcement Notice is deemed to be
delivered to the Issuer pursuant to the Security Trust Deed.

On and after the Enforcement Date, the Security Trustee (subject to it being indemnified and/or secured to its satisfaction)
may in its sole discretion, but subject to the provisions of the Security Trust Deed and the other Transaction Documents,
institute such proceedings against the Issuer as it may think fit to enforce the Security and/or take such proceedings as it may
think fit against the Issuer to enforce repayment of principal of the Notes (together with accrued interest thereon) and the
other Secured Obligations.

The order in which the net proceeds of the enforcement of the security over each of the Charged Assets is applied is set out
below.

Enforcement Order of Priority

If the Applicable Collateral Arrangement is or includes a Repo Arrangement, on the Enforcement Date the obligation of the
Eligible Repo Counterparty to pay the Outstanding Repurchase Price under the Repurchase Agreement will be accelerated
and netted against the obligation of the Issuer, in such circumstances, to pay the aggregate Market Value of the Repo
Collateral (together with accrued Income thereon) to the Eligible Repo Counterparty. Accordingly only the net proceeds
realised thereby (the "Repo Proceeds") will be available for application by the Security Trustee pursuant to the Enforcement
Order of Priority. The excess, if any, of the aggregate Market Value of the Repo Collateral over the Outstanding Repurchase
Price will be paid to the Eligible Repo Counterparty at such time.

On and after the Enforcement Date the Security Trustee will (subject to any applicable laws including laws of bankruptcy,
insolvency, liquidation or other laws affecting creditors' rights generally and subject to the proviso below) apply or cause to
be applied, the Repo Proceeds (if any) together with all monies paid to, or recovered or received by or on behalf of the
Security Trustee in respect of the Other Charged Assets which are available for distribution in the order of priority (the
"Enforcement Order of Priority") as set forth below.

first, to pay or provide for, on a pari passu basis but pro rata to the aggregate of the respective amounts payable to each
of them under the provisions of the Note Trust Deed, the Security Trust Deed and the other Transaction Documents by
way of remuneration and/or indemnification or which are otherwise payable by the Issuer to the Security Trustee and
the Note Trustee and/or any Receiver appointed by the Security Trustee pursuant to the Security Trust Deed or any
other Security Document, their respective Expenses;

second, to pay or provide for amounts payable (either directly or via the Expenses Agent), on a pari passu basis but pro
rata to the aggregate respective amounts payable (in respect of Expenses other than any Exceptional Expenses) to each
of them, to the Operating Creditors, their respective Expenses other than any Exceptional Expenses;

third, to pay or provide for amounts payable to the Portfolio Swap Counterparty, in respect of the Issuer's obligations to
the Portfolio Swap Counterparty under the Portfolio Credit Swap in respect of Cash Settlement Amounts (or if a lesser
amount, the amount payable to the Portfolio Swap Counterparty pursuant to Section 6(e) of the Portfolio Credit Swap);

fourth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such
Class, in respect of the Class A1 Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal
payable in respect of the Adjusted Principal Balance of each Class A1 Note;
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fifth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such Class,
in respect of the Class A2 Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal payable
in respect of the Adjusted Principal Balance of each Class A2 Note;

sixth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such Class,
in respect of the Class B Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal payable
in respect of the Adjusted Principal Balance of each Class B Note;

seventh, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such
Class, in respect of the Class C Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal
payable in respect of the Adjusted Principal Balance of each Class C Note;

eighth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such
Class, in respect of the Class D Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal
payable in respect of the Adjusted Principal Balance of each Class D Note;

ninth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such
Class, in respect of the Class E Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal
payable in respect of the Adjusted Principal Balance of each Class E Note;

tenth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such
Class, in respect of the Class F Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal
payable in respect of the Adjusted Principal Balance of each Class F Note;

eleventh, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such
Class, in respect of the Class G Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal
payable in respect of the Adjusted Principal Balance of each Class G Note;

twelfth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such
Class, in respect of the Class H Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal
payable in respect of the Adjusted Principal Balance of each Class H Note;

thirteenth, to pay, on a pari passu basis and pro rata to the respective Adjusted Principal Balance of each Note of such
Class, in respect of the Class I Notes, firstly, all amounts of interest payable and, secondly, all amounts of principal
payable in respect of the Adjusted Principal Balance of each Class I Note;

fourteenth, to pay or provide on a pari passu basis and pro rata to the respective aggregate amounts payable to the
Operating Creditors, their respective Exceptional Expenses payable and not previously paid;

fifteenth, to pay or provide for the payment of any Subordinated Portfolio Performance Fee payable to the Portfolio
Swap Counterparty;

sixteenth, to apply the remaining funds, if any, to the extent such funds exceed any accrued but unpaid Issuer's
Transaction Fee, available for distribution toward payment of the Swap Termination Fee and/or any other amount that
may be due to the Portfolio Swap Counterparty pursuant to the Portfolio Credit Swap; and

finally, to pay the balance, if any, to the Issuer.

Governing law of the Security Documents

The Security Trust Deed will be governed by English law.
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USE OF PROCEEDS

On the Closing Date, the Issuer will invest the net proceeds of the offering of the Notes (being an amount equal to
EUR 484,150,000) in a GIC Arrangement documented under the Investment Agreement. Collateral Principal Proceeds will
be used to pay, amongst other things, Cash Settlement Amounts which the Issuer may become obliged to pay from time to
time pursuant to the Portfolio Credit Swap.

The Portfolio Swap Counterparty will, on the Closing Date, pay (or procure the payment of) the total expenses related to the
admission of Notes to the Official List of the Irish Stock Exchange and trading on its regulated market, which is estimated to
be EUR 20,000.
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DESCRIPTION OF THE NOTES

The following description consists of summaries of certain provisions of the Security Trust Deed, the Note Trust Deed and the
Agency Agreement and is qualified by reference to the provisions of the Security Trust Deed, the Note Trust Deed and the
Agency Agreement, as appropriate. The description does not, however, restate either the terms of the Security Trust Deed,
the Note Trust Deed or the Agency Agreement in their entirety and prospective investors must refer to the Security Trust
Deed, the Note Trust Deed and the Agency Agreement, as appropriate, for detailed information.

The issue of the Notes is and will be authorised by a resolution of the Board of Directors of the Issuer passed on or about 3
April, 2007. The Notes will be constituted by a Note Trust Deed expected to be dated the Closing Date (as defined below)
between the Issuer and BNY Corporate Trustee Services Limited as Note Trustee for the Noteholders and as Security
Trustee. The proceeds of the Notes will initially be applied by the Issuer as described in the section titled "Use of Proceeds"
herein.

The statements set out below include summaries of, and are subject to, the detailed provisions of the Note Trust Deed, the
Security Trust Deed and the Agency Agreement (the "Note Documents"). Certain words and expressions used below have
the meanings defined in the Note Documents (as appropriate).

