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THIS FIFTH AMENDED AND RESTATED ISSUER BANK ACCOUNT AGREEMENT is made on
13 September 2019

BETWEEN:

1)

(2)

®3)

(4)

FOSSE MASTER ISSUER PLC (registered number 5925693), a public limited company
incorporated under the laws of England and Wales, whose registered office is at 35 Great St. Helen's,
London EC3A 6AP (the Issuer);

SANTANDER UK PLC (registered number 2294747), a public limited company incorporated in
England and Wales whose registered office is at 2 Triton Square, Regent's Place, London NW1 3AN
(in its capacity as Issuer Cash Manager);

SANTANDER UK PLC (registered number 2294747), a public limited company incorporated in
England and Wales whose registered office is at 2 Triton Square, Regent's Place, London NW1 3AN
(in its capacity as Issuer Account Bank); and

THE BANK OF NEW YORK MELLON, LONDON BRANCH whose principal office is at One
Canada Square, London E14 5AL (in its capacity as Issuer Security Trustee).

WHEREAS

(A)

(B)

(©)

(D)

Pursuant to the Issuer Bank Account Agreement entered into on 28 November 2006 between, among
others, Alliance & Leicester and the Issuer (the Original Issuer Bank Account Agreement),
Alliance & Leicester was appointed as the predecessor of the Issuer Account Bank.

The Original Issuer Bank Account Agreement was replaced on 23 November 2009 by an agreement,
as amended and restated on 11 March 2010, among the parties hereto (other than Santander UK, in
its capacity as Issuer Cash Manager, which has since replaced Alliance & Leicester in its role as
Issuer Cash Manager pursuant to Part VII Scheme) and as further amended and restated on 21 April
2011 among the parties hereto whereby Alliance & Leicester's role as Issuer Account Bank was
terminated and Santander UK was appointed as the Issuer Account Bank and as further amended and
restated on 27 April 2012 and 9 October 2014 among the parties hereto (the Existing Issuer Bank
Account Agreement). The parties have agreed to amend and restate the terms of the Existing Issuer
Bank Account Agreement on the terms set out herein.

Pursuant to a bank business transfer scheme under Part VII of the Financial Services and Markets
Act 2000 (the Part VII Scheme), all of Alliance & Leicester plc's business was transferred to
Santander UK. The Part VII Scheme was approved by the Part VII Order and it became effective on
28 May 2010 (the Part V11 Effective Date). Following the approval of the Part VIl Scheme which
provided for the transfer of this Agreement, all accrued rights and obligations of Alliance &
Leicester in its capacities as the Issuer Cash Manager under this Agreement and all future rights and
obligations of Alliance & Leicester in its capacities as Issuer Cash Manager under this Agreement
were transferred to, and vested in or became liabilities of (as applicable), Santander UK on the Part
VI Effective Date.

Pursuant to the supplemental funding 1 deed of charge (the Supplemental Funding 1 Deed of
Charge), the supplemental issuer deed of charge (the Supplemental Issuer Deed of Charge) and
the supplemental note trust deed (the Supplemental Note Trust Deed) each dated 7 December
2018, entered into by, amongst others, Law Debenture Trust Company of New York and The Bank
of New York Mellon, London Branch, The Bank of New York Mellon, London Branch was
appointed in place of Law Debenture Trust Company of New York as Funding 1 Security Trustee,
Issuer Security Trustee and Note Trustee with effect from 7 December 2018.



