
(MuJticurrency - Cross Border) 

I ntcmatiorral Swap Dealers Associarion, Inc. 

MASTER AGREEMENT 
10 NOVEMBER 2006 

dated as of .................................... .. 

SANTANDER UK PLC {"PARTY AI FOSSE FUNDING (NO.1) LIMITED ("PARTY B") 

...... and 

have entered and/or anticipate entering into one or more transactions (each a "Transaction") that arc or will 
be governed by this Master Agreement, which includes the schedule (the "Schedule"), and the documents 
and other confirming evidence (each a "Confirmation") exchanged between the parties confirming those 
Transactions. 

Accordingly, the parties agree as follows: 

1. Interpretation 

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

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

(c) Single Agreement. All Transactions arc entered into in reliance on the fact that this Mastcr 
Agrcement and all Confirmations form a single agreement between the partics (collectively referred to as 
thi~ "Agreement"), and the parties would not otherwise enter into any Transactions. 

2. Obligations 

(a) General Conditions. 

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

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

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

(c) Netting. If on any date amounts would otherwise bc payable:-

(i) in the same currency; and 

(ii) in respect of the same Transaction, 

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

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect 
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of 
whether such amounts arc payable in respect of the same Transaction. The election may be made in the 
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions 
identified as being subject to the election, together with thc starting date (in which case subparagraph (ii) 
above will not, or will cease to, apply to such Transactions from such date). This election may be made 
separately for different groups of Transactions and will apply separately to each pairing of Offices through 
which thc parties make and receive payments or deliveries. 

(d) Deduction or Withholding for Tax. 

(i) Gross-Up. All payments under this Agreement will be made without any deduction or 
withholding for or on account of any Tax unless such deduction or withholding is required by any 
applicable law, as modified by the practicc of any relevant governmental revenue authority, then in 
effect. [f a party is so required 'CD deduct or withhold, then that party ("X") will:-

(I) promptly notify the other party ("Y") of such requirement; 

(2) pay to the relevant authorities the full amount requircd to be deducted or withheld 
(including the full amount required to be deducted or withheld from any additional amount 
paid by X to Y under this Section 2(d)) promptly upon the earlier of determining that such 
deduction or withholding is required or receiving notice that such amount has been assessed 
against Y; 

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

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

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

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate and 
true unless such failure would not have occurred but for (I) any action taken by Cl taxing 
authority, or brought in a court of competent jurisdiction, on or aftcr the date on which a 
Transaction is entered into (regardless of whether sueh action is taken or brought with 
respect to a party to th is Agreement) or (II) a Change in Tax Law. 
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(ii) Liability. If: -

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

(2) X does not so deduct or withhold; and 

(3) a liability resulting from such Tax is assessed directly agai nst X, 

thtn, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y 
will promptly pay to X the amount of such liabi lity (including any related liability for interest, but 
including any related liability for penalti es only if Y has failed to comply wi th or perform any 
agreement contained in Section 4(a)(i), 4(a)(ii i) or 4(d». 

(e) Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Earl y 
Termination Date in respect of th e relevant Transaction, a party that defaults in the performance of any 
payment obligation will, to the extent permitted by Jaw and subject to Section 6(c), be required to pay interest 
(before as well as after judgment) on the overdue amoW1t to the other party on demand in the same currency 
as such overdue amount, for the period from (and inCluding) the original due date for payment to (but 
excluding) the date of actual payment, at the Default Rate. Such interes t will be calculated on the basis of 
daily compounding and the actual nwnber of days elapsed. If, prior to tht occurrence or effective designation 
of an Early Tem1ination Date in rtspect of the relevant Transaction, a party defaults in the performance of 
any obligation required to be settled by delivery, it will compensate the other party on demand if and to the 
extent provided for in the rel evant Confirmation or elsewhere in this Agreement. 

3. Representations 

Each party represents to thc other party (which representations will be deemed to be repeated by each party 
on each date on which a Transaction is entered into and, in the case of the representations in Section 3(t) , at 
alltimes until the termination of this Agreement) that-

(a) Basic Representations. 

(i) Status. lt is duly organised and validly existing under the laws of the juri sd iction of its 
organisation or incorporation and , if relev;mt under such laws, in good standing; 

(ii) Powers. It has the power to execute this Agreement and any other documentation relating to 
this Agreement to which it is a party, to deliver this Agreement and any other documentation relating 
to thi s Agreement that it is required by this Agreement to deliver and to perform its obligations 
under this Agreement and any obligations it has under any Credit Support Doewnent to which it is 
a party and has taken all necessary action to authorise such execution, delivery and performance; 

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

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

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document 
to which it is a party constitute its legal, vali d and binding obligations, enforceable in accordance 
with their respective term s (subject to applicable bankruptcy, reorgani sa tion, insolvency, 
moratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, 10 

eq uitable principles of general application (regardless of whether enforcement is sought in a 
proceeding in e.quity or at law)). 
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(b) A.bsence of Certain Events. No Event of Default or POiential Event of Default or, to its knowledge, 
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would 
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Support 
Document to which it is a party. 