The Noteholders will be entitled to the benefit of, will be bound by, and will be deemed to have notice of, all the provisions
of the Note Documents. Copies of the Note Documents in electronic format will be available for inspection at the principal
London office of the Note Trustee, being at the date hereof, One Canada Square, London E14 5AL and at the Specified
Offices for the time being of the Paying Agents.

Form of Notes - Global Note Certificatesin Fully Registered Form

References herein to any beneficial interest in a Global Note Certificate (whether a Global Reg S Note or a Global Rule 144A
Note) will be deemed to refer to a beneficial interest in the Note or Notes represented by such Global Note Certificate.

Global Note Certificates representing the Reg S Notes

Notes sold to non-U.S. persons outside the United States ("Reg S Notes") in reliance on Regulation S ("Regulation S") under
the Securities Act will be represented by one or more permanent global notes in fully registered form without interest
coupons (each such Global Note Certificate in relation to a Class of those Notes being a "Global Reg S Note").

Global Note Certificates representing the Rule 144A Notes

Notes sold to U.S. persons or in the United States ("Rule 144A Notes") may only be sold to persons who are "qualified
institutional buyers" as defined in Rule 144A of the Securities Act ("Rule 144A") and who are also "qualified purchasers"
(within the meaning of Section 2(a)(51) of the 1940 Act and the rules thereunder) and will be represented by one or more
permanent global notes in fully registered form without interest coupons (each such Global Note Certificate in relation to a
Class of those Notes being a "Global Rule 144A Note").

Save in certain limited circumstances, Notes in definitive, certificated fully registered form will not be issued in exchange for
the Global Notes (see "Issue of Notes in Definitive Form" below). The Note Trust Deed will include the form of the Global
Note Certificates and the form of the Definitive Note Certificates.

Initial Principal Balance and Denomination

The Initial Principal Balance of each Global Note Certificate relating to a Class of Notes will equal the aggregate Initial
Principal Balance of the Notes represented thereby.

The Notes of each Class are in registered form and will, in the case of the Reg S Notes, be issued in denominations of EUR
50,000 and, in the case of the Rule 144A Notes, be issued in denominations of EUR 250,000 and, in each case, in integral
multiples of EUR 50,000 in excess thereof (each such denomination an "Authorised Denomination"). Each holding of
Notes must have an Initial Principal Balance equal to EUR 50,000 (in the case of the Reg S Notes) and EUR 250,000 (in the
case of the Rule 144A Notes) or any integral multiple of EUR 50,000 in excess thereof (an "Authorised Holding").

Deposit of Global Note Certificatesin Clearing Systems

Each Global Rule 144A Note is expected to be deposited with The Bank of New York, as custodian (the "DTC Custodian")
for The Depository Trust Company ("DTC") and registered in the name of DTC or its nominee, on or about the Closing Date.

Each Global Reg S Note Certificate is expected to be deposited with, and registered in the name of, or a nominee of, The
Bank of New York, as common depositary (the "Common Depositary") for Euroclear Bank S.A./N.V., as operator of the
Euroclear System ("Euroclear") and Clearstream Banking, société anonyme, Luxembourg ("Clear stream, Luxembourg"
and together with Euroclear and DTC, the "Clearing Systems") on or about the Closing Date.

Upon deposit of a Global Note Certificate in a Clearing System, the relevant Clearing System will credit each subscriber of
the Notes represented by that Global Note Certificate with the principal amount of Notes for which that subscriber has
subscribed and paid. The accounts to be credited will be designated by the Bookrunner.
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DTC

DTC has advised the Issuer as follows: DTC is a limited-purpose trust company organised under the New York Banking
Law, a "banking organisation" within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered
pursuant to the provisions of Section 17A of the United States Securities Exchange Act of 1934, as amended (the "Exchange
Act"). DTC was created to hold securities of its participants and to facilitate the clearance and settlement of transactions
among its participants in such securities through electronic book-entry changes in accounts of the participants, thereby
eliminating the need for physical movement of securities certificates. DTC participants include securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organisations, some of whom (and/or their
representative) own DTC.

Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg have advised the Issuer as follows: Euroclear and Clearstream, Luxembourg each
hold securities for their account holders and facilitate the clearance and settlement of securities transactions by electronic
book-entry transfer between their respective account holders, thereby eliminating the need for physical movements of
certificates and any risk from lack of simultaneous transfers of securities. Euroclear and Clearstream, Luxembourg each
provide various services including safekeeping, administration, clearance and settlement of internationally traded securities
and securities lending and borrowing. Euroclear and Clearstream, Luxembourg each also deal with domestic securities
markets in several countries through established depository and custodial relationships. The respective systems of Euroclear
and Clearstream, Luxembourg have established an electronic bridge between their two systems across which their respective
account holders may settle trades with each other. Account holders in both Euroclear and Clearstream, Luxembourg are
world-wide financial institutions including underwriters, securities brokers and dealers, banks, trust companies and clearing
corporations. Indirect access to both Euroclear and Clearstream, Luxembourg is available to other institutions that clear
through or maintain a custodial relationship with an account holder of either system. An account holder's overall contractual
relations with either Euroclear or Clearstream, Luxembourg are governed by the respective rules and operating procedures of
Euroclear or Clearstream, Luxembourg and any applicable laws. Both Euroclear and Clearstream, Luxembourg act under
such rules and operating procedures only on behalf of their respective account holders, and have no record of or relationship
with persons holding through their respective account holders.

Notices to Noteholders may be made to the Clearing System

Any notice to Noteholders in respect of Notes represented by a Global Note Certificate will be deemed to have been duly
given if sent to DTC, Euroclear and/or Clearstream, Luxembourg (as applicable) and will be deemed to have been given on
the date on which such notice was so sent.

Clearance and Settlement of Transfersof Interestsin Global Note Certificates

Title to the Notes represented by Global Note Certificates and, if issued, any Definitive Notes (see "Issue of Notes in
Definitive Form" below) will pass by transfer and registration as described in the Conditions. Restrictions on the offer, sale,
purchase, resale, pledge or transfer of Notes are described in "Restrictions on Purchase and Transfer of the Notes" below.

Holding of beneficial interestsin Global Note Certificates

Ownership of beneficial interests in the Notes represented by the Global Note Certificates will be limited to persons that have
accounts with a Clearing System ("participants") or persons that hold interests in the Notes represented by Global Note
Certificates through participants ("indirect participants"), including, as applicable, banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a Clearing System, either directly or indirectly.
Indirect participants will also include persons that hold beneficial interests through such indirect participants. DTC,
Euroclear and Clearstream, Luxembourg, as applicable, will credit the participants' accounts with the respective amount of
Notes beneficially owned by such participants on each of their respective book-entry registration and transfer systems.