IT ISHEREBY AGREED as follows:

1.
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1.2
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DEFINITIONS AND INTERPRETATION

The master definitions and construction schedule signed by, amongst others, the Issuer and dated 28
November 2006 (as the same may be amended, restated, varied, supplemented and/or novated from
time to time with the consent of the parties to this Agreement including on 1 August 2007, 20
December 2007, 23 November 2009, 11 March 2010, 21 April 2011, 6 December 2011, 6 December
2011, 27 April 2012, 19 August 2013, 9 October 2014, 29 April 2016 and the date of this
Agreement) (the Master Definitions and Construction Schedule) and the issuer master definitions
and construction schedule, signed by, amongst others, the parties to this Agreement and dated on 28
November 2006 (as the same may be amended, restated, varied, supplemented and/or novated from
time to time with the consent of the parties to this Agreement, (including on 1 August 2007, 20
December 2007, 23 November 2009, 11 March 2010, 21 April 2011, 27 April 2012, 19 August
2013, 9 October 2014, 29 April 2016 and the date of this Agreement) (the Issuer Master
Definitions and Construction Schedule) are expressly and specifically incorporated into this
Agreement and, accordingly, the expressions defined in the Master Definitions and Construction
Schedule and the Issuer Master Definitions and Construction Schedule shall, except where the
context otherwise requires and save where otherwise defined herein, have the same meanings in this
Agreement, and this Agreement shall be construed in accordance with the interpretation provisions
set out in clause 3 of the Master Definitions and Construction Schedule and in clause 3 of the Issuer
Master Definitions and Construction Schedule.

The parties hereto have agreed to amend and restate the terms of the Existing Issuer Bank Account
Agreement as set out herein. As at the date of this Agreement (the Effective Date), any future rights
or obligations (excluding such rights and obligations accrued to the Effective Date) of a party under
the Existing Issuer Bank Account Agreement shall be extinguished and shall instead be governed by
this Agreement.

On and from the Part VI Effective Date, this Agreement shall be construed as if Santander UK had
always been a party to it instead of Alliance & Leicester in its capacity as the Issuer Cash Manager.
Accordingly, on and from the Part VII Effective Date, all rights, liabilities, obligations, powers,
trusts, authorities, duties and discretions exercised or performed (or exercisable or performable) by
Alliance & Leicester in its capacity as the Issuer Cash Manager under this Agreement prior to the
Part V11 Effective Date are deemed to have been exercised or performed (or to have been exercisable
or performable) by Santander UK. However, the foregoing shall not apply to the extent inconsistent
with the Part VII Scheme or to create or diminish any rights, liabilities, obligations, powers, trusts,
authorities, duties or discretions or to create or diminish any other assets or liabilities (as to be
defined in the Part VIl Scheme) otherwise than as provided for in the Part VIl Scheme.

THE ISSUER TRANSACTION ACCOUNTS AND ISSUER SHARE CAPITAL ACCOUNT
Instructions from Issuer Cash Manager to Issuer Account Bank

Subject to Clause 7.3, the Issuer Account Bank shall comply with any direction of the Issuer Cash
Manager to effect a payment by debiting the relevant Issuer Transaction Account if such direction
(a) is in writing, is received by way of e-mail, is given by telephone and confirmed in writing not
later than close of business on the day on which such direction is given or is given by the internet
banking service provided by the Issuer Account Bank or otherwise (b) complies with the relevant
Issuer Transaction Account Mandate.
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3.1

3.2

Timing of Payment

The Issuer Account Bank agrees that if directed pursuant to Clause 2.1 to make any payment then,
subject to Clauses 2.4 and 7.3 below, it will do so prior to close of business on the London Business
Day on which such direction is received and for value that day, provided that, if any direction is
received later than 2:30 p.m. (London time) or, in the case of a payment to another account with the
Issuer Account Bank at the same branch, 4.00 p.m. (London time) on any London Business Day, the
Issuer Account Bank shall make such payment at the commencement of business on the following
London Business Day for value that day.

Issuer Transaction Account Charges and Issuer Share Capital Account Charges

The charges of the Issuer Account Bank for the operation of each of the Issuer Transaction Accounts
and the Issuer Share Capital Account shall be debited to the Issuer Sterling Account only on the first
day of each month (or, if such day is not a London Business Day, the next succeeding London
Business Day) in accordance with the order of priority set out in the Issuer Cash Management
Agreement, or, following the service of a Note Acceleration Notice, the Issuer Deed of Charge, and
the Issuer by its execution hereof irrevocably agrees that this shall be done. The charges shall be
payable at the same rates as are generally applicable to the business customers of the Issuer Account
Bank.