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its 
Affiliates any action, suit or proceeding ut law or in equity or before any court, tribunal, governmental body, 

agency or official or any arbitrator that is likely to affect the legal ity, validity or enforceability against it of 

this Agreement or any Credit Support Document to wh ich it is a party or its ability to perform its obligations 
under this Agreement or such Credit Support Document. 

(d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on 

behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of 

the date of the information, true, accurate and complete in every material respect. 

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

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

4. Agreements 

Each party agrees with the other that, so long as either party has or may have any obligation under this 

Agreement or under any Credit Support Document to which it is a party:-

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

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

Confirmation; 

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

(iii) upon reasonable demand by such other party, any form or document that may be required or 
reasonably requcsted in writing in order to allow such other party or its Credit Support Provider to 

make a payment under this Agrecmcnt or any applicable Credit Support Document without any 

deduction or withholding for or on account of any Tax or with such deduction or withholding at a 

reduced rate (so long as the completion, execution or submission of such form or documcnt would 
not materially prejudice the legal or commercial position of the party in receipt of such demand), 
with any such form or document to be accurate and completed in a manner reasonably satisfactory 

to such other party and to be executed and to be delivered with any reasonably required certi fi cation, 

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

(b) Maintain Authorisations. It will use all reasonable efforts to maintain in full force and effect all 
consents of any governmental or other authority that are required to be obtained by it with respect to this 

Agreemcnt or any Credit Support Document towhich it is a party and will use all reasonable efforts to obtain 
any that may become necessary in the future. 

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

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f) 
to be accurate and true promptly upon learning of such failure. 

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

5. Events of Default and Termination Events 

(a) Events of Default. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes 
an event of default (an "Event of DefauJf') with respect to such party:-

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

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

(iii) Credit Support Default. 

Cl) failure by the party or any Credit Support Providcr of such party to comply with or 

perform any agreement or obligation to be complied with or performed by it in accordance 
with any Credit Support Document if such failure is continuing after any applicable grace 
period has elapsed; 

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

(3) the party or such Credit Support Provider disaffim1s, disclaims, repudiates or rejects, in 
whole or in part, or challenges the validity of, such Credit Support Document; 

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or (f) 

made or repeated or deemed to have been made or repeated by the party or any Credit Support 
Provider of such party in this Agreement or any Credit Support Document proves to have been 
incorrect or misleading in any material respect when made or repeated or dccmed to havc been made 
Or repeated; 

(v) Default under Specified Transaction . The party, any Credit Support Provider of such party or 
any applicable Specified Entity of such party (I) defaults under a Specified Transaction and, after 
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an 
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults, 
after giving cffect to any applicable notice requirement or grace period, in making any payment or 
delivcry due on the last payment, delivery or exchange date of, or any payment on early termination 
of, a Specified Transaction (or such default continues for at least threc Local Business Days if there 
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or 
rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity 
appointed or empowered to operate it or act on its behalf); 

(vi) Cross Default. If "Cross Default" is specified in the Schedule as applying to the party, the 
occurrence or existence of (I) a default, event of default or other similar condition or event (however 
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described) in respect of such party, any Credit Support Provider of such party or any applicable 
Specified Entity of such party under one or more agreements or instruments relating to Specified 
Indebtedness of any of them (individually or collectively) in an aggregate amount of not less than 
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Spccificd 
Indebtedness becoming, or becoming capable at sueh time of being declared, due and payable under 

sueh agreements or instruments, before it would otherwise have been due and payable or (2) a default 
by such party, such Cred it Support Provider or such Specified Entity (individually or collectively) 

in making one or more payments on the due date thereof in an aggregate amount of not less th an the 
applicable Threshold Amount under such agreements or instruments (after giving effect to any 
applicable notice requirement or grace period); . 

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

Cl) is dissolved (other than pursuant to a consolidation, amalgamation or merger) ; (2) bceomes 
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay 
its debts as they become due; (3) makes a general assignment, arrangement or composition 
with or for the benefit of its crcditors; (4) 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 ins tituted 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 in each case within 30 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) 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 substantiall y 
all its assets ; (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 m aintains possession, or 
any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days 
thereafter; (8) causes or is subject to any event with respect to it which, under th e applicable 

laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (1) 
to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to , approval 

of, or acquiescence in, any of the foregoing acts; or· 

(viii) Merger Without Asyumption. The party or any Credit Support Provider of such party 
consolidates or amal gamates wi th, or merges with or into, or transfers all or substantially all its assets 
to, another entity and, at the time of such consolidation, mnalgamation, merger or transfer: -