Investors may hold a beneficial interest in respect of a Global Rule 144A Note directly through DTC (if they are participants
in such system) or indirectly through organisations which are participants in such system. All beneficial interests in a Global
Rule 144A Note will be subject to the procedures and requirements of DTC.

Investors may hold a beneficial interest in respect of a Global Reg S Note Certificate directly through Euroclear or
Clearstream, Luxembourg, if they are account holders in such systems, or indirectly through organisations which are account
holders in such systems. After the expiration of the Distribution Compliance Period (as defined below) but not earlier,
investors may also hold such beneficial interests through organisations other than Euroclear or Clearstream, Luxembourg that
are participants in the DTC system. Euroclear and Clearstream, Luxembourg will hold beneficial interests in each Global
Reg S Note Certificate on behalf of their account holders through securities accounts in the respective account holders' name
on Euroclear's and Clearstream, Luxembourg's respective book-entry registration and transfer system.

Beneficial interests in the Global Note Certificates will be shown on, and transfers of book-entry interests or the interest
therein will be effected only through, records maintained by DTC, Euroclear or Clearstream, Luxembourg (with respect to
the interests of their participants) and on the records of participants or indirect participants (with respect to the interests of
their indirect participants).
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DTC has advised the Issuer that it will take any action permitted to be taken by a holder of Notes (including, without
limitation, the presentation of Global Rule 144A Notes for exchange) only at the direction of a participant in DTC to whose
account with DTC interests in the relevant Global Rule 144A Note are credited and only in respect of such portion of the
aggregate principal amount of the Notes as to which that participant in DTC has given such direction.

Procedures applicable to transfers of beneficial interestsin Global Note Certificates

For so long as a Note is represented by a Global Note Certificate, permitted transfers of such Note and beneficial interests in
that Note will be subject to and effected in accordance with the rules and procedures for the time being of Euroclear,
Clearstream, Luxembourg or DTC, as appropriate.

Transfers between participants in DTC will be effected in the ordinary way in accordance with DTC's rules and will be
settled in immediately available funds. Subject to compliance with the transfer restrictions applicable to Notes under the
section titled "Restrictions on Purchase and Transfer of the Notes", cross-market transfers between DTC, on the one hand,
and, directly or indirectly through Euroclear or Clearstream, Luxembourg, or their respective participants, on the other, will
be effected in DTC in accordance with DTC rules on behalf of Euroclear or Clearstream, Luxembourg, as the case may be;
however, these cross-market transactions will require delivery of instructions to Euroclear or Clearstream, Luxembourg, as
the case may be, by the counterparty in the system in accordance with its rules and procedures and within its established
deadlines (Brussels time). Euroclear or Clearstream, Luxembourg, as the case may be, will, if the transaction meets its
settlement requirements, deliver instructions to the Common Depositary to take action to effect final settlement on its behalf
by delivering or receiving interest in a Note represented by a Global Reg S Note in DTC, and making or receiving payment in
accordance with normal procedures for immediately available funds settlement applicable to DTC. Participants in Euroclear
or Clearstream, Luxembourg may not deliver instructions directly to the Common Depositary.

Because of time zone differences, the securities account of a participant in Euroclear or Clearstream, Luxembourg purchasing
an interest in a Note represented by a Global Note Certificate from a participant in DTC will be credited during the securities
settlement processing day (which must be a business day for Euroclear and Clearstream, Luxembourg) immediately
following the DTC settlement date and the credit of any transaction in interests in Notes represented by a Global Note
Certificate settled during the processing day will be reported to the relevant participant in Euroclear or Clearstream,
Luxembourg, as the case may be, on that day. Cash received by Euroclear or Clearstream, Luxembourg as a result of the sale
of interests in Notes represented by a Global Note Certificate by or through a participant in Euroclear or Clearstream,
Luxembourg to a participant in DTC will be received with value on the DTC settlement date but will be available in the
relevant Euroclear or Clearstream, Luxembourg cash account only as of the business day following settlement in DTC.

Although DTC, Euroclear and Clearstream, Luxembourg have agreed to certain procedures to facilitate transfers of beneficial
interests in Notes represented by Global Note Certificates among participants of DTC and account holders of Euroclear and
Clearstream, Luxembourg, they are under no obligation to perform or continue to perform such procedures, and such
procedures may be discontinued at any time. None of the Issuer, the Note Trustee or any of their respective agents will have
any responsibility for the performance by DTC, Euroclear or Clearstream, Luxembourg or their respective participants or
account holders of their respective obligations under the rules and procedures governing their operations.

No service charge will be made for any registration of transfer or exchange of Notes of any class, but the Issuer and the Note
Trustee may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection
therewith.

Procedures for Paymentsin Respect of the Notes
Agency Agreement

Each payment of principal and interest in respect of the Notes will be made by the Paying Agents in accordance with the
Agency Agreement. The Agent Bank will make the determinations in respect of interest payments to be made on the Notes.

Payments in respect of the Notes represented by Global Note Certificates

Principal and interest on each Note represented by a Global Note Certificate will be payable to the registered owner of the
Notes represented by that Global Note Certificate and such registered owner will be the only person entitled to receive
payments in respect of that Note and the Issuer's obligation to make any payment in respect of a Note will be discharged by
payment to, or to the order of the registered owner of the Note represented by that Global Note Certificate in respect of each
amount so paid. No person other than the registered owner of a Note represented by a Global Note Certificate will have any
claim against the Issuer in respect of any payment due on that Note.

While a Note is represented by a Global Note Certificate, each payment in respect of that Note will be made via the Paying
Agents to the relevant Holder (as defined in the Conditions) of that Note (which will be the relevant Clearing System, or a
nominee thereof as custodian or common depositary) or to its order.

The Issuer expects that in accordance with the rules and procedures for the time being of Euroclear or, as the case may be,
Clearstream, Luxembourg, after receipt of any payment in respect of a Global Reg S Note Certificate held by the Common
Depositary for Euroclear and Clearstream, Luxembourg, the respective systems will, in accordance with their rules and
procedures, promptly credit their participants' accounts with payments in amounts proportionate to their respective beneficial
interests in such Global Reg S Note Certificate as shown in the records of Euroclear or of Clearstream, Luxembourg. The
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Issuer expects that in the case of DTC, upon receipt of any payment in respect of a Global Rule 144A Note (which, if
appropriate, has been converted into U.S. dollars by the Exchange Rate Agent, as described under "The Exchange Rate Agent
and Currency of Payments'"), DTC will, in accordance with its rules and procedures, promptly credit its participants' accounts
with payments in amounts proportionate to their respective beneficial interests in such Global Rule 144A Note as shown on
the records of DTC or its nominee. None of the Issuer, the Note Trustee, the Bookrunner, any Paying Agent or any other
Transaction Participant and any of their respective agents will have any responsibility or liability for any aspect of the records
of the Clearing Systems relating to or payments or credits made by or at the direction of the Clearing Systems on account of
beneficial interests in the Notes represented by the Global Note Certificates or for maintaining, supervising or reviewing any
records of the Clearing Systems relating to those beneficial interests.