No Overdrawn Balance

Notwithstanding the provisions of Clauses 2.1 and 4.1, amounts shall only be withdrawn from an
Issuer Transaction Account and/or the Issuer Share Capital Account to the extent that such
withdrawal does not cause the relevant Issuer Account to become overdrawn.

ADDITIONAL ISSUER ACCOUNTS
Termination of Issuer Swaps

If any or all of the Issuer Swap Agreements terminate and the Issuer is unable to enter into
replacement hedging arrangements, the Issuer shall instruct the Issuer Cash Manager to open, as
necessary, the relevant Additional Issuer Account at the Issuer Account Bank. The Issuer shall
deliver a mandate to the Issuer Account Bank relating to such Additional Issuer Account in
accordance with this Agreement and the Issuer Deed of Charge.

Operation of Additional Issuer Accounts

In the event that an Additional Issuer Account is created pursuant to Clause 3.1, the relevant account
shall be operated in accordance with the following provisions:

@ subject to Clause 7.3, the Issuer Account Bank shall comply with any direction of the Issuer
Cash Manager to effect a payment by debiting the relevant Additional Issuer Account if such
direction (i) is in writing, is received by way of e-mail or is given by the internet banking
service provided by the Issuer Account Bank, or otherwise (ii) complies with the mandates
of such Additional Issuer Account;

(b) the Issuer Account Bank shall be entitled to rely on any direction given by telephone which,
in its opinion (acting reasonably and in good faith), purports to be given by any Authorised
Signatory referred to in the mandates of the relevant Additional Issuer Account, from time to
time and in respect of which the person giving the direction quotes a code reference notified
in writing by the Issuer Cash Manager from time to time to the Issuer Account Bank and no



3.3

3.4

delay in giving (or the absence of giving) the written confirmation of any such direction
shall affect the validity of, or time of giving, the relevant telephone direction;

(©) the Issuer Account Bank agrees that if directed pursuant to Clause 3.2(a) to make any
payment then, subject to Clauses 3.2(e) and 7.3 below, it will do so prior to close of
business on the London Business Day on which such direction is received and for value that
day provided that, if any direction is received later than 2.30 p.m. (London time) or, in the
case of a payment to another account with the Issuer Account Bank at the same branch,
4.00 p.m. (London time) on any London Business Day, the Issuer Account Bank shall make
such payment at the commencement of business on the following London Business Day for
value that day;

(d) the charges of the Issuer Account Bank for the operation of the Additional Issuer Accounts
(if established) shall be debited to the relevant Additional Issuer Account on the first day of
each month (or, if such day is not a London Business Day, the next succeeding London
Business Day) in accordance with the order of priority set out in the Issuer Cash
Management Agreement or, following the service of a Note Acceleration Notice, the Issuer
Deed of Charge, and the Issuer by its execution hereof irrevocably agrees that this shall be
done. The charges shall be payable at the same rates as are generally applicable to the
business customers of the Issuer Account Bank; and

(e) notwithstanding the provisions of Clause 3.2(a), and subject to the Issuer Deed of Charge,
amounts shall only be withdrawn from an Additional Issuer Account to the extent that such
withdrawals do not cause that Additional Issuer Account to become overdrawn.

Issuer Swap Collateral Account

In the event that any collateral is posted by an Issuer Swap Provider pursuant to an Issuer Swap
Agreement, the Issuer shall instruct the Issuer Cash Manager to open a bank account with Santander
UK plc for the purposes of holding such collateral (any such account, an Issuer Swap Collateral
Account). An Issuer Swap Collateral Account shall be opened in respect of each Issuer Swap
Provider that is required to post collateral pursuant to an Issuer Swap Agreement. In the event that
any such Issuer Swap Account is opened with a bank other than Santander UK plc, the parties to this
Agreement, not including the Issuer Account Bank, will enter into an agreement on terms which are
identical to the terms of this Agreement (except amendments of a minor or technical nature to reflect
the identities of the new parties thereto) in respect of such Issuer Swap Collateral Account.