The Issuer also expects that payments by participants to owners of beneficial interests in Notes represented by a Global Note
Certificate held through such participants or indirect participants will be governed by standing customer instructions and
customary practices, as is now the case with the securities held for the accounts of customers registered in "street name" or in
the names of nominees for such customers. Such payments will be the responsibility of such participants or indirect
participants. None of the Issuer, the Note Trustee, the Bookrunner, any Paying Agent any other Transaction Participant or
any of their respective agents will have any responsibility or liability for any aspect of the records relating to or payments
made on account of a participant's ownership of beneficial interests in Notes represented by a Global Note Certificates or for
maintaining, supervising or reviewing any records relating to a participant's ownership of a beneficial interest in Notes
represented by a Global Note Certificate.

A record of each payment made on a Note represented by a Global Note Certificate, distinguishing between any payment of
principal and/or payment of interest, will be recorded in the Register in respect of such Note by the Registrar and such record
will be prima facie evidence that the payment in question has been made.

The Exchange Rate Agent and Currency of Payments

DTC is unable to accept payments denominated in a currency other than U.S. dollars in respect of the Notes represented by a
Global Rule 144A Note. Accordingly, holders of beneficial interests in the non-dollar denominated Rule 144A Global Notes
held through DTC who wish payments to be made to them outside DTC must notify DTC in accordance with the rules and
procedures of DTC not more than three New York Business Days after any relevant Record Date (in the case of interest
payments on the Notes) or not less than 12 New York Business Days prior to the relevant Payment Date (in the case of
principal payments on the Notes) (a) that they wish to be paid in the relevant currency denomination of such Notes and (b) of
the relevant bank account details into which such payments are to be made. The Issuer expects that DTC would then inform
the Principal Paying Agent of such payment instructions. "New York Business Day" means a day, other than a Saturday or a
Sunday, on which commercial banks are open for business (including dealings in foreign currencies) in New York.

If such payment instructions are not received by the Principal Paying Agent by the fifth New York Business Day after any
relevant Record Date (in the case of interest payments on the Notes) or by the tenth New York Business Days prior to the
relevant Payment Date in the case of principal payments, The Bank of New York will, as exchange rate agent (the
"Exchange Rate Agent") of the Issuer pursuant to the Agency Agreement, exchange the relevant non-dollar denominated
amounts of any such payments on non-dollar denominated notes held through DTC into dollars at the exchange rate quoted
by the Exchange Rate Agent or other bank in New York City chosen by the Exchange Rate Agent and the relevant holders of
beneficial interests in the relevant Global Rule 144A Note will receive the dollar equivalent of such non-dollar denominated
payment converted at such exchange rate and net of any costs of conversion relating thereto. Upon written request by a
holder of beneficial interests in a non-dollar denominated Global Rule 144A Note, the Principal Paying Agent will provide
information regarding the exchange rate with and the associated costs of conversion with respect to any non-dollar amounts
converted into dollars in connection therewith. The Issuer has agreed in the Agency Agreement to indemnify the Exchange
Rate Agent in connection with its activities thereunder.

I ssue of Notesin Definitive Form

If (a) the Administrator has informed the Issuer that in the case of a Global Reg S Note, either Euroclear or Clearstream,
Luxembourg is closed for business for a continuous period of 14 calendar days (other than by reason of holiday, statutory or
otherwise) or announces an intention permanently to cease business or in fact does so or (b) in the case of a Global Rule
144A Note, DTC has notified the Issuer that it is at any time unwilling or unable to continue as the holder with respect to the
Global Rule 144A Note, or is at any time unwilling or unable to continue as, or ceases to be a "clearing agency" (as defined
in the Exchange Act) registered under the Exchange Act and a successor to DTC registered as such a clearing agency is not
appointed by the Issuer within 90 calendar days of such notification or cessation, then the Issuer will (at the Issuer's expense)
issue Notes in definitive physical registered form (each a "Definitive Note Certificate") in exchange for the whole
outstanding interests in the relevant Global Reg S Note (in the case of (a) above) or the relevant Global Rule 144A Notes (in
the case of (b) above) within 30 calendar days of the occurrence of the relevant event but in any event not prior to the expiry
of the Distribution Compliance Period.
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RESTRICTIONS ON PURCHASE AND TRANSFER OF THE NOTES

The following description of the restrictions on the purchase and transfer of the Notes consists of summaries of certain
provisions of the Note Trust Deed and the Agency Agreement and is qualified by reference to the provisions of the Note Trust
Deed and the Agency Agreement, as appropriate. The description does not, however, restate the terms of the Note Trust
Deed or the Agency Agreement in their entirety and prospective investors must refer to the Note Trust Deed and the Agency
Agreement, as appropriate, for detailed information.

Because of the restrictions applicable to each Note as set out in the Conditions, the Note Trust Deed and the Agency
Agreement (together the "Transfer Regulations"), purchasers are advised to consult legal counsel prior to making any offer,
sale, purchase, resale, pledge or transfer of the Notes.

The Notes have not been registered under the Securities Act or any United States state securities or "Blue Sky" laws or the
securities laws of any other jurisdiction and, accordingly, may not be offered, sold, resold, delivered or otherwise transferred
except in accordance with the restrictions described in this Prospectus and in the Note Trust Deed.

Restrictions Contained in Legends on the Global Note Certificates

Unless determined otherwise by the Issuer in accordance with applicable law and so long as any class of Notes is
outstanding, each Global Note Certificate will bear a legend substantially as follows:

"THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), ANY STATE SECURITIES
LAWS IN THE UNITED STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION AND
MAY NOT BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT AS
PERMITTED BY THIS LEGEND. THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS NOTE,
REPRESENTS, ACKNOWLEDGES AND AGREES THAT IT WILL NOT REOFFER, RESELL, PLEDGE
OR OTHERWISE TRANSFER THIS NOTE EXCEPT IN COMPLIANCE WITH THE SECURITIES ACT
AND OTHER APPLICABLE LAWS AND EXCEPT (A) IN THE CASE OF A RULE 144A NOTE, TO A
TRANSFEREE (1) THAT IS A "QUALIFIED INSTITUTIONAL BUYER", AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT, WHO IS ALSO A "QUALIFIED PURCHASER" (WITHIN THE
MEANING OF SECTION 2(a)(51) OF THE UNITED STATES INVESTMENT COMPANY ACT OF 1940,
AS AMENDED, AND THE RULES THEREUNDER) PURCHASING FOR ITS OWN ACCOUNT OR FOR
THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER WHO IS ALSO A QUALIFIED
PURCHASER AND (2) THAT (I) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE
ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED
PURCHASER), (II) HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS IF
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (III) IS
NOT A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN
$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS, (IV) IS NOT A PENSION, PROFIT SHARING
OR OTHER RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, BENEFICIARIES OR
PARTICIPANTS, AS APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE
MADE OR THE ALLOCATION OF ANY INVESTMENT AMONG SUCH PARTNERS, BENEFICIARIES
OR PARTICIPANTS, AS APPLICABLE, AND IN A TRANSACTION THAT MAY BE EFFECTED
WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (V)
AGREES TO PROVIDE NOTICE TO ANY SUBSEQUENT TRANSFEREE OF THE TRANSFER
RESTRICTIONS PROVIDED IN THIS LEGEND OR (B) IN THE CASE OF A REG S NOTE, TO A PERSON
THAT IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT)
OUTSIDE THE UNITED STATES IN COMPLIANCE WITH RULE 903 OR 904 OF REGULATION S
UNDER THE SECURITIES ACT AND (C) IN EACH CASE (1) UPON DELIVERY OF ALL
CERTIFICATIONS, OPINIONS AND OTHER DOCUMENTS THAT THE ISSUER OR THE NOTE
TRUSTEE MAY REQUIRE AND (2) IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAW
OF ANY STATE OF THE UNITED STATES AND ANY OTHER JURISDICTION. TRANSFERS OF THE
NOTES MUST BE ACCOMPANIED BY APPROPRIATE TAX DOCUMENTATION AND ARE SUBJECT
TO RESTRICTIONS AS PROVIDED IN THE AGENCY AGREEMENT AND IN THE NOTE TRUST DEED.

With respect to the Class A1 Notes, the Class A2 Notes, the Class B Notes, the Class C Notes, the Class D Notes,
the Class E Notes, the Class F Notes, the Class G Notes, the Class H Notes only: FURTHER, EACH
PURCHASER OF THIS NOTE OR ANY INTEREST THEREIN, BY ITS ACQUISITION OF SUCH NOTE,
REPRESENTS AND WARRANTS THAT EITHER (A) IT IS NOT AN EMPLOYEE BENEFIT PLAN AS
DEFINED IN AND SUBJECT TO THE UNITED STATES EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED ("ERISA"), A PLAN AS DEFINED IN AND SUBJECT TO
SECTION 4975 OF THE UNITED STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE
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"CODE"), AN ENTITY USING THE ASSETS OF OR ACTING ON BEHALF OF ANY SUCH EMPLOYEE
BENEFIT PLAN OR PLAN, OR AN ENTITY WHOSE UNDERLYING ASSETS ARE DEEMED TO
INCLUDE PLAN ASSETS OF ANY SUCH EMPLOYEE BENEFIT PLAN OR PLAN, OR (B) ITS
PURCHASE AND HOLDING OF SUCH NOTE OR ANY INTEREST THEREIN WILL NOT CONSTITUTE
OR RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER ERISA OR SECTION 4975 OF
THE CODE. ANY ATTEMPTED TRANSFER OF SUCH NOTE OR ANY INTEREST THEREIN IN
VIOLATION OF SUCH REPRESENTATION AND WARRANTY WILL BE VOID AB INITIO.

With respect to the Class | Notes only: FURTHER, EACH PURCHASER OF THIS NOTE OR ANY
INTEREST THEREIN, BY ITS ACQUISITION OF SUCH NOTE, REPRESENTS AND WARRANTS THAT
IT IS NOT AN EMPLOYEE BENEFIT PLAN AS DEFINED IN AND SUBJECT TO THE UNITED STATES
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED, A PLAN AS DEFINED
IN AND SUBJECT TO SECTION 4975 OF THE UNITED STATES INTERNAL REVENUE CODE OF 1986,
AS AMENDED, AN ENTITY USING THE ASSETS OF OR ACTING ON BEHALF OF ANY SUCH
EMPLOYEE BENEFIT PLAN OR PLAN, OR AN ENTITY WHOSE UNDERLYING ASSETS ARE
DEEMED TO INCLUDE PLAN ASSETS OF ANY SUCH EMPLOYEE BENEFIT PLAN OR PLAN. ANY
ATTEMPTED TRANSFER OF SUCH NOTE OR ANY INTEREST THEREIN IN VIOLATION OF SUCH
REPRESENTATION AND WARRANTY WILL BE VOID AB INITIO."

THIS NOTE CANNOT BE TRANSFERRED TO A PERSON RESIDENT IN JERSEY FOR JERSEY
INCOME TAX PURPOSES OTHER THAN TO A FINANCIAL INSTITUTION ACTING IN THE
ORDINARY COURSE OF ITS BUSINESS.

THIS NOTE IS NOT TRANSFERABLE EXCEPT IN ACCORDANCE WITH THE RESTRICTIONS
DESCRIBED HEREIN, IN THE AGENCY AGREEMENT AND IN THE NOTE TRUST DEED. ANY SALE
OR TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT, WILL BE
VOID AB INITIO, AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRANSFEREE,
NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUER, THE NOTE
TRUSTEE OR ANY INTERMEDIARY. EACH TRANSFEROR OF THIS NOTE AGREES TO PROVIDE
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE NOTE TRUST DEED
TO THE TRANSFEREE."

A person acquiring a beneficial interest in a Note will be deemed to have made certain representations relating to compliance
with all applicable securities and tax laws and will be deemed to have agreed to be bound by the transfer restrictions
applicable to such Note and may be requested to agree in writing to be so bound.

In particular, to enforce the Transfer Regulations in relation to interests in any Note, the Note Trust Deed permits the Issuer
to demand that the holder of (a) any Rule 144A Note held by a U.S. person (as defined in Regulation S) (a "U.S. person")
who is determined not to have been both a qualified institutional buyer ("QIB") (within the meaning of Rule 144A under the
Securities Act) and a qualified purchaser ("QP") (within the meaning of Section 2(a)(51) of the 1940 Act and the rules
thereunder) at the time of the acquisition of such Note and (b) any interest in a Reg S Note held by a U.S. person at the time
of acquisition of such interest if such interest occurred prior to the first Business Day that is 40 calendar days after the later of
the commencement of the offering of the Notes and the Closing Date (such period, the "Distribution Compliance Period"),
in each case, sell such interest to a holder that is permitted under the Note Trust Deed and, if the holder does not comply with
such demand within 30 calendar days thereof, the Issuer may sell such holder's interest in such Notes.

Prior to expiry of the Distribution Compliance Period, U.S. persons cannot hold an interest in a Global Note Certificate.