Issuer GIC Account

In the event that the Issuer issues any Notes with quarterly Interest Payment Dates which do not
correspond to the Interest Payment Date of the Notes (other than the Monthly Payment Notes) issued
on the Initial Closing Date, the Issuer shall instruct the Issuer Cash Manager to open a bank account
with the Issuer Account Bank (the Issuer GIC Account) which will be subject of this Agreement
and shall be operated in accordance with the following provisions:

@ subject to Clause 7.3, the Issuer Account Bank shall comply with any direction of the Issuer
Cash Manager to effect a payment by debiting the Issuer GIC Account if such direction (i) is
in writing, is received by way of e-mail or is given by the internet banking service provided
by the Issuer Account Bank or (ii) otherwise complies with the mandate of such Issuer
Account;

(b) the Issuer Account Bank shall be entitled to rely on any direction given by telephone which,
in its opinion (acting reasonably and in good faith), purports to be given by any Authorised
Signatory referred to in the mandate of the Issuer GIC Account, from time to time and in
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(@)

(b)

5.1

respect of which the person giving the direction quotes a code reference notified in writing
by the Issuer Cash Manager from time to time to the Issuer Account Bank and no delay in
giving (or the absence of giving) the written confirmation of any such direction shall affect
the validity of, or time of giving, the relevant telephone direction;

(©) the Issuer Account Bank agrees that if directed pursuant to Clause 3.2(a) to make any
payment then, subject to Clauses 3.2(e) and 7.3 below, it will do so prior to close of
business on the London Business Day on which such direction is received and for value that
day provided that, if any direction is received later than 2.30 p.m. (London time) or, in the
case of a payment to another account with the Issuer Account Bank at the same branch,
4.00 p.m. (London time) on any London Business Day, the Issuer Account Bank shall make
such payment at the commencement of business on the following London Business Day for
value that day;

(d) the charges of the Issuer Account Bank for the operation of the Issuer GIC Account (if
established) shall be debited to the Issuer GIC Account on the first day of each month (or, if
such day is not a London Business Day, the next succeeding London Business Day) in
accordance with the order of priority set out in the Issuer Cash Management Agreement or,
following the service of a Note Acceleration Notice, the Issuer Deed of Charge, and the
Issuer by its execution hereof irrevocably agrees that this shall be done. The charges shall
be payable at the same rates as are generally applicable to the business customers of the
Issuer Account Bank; and

(e) notwithstanding the provisions of Clause 3.2(a), and subject to the Issuer Deed of Charge,
amounts shall only be withdrawn from the Issuer GIC Account to the extent that such
withdrawals do not cause the Issuer GIC Account to become overdrawn.

PAYMENTS
Instructions from the Issuer Cash Manager

The Issuer Cash Manager shall, before the date upon which any payment is due to be made from an
Issuer Account (including the payments due to be made on each Interest Payment Date), submit to
the Issuer Account Bank irrevocable written instructions, instructions by way of e-mail, or
instructions by way of the internet banking service provided by the Issuer Account Bank, as to the
payments to be made out of the relevant Issuer Account on such date.

Subject to Clause 7.3, the Issuer Account Bank shall comply with the instructions described in
Clause 4.1(a) and shall effect the payments specified in such instructions not later than the time
specified for payment therein (provided that the Issuer Account Bank shall not have any liability to
any person if it fails to effect timely payment by reason of strike, computer failure, power cut or
other matters beyond its control) on the relevant date if the instructions comply with the relevant
Issuer Account Mandate.