Transfer of Interestsin Global Note Certificates

References herein to any beneficial interest in a Global Note Certificate (whether a Global Reg S Note or a Global Rule 144A
Note) will be deemed to refer to a beneficial interest in the Note or Notes represented by such Global Note Certificate.

Transfers of interests from a Global Reg SNote to a Global Rule 144A Note

A holder of a beneficial interest in a Global Reg S Note relating to a Class of Notes may transfer its interest in such Note to a
person who takes delivery in the form of a beneficial interest in the corresponding Global Rule 144A Note, subject to the
rules and procedures of Euroclear and Clearstream, Luxembourg and/or DTC, as the case may be, only upon receipt by the
Registrar of (a) instructions from Euroclear and/or Clearstream Luxembourg, as the case may be, directing the Registrar to
record the transfer of Notes to the registered Holder of the corresponding Global Rule 144A Note in an amount, being not
less than the relevant Authorised Denomination, equal to the beneficial interest in such Global Reg S Note to be exchanged
or transferred, such instructions to contain information regarding the participant account with DTC to be credited with such
increase, (b) a certificate given by the holder of such beneficial interest and stating, among other things, that, in the case of a
transfer, the person transferring such interest in such Global Reg S Note reasonably believes that the person acquiring such
interest in a Global Rule 144A Note is a "qualified institutional buyer" (as defined under Rule 144A) ("QIB") who is also a
qualified purchaser ("QP") (within the meaning of Section 2(a)(51) of the 1940 Act and the rules thereunder) and is obtaining
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such beneficial interest in a transaction meeting the requirements of Rule 144A and Section 3(c)(7) of the 1940 Act and in
accordance with any applicable securities laws of any state of the United States or any other jurisdiction or that, in the case of
an exchange, the holder is a QIB who is also a QP and (c) a letter given by the proposed transferee stating that it is a QIB
who is also a QP or that, in the case of an exchange, the proposed holder is a QIB who is also a QP. Any beneficial interest
in a Global Reg S Note that is so transferred will, upon transfer, cease to be represented by such Global Reg S Note and will
become represented by a beneficial interest in the Global Rule 144A Note and, accordingly, will thereafter be subject to all
transfer restrictions and other procedures applicable to beneficial interests in such Global Rule 144A Note.

Transfers of interests from a Global Rule 144A Note to a Global Reg SNote

A holder of a beneficial interest in a Global Rule 144A Note may transfer its interest in such Notes to a person who takes
delivery in the form of a beneficial interest in the corresponding Global Reg S Note, provided such holder or the transferee,
as applicable, is not a U.S. person and subject to the rules and procedures of DTC, only upon receipt by the Registrar of (a)
instructions given in accordance with DTC's procedures directing the Registrar to record the transfer of Notes to the
registered Holder of the corresponding Global Reg S Note, in an amount, being not less than the relevant Authorised
Denomination, equal to the beneficial interest in the Global Rule 144A Note to be exchanged or transferred, (b) a written
order given in accordance with DTC's procedures containing information regarding the participant account of Euroclear or
Clearstream, Luxembourg account to be credited with such increase and (c) a certificate given by the holder of such
beneficial interest stating that the exchange or transfer of such interest has been made in compliance with the transfer
restrictions applicable to the Notes, including that the holder or the transferee, as applicable, is not a U.S. person, and
pursuant to and in accordance with Regulation S. Each beneficial interest in a Global Rule 144A Note so transferred will,
upon transfer, cease to be represented by a beneficial interest in that Global Rule 144A Note and will become represented by
a beneficial interest in that Global Reg S Note and, accordingly, will thereafter be subject to all transfer restrictions and other
procedures applicable to beneficial interests in that Global Reg S Note.

Transfers of Notes represented by Global Note Certificates while held by or for the Clearing Systems

Unless and until beneficial interests in the Global Note Certificates are exchanged for Definitive Note Certificates (see
"Description of the Notes — Issue of Notes in Definitive Form" above), the Notes represented by Global Note Certificates and
registered in the name of a nominee or the Common Depositary, as applicable for a Clearing System may not be transferred
except (a) to reduce the Initial Principal Balance of a Global Note Certificate and to increase the Initial Principal Balance of
the corresponding Global Note Certificate as provided in the regulations concerning transfers of Notes described herein, and
(b) as a whole (1) in the case of a Global Rule 144A Note, by DTC to a nominee of DTC or by a nominee of DTC to DTC or
another nominee of DTC, or by DTC or any such nominee to a successor of DTC, and (2) in the case of a Global Reg S Note,
by Euroclear or Clearstream, Luxembourg to the Common Depositary or by the Common Depositary to Euroclear or
Clearstream, Luxembourg, or another nominee of Euroclear and Clearstream, Luxembourg or by Euroclear and Clearstream,
Luxembourg or any such nominee to a successor of Euroclear or Clearstream, Luxembourg, as the case may be, or a nominee
of such successor.

Restrictions relating to the form of the Notes

The laws of some jurisdictions or other applicable rules may require that certain purchasers of securities take physical
delivery of such securities in definitive form. While a Note is represented by a Global Note Certificate this may impair the
ability to own, transfer or pledge book-entry interests.

Representations and Agreements by Note Purchasers

Each person who becomes a beneficial owner of Notes represented by an interest in a Global Note (or any Definitive Note
issued in exchange for an interest in a Global Note as described above in Condition 1 (Form, Denomination and Title) will be
deemed to have represented and agreed as follows:

(a) Inconnection with the purchase of the Notes:

(1) none of the Issuer or the Bookrunner is acting as a fiduciary or financial or investment adviser for such beneficial
owner;

(2)  such beneficial owner is not relying (for the purposes of making any investment decision or otherwise) upon any
advice, counsel or representations (whether written or oral) of the Issuer or the Bookrunner other than any
statements in a current prospectus for such Notes;

(3) such beneficial owner has consulted with its own legal, regulatory, tax, business, investment, financial and
accounting advisers to the extent it has deemed necessary and has made its own investment decisions (including
decisions regarding the suitability of any transaction pursuant to the Note Trust Deed) based upon its own
judgment and upon any advice from such advisers as it has deemed necessary and not upon any view expressed
by the Issuer or the Bookrunner;

(4)  such beneficial owner is (A) in the case of a Global Rule 144A Note, a "qualified institutional buyer" (as defined
under Rule 144A) who is also a "qualified purchaser" (within the meaning of Section 2(a)(51) of the 1940 Act
and the rules thereunder) and (B) in the case of an owner of a beneficial interest in the Global Reg S Note, not a
"U.S. person" as defined in Regulation S and is acquiring the Notes in reliance on the exemption from the
registration requirements of the Securities Act provided by Regulation S; and

177



(b)

(©)

(d)

(©

)

(@

(h)

(5) such beneficial owner is acquiring its interest in the Notes for its own account.

If such beneficial owner is a QIB, then (1) if it is a dealer of the type described in paragraph (a)(1)(ii) of Rule 144A
under the Securities Act, it owns and invests on a discretionary basis not less than U.S. $25,000,000 in securities of
issuers that are not affiliated with it and (2) it is not a participant-directed employee plan, such as a 401(k) plan, or any
other type of plan referred to in paragraph (a)(1)(i)(D) or (a)(1)(i)(E) of Rule 144A, or a trust fund referred to in
paragraph (a)(1)(1)(F) of Rule 144A that holds the assets of such a plan, unless investment decisions with respect to the
plan are made solely by the fiduciary, trustee or sponsor of such plan.

Such beneficial owner understands that the Notes are being offered only in a transaction not involving any public
offering in the United States within the meaning of the Securities Act, the Notes have not been and will not be
registered under the Securities Act, and, if in the future such beneficial owner decides to offer, resell, pledge or
otherwise transfer the Notes, such Notes may be offered, resold, pledged or otherwise transferred only in accordance
with the provisions of the Note Trust Deed and the legend on such Notes. Such beneficial owner acknowledges that no
representation has been made as to the availability of any exemption under the Securities Act or any state securities
laws for resale of the Notes. Such beneficial owner acknowledges that the Issuer is relying on Section 3(c)(7) of the
Investment Company Act for its exemption from registration thereunder and that no representation has been made as to
the availability of such exemption.

Such beneficial owner understands that it may not purchase, hold or transfer less than (i) in the case of a Global Rule
144A Note, U.S.$250,000 aggregate Initial Principal Balance of such Note and (ii) in the case of Global Reg S Notes,
GBP100,000 aggregate Initial Principal Balance of such Note or EUR100,000 aggregate Initial Principal Balance of
such Note, as applicable. Such beneficial owner understands that prior to expiry of the Distribution Compliance Period
any resale or other transfer of beneficial interests in a Global Reg S Note to U.S. persons will not be permitted.

Such beneficial owner is aware that, except as otherwise provided in the Note Trust Deed, Notes being sold to it, if
any, in reliance on Regulation S will be represented by one or more permanent Global Reg S Notes, and that in each
case beneficial interests therein may be held only through Euroclear or Clearstream, Luxembourg.

Such beneficial owner understands that any resale or other transfer of beneficial interests in a Global Reg S Note to
U.S. persons, and any resale or other transfer of beneficial interests in a Global Rule 144A Note to any person other
than a "qualified institutional buyer" (as defined under Rule 144A) who is also a "qualified purchaser" (within the
meaning of Section 2(a)(51) of the 1940 Act and the rules thereunder), will not be permitted.

With respect to Global Rule 144A Notes, such beneficial owner is acquiring such Notes as principal for its own
account for investment and not for sale in connection with any distribution thereof, such beneficial owner was not
formed for the specific purpose of investing in such Notes or any other securities of the Issuer, and additional capital or
similar contributions were not specifically solicited from any person owning a beneficial interest in such beneficial
owner for the purpose of enabling such beneficial owner to purchase any Notes and is not a (1) corporation; (2)
partnership, (3) common trust fund or (4) special trust, pension, profit sharing or other retirement trust fund or plan in
which the shareholders, equity owners, partners, beneficiaries, beneficial owners or participants, as applicable, may
designate the particular investments to be made or the allocation of any investment among such shareholders, equity
owners, partners, beneficiaries, beneficial owners or participants, and such beneficial owner represents and agrees that
it will not hold such Notes for the benefit of any other person and will be the sole beneficial owner thereof for all
purposes and that it will not sell participation interests in such Notes or enter into any other arrangement pursuant to
which any other person will be entitled to a beneficial interest in the distributions on such Notes and further that such
Notes purchased directly or indirectly by it constitute an investment of no more than 40% of such beneficial owner's
assets after giving effect to its purchase of Notes and/or other securities of the Issuer. Such beneficial owner is not an
investment company that relies on the exclusion from the definition of "investment company" provided by Section
3(c)(1) or Section 3(c)(7) of the 1940 Act (or a foreign investment company under Section 7(d) thereof relying on
Section 3(c)(1) or 3(c)(7) with respect to its holders that are U.S. persons), which was formed on or before April 30,
1996, unless it has received the consent of its beneficial owners who acquired their interests on or before April 30,
1996, with respect to its treatment as a "qualified purchaser" (within the meaning of Section 2(a)(51) of the 1940 Act
and the rules thereunder) in the manner required by Section 2(a)(51)(g) of the 1940 Act and the rules and regulations
thereunder. Such beneficial owner understands and agrees that any purported transfer of such Notes to a purchaser
(including without limitation, the transfer of Notes to such beneficial owner) that does not comply with the
requirements of this paragraph or clause (4) paragraph (a) above will be null and void ab initio and the Issuer retains
the right to resell any Notes sold to any purchaser (including, without limitation, such beneficial owner) unless such
purchaser complies with this paragraph and clause (4) of paragraph (a) above.

Such beneficial owner understands that the Issuer may receive a list of the DTC participants holding Notes (i.e.
beneficial interests in the Global Rule 144A Notes) from DTC and any other depositary through which the Notes (or
beneficial interests therein) may be held.

Such beneficial owner understands and agrees that the Note Trustee will have no responsibility or obligation to any
beneficial owner, a member of, or a participant in, DTC or other person with respect to the accuracy of the records of
DTC or its nominee or of any participant or member thereof, with respect to any ownership interest in the Notes or
with respect to the delivery to any participant, member, beneficial owner or other Person (other than DTC) of any
notice (including any notice of redemption) or the payment of any amount or delivery of any Notes (or other security
or property) under or with respect to such Notes. All notices and communications to be given to the Holders and all
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payments to be made to Holders in respect of the Notes will be given or made only to or upon the order of the
registered Holders (which will be DTC or its nominee in the case of a Global Rule 144A Note). The Note Trustee may
rely and will be fully protected in relying upon information furnished by DTC with respect to its members, participants
and any beneficial owners.

Such beneficial owner will provide notice to each Person to whom it proposes to transfer any interest in the Notes of
the transfer restrictions and representations set forth in the Note Trust Deed and the Agency Agreement.

Such beneficial owner understands that the Issuer will treat the Senior Notes (as defined in Taxation of Noteholders —
United Sates Federal Income Tax Considerations") as debt for U.S. federal income tax purposes and the Class I Notes
as equity for U.S. federal income tax purposes, including for any U.S. tax reporting requirements. Such beneficial
owner of Notes agrees to treat any interest in the Senior Notes as debt and the Class I Notes as equity for U.S. federal
income tax purposes, including any U.S. tax reporting requirements.