MANDATES AND STATEMENTS
Signing and Delivery of Mandates

The Issuer has delivered to the Issuer Account Bank on 23 November 2009 the Issuer Transaction
Account Mandates and the Issuer Share Capital Account Mandate, each in or substantially in the
form set out in Schedule 1 hereto duly executed and relating to the respective Issuer Transaction
Accounts and the Issuer Share Capital Account, and the Issuer Account Bank hereby confirms to the
Issuer Security Trustee that the Issuer Transaction Account Mandates and the Issuer Share Capital
Account Mandate have been provided to it, that each of the Issuer Transaction Accounts and the
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6.1

Issuer Share Capital Account is open and that each of the Issuer Transaction Account Mandates and
the Issuer Share Capital Account Mandate is operative. The Issuer agrees that, if an Additional
Issuer Account is opened pursuant to Clause 3.1, an Issuer Swap Collateral Account is opened
pursuant to Clause 3.3 or an Issuer GIC Account is opened pursuant to Clause 3.3, it will deliver to
the Issuer Account Bank a duly executed mandate relating to such Additional Issuer Account, Issuer
Swap Collateral Account, or Issuer GIC Account, as the case may be. The Issuer Account Bank
acknowledges that each of the Issuer Transaction Account Mandates and the Issuer Share Capital
Account Mandate and any other mandates delivered from time to time pursuant hereto shall be
subject to the terms of the Issuer Deed of Charge and this Agreement.

Amendment or Revocation

The Issuer Account Bank agrees that it shall notify the Issuer Security Trustee as soon as is
reasonably practicable and in accordance with Clause 13 if it receives any amendment to or
revocation of any Issuer Account Mandate that it holds (other than a change of Authorised
Signatory) and shall require the prior written consent of the Issuer Security Trustee to any such
amendment or revocation (other than a change of Authorised Signatory) but, unless an Issuer
Account Mandate is revoked, the Issuer Account Bank may continue to comply with that amended
Issuer Account Mandate (as it may from time to time be amended in accordance with the provisions
of this Clause 5.2) unless it receives notice in writing from the Issuer Security Trustee to the effect
that a Note Acceleration Notice has been served or that the appointment of Santander UK plc as
Issuer Cash Manager under the Issuer Cash Management Agreement has been terminated and shall,
thereafter, act solely on the instructions of the Issuer Security Trustee and in accordance with the
terms thereof as provided in Clause 7.3 of this Agreement.

ACKNOWLEDGEMENT BY THE ISSUER ACCOUNT BANK
Restriction on Issuer Account Bank's Rights

Notwithstanding anything to the contrary in any Issuer Account Mandate, the Issuer Account Bank
hereby:

@ waives any right it has or may hereafter acquire to combine, consolidate or merge any lIssuer
Account with any other account of the Issuer Cash Manager, the Issuer, the Mortgages
Trustee, Funding 1, the Seller, the Issuer Security Trustee or any other person or any
liabilities of the Issuer Cash Manager, the Issuer, the Mortgages Trustee, Funding 1, the
Seller, the Issuer Security Trustee or any other person owing to it;

(b) agrees that it may not exercise any lien, or, to the extent permitted by law, any set-off or
transfer any sum standing to the credit of or to be credited to any Issuer Account in or
towards satisfaction of any liabilities of the Issuer Cash Manager, the Issuer, the Mortgages
Trustee, Funding 1, the Seller, the Issuer Security Trustee or any other person owing to it;

(c) in addition to and without prejudice to its rights and obligations as an Issuer Secured
Creditor (including, without limitation, pursuant to clause 5.3 of the Issuer Deed of Charge),
agrees that it will not take, and shall not take, any steps whatsoever to recover any amount
due or owing to it pursuant to this Agreement or any other debts whatsoever owing to it by
the Issuer, or procure the winding-up or liquidation of the Issuer or the making of an
administration order in relation to the Issuer or the filing of documents with the court in
relation to the Issuer or the service of a notice of intention to appoint an administrator in
relation to the Issuer in respect of any of the liabilities of the Issuer whatsoever other than to
the extent expressly permitted under the Issuer Deed of Charge;
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7.1