Such beneficial owner understands that the Issuer will take the position that the Issuer is not engaged in a trade or
business within the United States for U.S. federal income tax purposes, other than possibly investing and trading in
securities, and such beneficial owner agrees not to take any position inconsistent with such position.

Such beneficial owner understands that on each day from the date on which it acquires Notes through and including the date
on which it disposes of its interests in the Notes, either (a) in the case of Class A1 Notes, Class A2 Notes, Class B Notes,
Class C Notes, Class D Notes, Class E Notes, Class F Notes, Class G Notes and Class H Notes, either (1) it is not an
"employee benefit plan" as defined in and subject to the United States Employee Retirement Income Security Act of 1974, as
amended ("ERISA"), (2) any other "plan" as described in and subject to Section 4975 of the United States Internal Revenue
Code of 1986, as amended (the "Code"), or (3) an entity using the assets of or acting on behalf of such an employee benefit
plan or other plan, or an entity whose underlying assets are deemed to include plan assets of any such employee benefit plan
or other plan (collectively, a "Plan"), or (2) its purchase and holding of such Note or any interest therein will not constitute or
result in a non-exempt prohibited transaction under ERISA or Section 4975 of the Code, or (b) in the case of Class I Notes it
is not a Plan.
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THE ISSUER

The Issuer, Hanover Street Finance Limited, was incorporated in Jersey, Channel Islands on 19 March, 2007 as a special
purpose vehicle for the purpose of issuing the Notes. The Issuer was incorporated under the Companies (Jersey) Law 1991
as a public company of unlimited duration and with limited liability. Its registered number is 96239.

The Issuer's registered office and principal place of business is at 26 New Street, St. Helier, Jersey, JE2 3RA, Channel
Islands, where the Issuer's register of members is kept (telephone no.: 00 44 1534 814 814). The memorandum and articles
of association of the Issuer may be inspected at the registered office of the Issuer and at the offices of the Note Trustee at One
Canada Square, London E14 SAL.

The Issuer is (via bare trust nominees) wholly owned by Bedell Trustees Limited ("BTL") as trustee of the Hanover Street
Charitable Trust, a trust company incorporated in Jersey and having its registered office at 26 New Street, St. Helier, Jersey,
JE2 3RA, Channel Islands. The consent of the Jersey Financial Services Commission to the Issuer issuing the Notes is
subject to the condition that there can be no change in the ownership of the Issuer without the prior approval of an officer of
the Jersey Financial Services Commission. The Issuer has no subsidiaries.

Directors, Secretary and Cor porate Services

The Directors of the Issuer and their respective business addresses and other principal activities are:

Name Nationality Business Address Occupation
Richard Charles Gerwat British 26 New Street Advocate
St. Helier
Jersey
Channel Islands

Telephone no.: 00 44 1534 814 814

Shane Michael Hollywood British 26 New Street Advocate
St. Helier
Jersey
Channel Islands

Telephone no.: 00 44 1534 814 814

The Secretary of the Issuer is Bedell Secretaries Limited ("BSL") whose registered office is at 26 New Street, St. Helier,
Jersey, Channel Islands.

Bedell Trust Company Limited ("BTC" and the "Cor por ate Services Provider") has agreed, pursuant to and on the terms of
a corporate services agreement (the "Corporate Services Agreement") dated the Closing Date, to provide certain corporate
services to the Issuer, including the provision of directors and the secretary. Fees are payable to BTC thereunder. BTL and
BSL are both companies in the Bedell Group.

Management and Control

The Issuer is managed and controlled in Jersey, Channel Islands.

Conflict of Interests

Each of the Directors is a partner both of the Bedell Group (which ultimately owns BTL, BTC and BSL) and of the law firm
Bedell Cristin Jersey Partnership. Bedell Cristin is legal adviser to the Issuer as to matters of Jersey law and fees will be
payable to Bedell Cristin from time to time for acting in such capacity. Fees are payable to BTC pursuant to and in
accordance with the terms of the Corporate Services Agreement. The Issuer is aware that the payment of such fees and the
appointments of the Directors may result in potential conflicts of interests between the duties owed to it and the private
interests of its board of directors.

Principal Activities

The Issuer's principal activities, as outlined at item 7 of the Issuer's Memorandum of Association, will be the issue of the
Notes and the execution and performance of the Transaction Documents, the execution and performance of all documents
relating thereto to which it is expressed to be a party, the exercise of related rights and powers and other activities reasonably
incidental thereto.
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Share Capital

The authorised share capital of the Issuer is £2 comprising 2 shares of £1 each. The issued and paid up share capital of the
Issuer is £2 as at the date of this Prospectus.

Auditors

The auditors of the Issuer are Ernst & Young LLP at Unity Chambers, 28 Halkett Street, St. Helier, Jersey, JE1 1EY,
Channel Islands.

Ernst & Young LLP is a limited liability partnership and a member of Ernst & Young International. Ernst & Young LLP is a
registered auditor and is authorised by The Institute of Chartered Accountants in England and Wales to carry on investment
business.
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THE ADMINISTRATOR

The following description of the Administration and Cash Management Agreement consists of summaries of certain
provisions of the Administration and Cash Management Agreement and is qualified by reference to the provisions of the
Administration and Cash Management Agreement. The description does not, however, restate the terms of the Administration
and Cash Management Agreement in its entirety and prospective investors must refer to the Administration and Cash
Management Agreement for detailed information.

General Provisions

The Administrator will be responsible for the day-to-day operations of the Issuer (other than those services provided in Jersey
by the Corporate Services Provider pursuant to the Corporate Services Agreement) and will provide accounting, clerical and
administrative and cash management services to the Issuer. The Administrator will also be responsible for, among other
things, preparing the Investors' Report and the Cash Administrator's Report (as described more fully in the section titled
"Description of Noteholder reports" below). The Administrator will perform such role until its resignation or dissolution or
its removal by the Issuer. No resignation or removal of the Administrator while any Notes are outstanding will become
effective until a successor administrator approved by the Security Trustee has been appointed. In addition, the consent of the
Jersey Financial Services Commission to the Issuer issuing the Notes is subject to the condition that there can be no change
in the Administrator without the prior approval of an officer of the Jersey Financial Services Commission. The
Administration and Cash Management Agreement may be amended by the parties thereto.

Indemnification of Administrator

Pursuant to the Administration and Cash Management Agreement (and subject to the limited recourse provisions contained
therein), the Administrator and its directors, officers, employees and agents will be indemnified and held harmless by the
Issuer against any and all claims, actions, losses, liabilities, damages, costs and expenses (including without limitation its
reasonable legal fees and expenses but excluding, in each case any special, indirect, punitive or consequential losses or
damage) incurred by it, other than by reason of its fraud, recklessness, n