7.2

(d) acknowledges and agrees that all the obligations of the Issuer in respect of amounts owing to
the Issuer Account Bank under this Agreement are subject to the terms of clause 5.4 of the
Issuer Deed of Charge;

(e) agrees that it will notify, in accordance with clause 13, the Issuer Cash Manager, the Issuer
and the Issuer Security Trustee if compliance with any instruction would cause any Issuer
Account to have a negative balance, such notification to be given on the same London
Business Day that it determines that compliance with such instruction would cause any such
account to have a negative balance; and

0] acknowledges that the Issuer has, pursuant to the Issuer Deed of Charge, inter alia, assigned
by way of security all its rights, title, interest and benefit, present and future, in and to all
sums from time to time standing to the credit of the Issuer Accounts and all of its rights
under this Agreement to the Issuer Security Trustee.

Notice of Assignment and Acknowledgement

The Issuer Account Bank agrees that promptly upon receipt of a notice of assignment signed by the
Issuer in (or substantially in) the form of notice set out in Part 1 of Schedule 2 hereto, the Issuer
Account Bank shall sign and duly return to the Issuer, with a copy to the Issuer Security Trustee, an
acknowledgement in (or substantially in) the form of acknowledgement set out in Part 2 of
Schedule 2.

Monthly Statement

Unless and until directed otherwise by the Issuer Security Trustee in accordance with Clause 7.3, the
Issuer Account Bank shall provide the Issuer Cash Manager with a written statement setting out the
amounts standing to the credit of the Issuer Accounts as at the close of business on the London
Business Day immediately preceding the relevant statement date or such other relevant date set out
in a statement request (i) on a monthly basis and, in any event, within three London Business Days
of the relevant statement date and (ii) as soon as reasonably practicable after receipt of a request for
a statement. The Issuer Account Bank is hereby authorised by the Issuer to provide statements in
respect of the Issuer Accounts to the Issuer Cash Manager and (if so requested by the Issuer Security
Trustee) to the Issuer Security Trustee.

CERTIFICATION, INDEMNITY AND ACCELERATION NOTICE
Issuer Account Bank to Comply with Issuer Cash Manager's Instructions

Unless otherwise directed in writing by the Issuer Security Trustee pursuant to Clause 7.3, in
making any transfer or payment from the Issuer Accounts in accordance with this Agreement, the
Issuer Account Bank shall be entitled to act as directed by the Issuer Cash Manager pursuant to
Clauses 2.1, 3.1 and 4.1, as the case may be, and to rely as to the amount of any such transfer or
payment on the Issuer Cash Manager's instructions in accordance with the relevant Issuer Account
Mandate, and the Issuer Account Bank shall have no liability to the Issuer Cash Manager, the Issuer
or the Issuer Security Trustee for having acted on such instructions except in the case of its wilful
default, fraud or negligence.

Issuer's Indemnity

Subject to the priority of payments set out in the Issuer Cash Management Agreement or the Issuer
Deed of Charge, as the case may be, the Issuer shall indemnify the Issuer Account Bank or, pursuant
to Clause 7.3, the Issuer Security Trustee, as the case may be, to the extent of funds then standing to
the credit of the relevant Issuer Account against any loss, cost, damage, charge or expense incurred
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by the Issuer Account Bank or the Issuer Security Trustee, as the case may be, in complying with
any instruction delivered pursuant to and in accordance with this Agreement, save that this
indemnity shall not extend to:

@ the charges of the Issuer Account Bank (if any) for the operation of the Issuer Accounts
other than as provided in this Agreement; and

(b) any loss, cost, damage, charge or expense arising from any breach by the Issuer Account
Bank of its obligations under this Agreement.

Consequences of an Intercompany Loan Acceleration Notice or a Note Acceleration Notice

The Issuer Account Bank acknowledges that, if it receives notice in writing from the Issuer Security
Trustee to the effect that (a) the Funding 1 Security Trustee has served an Intercompany Loan
Acceleration Notice, (b) the Note Trustee has served a Note Acceleration Notice or (c) the
appointment of Santander UK plc as Issuer Cash Manager under the Issuer Cash Management
Agreement has been terminated (but without prejudice to Clause 7.1 above), then all right, authority
and power of the Issuer Cash Manager in respect of the Issuer Accounts shall be terminated and be
of no further effect, and the Issuer Account Bank agrees that it shall, upon receipt of such notice
from the Issuer Security Trustee, comply with the directions of the Issuer Security Trustee or any
successor cash manager appointed by the Issuer Security Trustee (subject to such successor cash
manager having entered into an agreement with the Issuer Account Bank on substantially the same
terms as this Agreement) in relation to the operation of the Issuer Accounts.

CHANGE OF ISSUER SECURITY TRUSTEE OR ISSUER ACCOUNT BANK
Change of Issuer Security Trustee

In the event that there is any change in the identity of the Issuer Security Trustee or an additional
Issuer Security Trustee is appointed in accordance with the provisions of the Issuer Deed of Charge,
the existing Issuer Security Trustee, the new Issuer Security Trustee or the retiring Issuer Security
Trustee, as the case may be, the Issuer Cash Manager, the Issuer and the Issuer Account Bank shall
execute such documents and take such actions as such of the existing Issuer Security Trustee, the
new lIssuer Security Trustee or the retiring Issuer Security Trustee, as the case may be, shall agree
are reasonably necessary for the purpose of vesting in such new Issuer Security Trustee the rights,
benefits and obligations of the Issuer Security Trustee under this Agreement and under the Issuer
Deed of Charge and, if relevant, releasing the retiring Issuer Security Trustee from its future
obligations hereunder and thereunder.

Change of Issuer Account Bank

If there is any change in the identity of the Issuer Account Bank, then the Issuer Cash Manager, the
Issuer, the Issuer Security Trustee and any other existing Issuer Account Bank shall execute such
documents and take such actions as the new Issuer Account Bank, the retiring Issuer Account Bank
and the Issuer Security Trustee may require for the purpose of vesting in the new Issuer Account
Bank the rights and obligations of the retiring Issuer Account Bank and releasing the outgoing Issuer
Account Bank from its future obligations under this Agreement.
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TERMINATION

Termination Events

(a)

(b)

The Issuer Cash Manager or the Issuer shall (with the prior written consent of the Issuer
Security Trustee) terminate this Agreement and close the Issuer Accounts in the event any of
the matters specified in paragraphs 9.1(b)(ii) to 9.1(b)(v) below occur; and

The Issuer Security Trustee or the Issuer Cash Manager or the Issuer may (with the prior
written consent of the Issuer Security Trustee) terminate this Agreement and close the Issuer
Accounts in the event any of the matters specified in paragraphs 9.1(b)(i) or 9.1(b)(vi) below
occur,

in each case, by serving a written notice of termination on the Issuer Account Bank in the following
circumstances:

(i)

(ii)

(iii)

(iv)

a deduction or withholding for or on account of any Tax is imposed, or it appears likely that
such a deduction or withholding will be imposed, in respect of the interest payable on any of
the Issuer Accounts held with it; or

if the Issuer Account Bank ceases to have the required Issuer Account Bank Ratings unless
the Issuer Account Bank obtains a guarantee (at its own cost) within 60 calendar days’ (in
respect of such downgrade by Moody’s or Fitch) or 90 calendar days’ (in respect of such
downgrade by S&P) of its obligations under this Agreement from a financial institution (A)
whose unsecured, unsubordinated and unguaranteed debt obligations are rated at least A-1
short-term and A long-term (or, if such fi