(1) the resulting, surviving or transferee entity fails to assume all the obligations of such party 

or such Credit Support Provider under this Agreement or any Credit Support Document to 

which it or its predecessor was a party by operation of law or pursuant to an agreement 

reasonably satisfactory to the other party to this Agreement; or 

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

(b) Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party ofany event specified below constitutes 
an Illegality if the event is specified in (i) below, a Tax Event if the event is spceified in (ii) below or a Tax 
Event Upon Mcrger if the event is specified in (iii) be low, and, ifspecified to be applicable, a Credit Event 
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Upon Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if the event 
is specified pursuant to (v) below:-

(i) Illegality. Due to the adoption of, or any change in, any applicable law after the date on which 
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by 
any COUr1, tribunal or regulatory authority with competent jurisdiction of any appl icable law after 
such date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b» for 
such party (which will be the Affected Party): -

(I) to perform any absolute or contingent obligation to make a payment or de livery or to 
receive a payment or delivery in rcspect of such Transaction or to comply with any other 
material provision of this Agreement relating to such Transaction; or 

(2) to pcrform, or for any Credit Support Provider of such party to perform, any contingent 

or other obligation which the party (or such Credit Support Providcr) has under any Credit 
Support Document relating to such Transaction; 

(ii) Tax Event. Due to (x) any action taken by a taxing authority, or brought in a court of competent 
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such 
action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law, 
the party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on 
thc next succeeding Scheduled Paymcnt Date (I) be required to pay to the other party an additional 
amount in respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest 
under Section 2(e), 6(d)(ii) or 6(e) or (2) receive a payment from which an amount is required to 
be deducted or withheld for or on account of a Tax (except in respect of interest under Section 2( e), 
6(d)(ii) or 6(e» and no additional amount is required to be paid in respect of such Tax under 
Section 2(d)(i)(4) (other than by reason of Section 2(d)(i)(4)(A) or (B»; 

(iii) Tax Event Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled 
Payment Date will either (I) be required to pay an additional amount in respect of an Indemnifiable 
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e» or 
(2) receive a payment from which an amount has been deducted or withheld for or on account of 
any Indemnifiab1c Tax in respect of which the other party is not required to pay an additional amount 
(other than by reason of Section 2(d)(i)(4)(A) or (B», in either case as a result of a parry 
consolidating or amalgamating with, or merging with or into, or transferring all or substantially all 
its assets to, another entity (which will be the Affected Party) where such action does not constitute 
an event described in Section 5(a)(viii); 

(iv) Credit Event Upon Merger. If "Credit Event Upon Merger" is specified in the Schedule as applying 
to the party, such party eX"), any Credit Support Provider of X or any appl ieable Specified Entity of X 
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets 
la, another entity and such action does not constitute an event described in Section 5(a)(viii) but the 
crcditworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such 
Credit SUppOr1 Provider or such Specified Entity, as the case may bc, immediately prior to such action 
(and, in such event, X or its successor or transferee, as appropriate, will be the Affectcd Party); or 

(v) Additional Termination Event. If any "Additional Termination Event" is spccificd in thc 

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

(c) EJ'ent of Default and Illegality. If an event or circumstance which would othcnvise constitute or 
give risc to an Event of Default also constitutes an Illegality, it will be treated as an lIlegality and will not 
constitute an Event of Dcfault. 
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6. Early Termination 

(a) Right to Terminate Following Event of Default. If at any timc an .Event of Default w ith rcspect to 
Cl party (the "Defaulting Party") has occurred and is then cOIltinuing, the other party (the " Non-defaulting 
Party") may, by not more than 20 days notice to the Defaulting Party specifying the relevant Evcnt of Dcfault, 
dcslgnate a day not earlier than the day such notice is effcctive as an Early Termination Date in respect of 
all outstanding Transactions. If, however, "Automatic Early Termination" is specified in the Schedule as 
applying to a party, then an Early Termination Date in respect of all outstanding Transactions will occur 
imm ed iately upon the occurrence with respe ct to such party of an Event of Defaul t specified in 
Section 5(a)(vii)(I), (3), (5), (6) or, to (he extent analogous thereto, (8), and as of the tim e immediatcly 
preceding the institution of th e relevant proceeding or the presentation of the relevant petition upon the 
Occurrcncc with respcct to such party of an Evcnt of Default specified in Section 5(a)(vii)(4) or, to the extent 
analogous thereto, (8). 

(b) Right to Terminate Following Termination Event. 

(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of 
it, notify the other party, specifying the nature of that Termination Event and each Affected Transaction 
and will also give such other information about that Termination Event as the other party may rcasonably 
require . 

(ii) Transfer to Avoid Termination Event. If either an Illegality under Section 5(b)(i)(I) or a Tax 
Event OCCurs and there is only onc Affected Party, or if a Tax Event Upon Merger occurs and the 
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate 
an Early Termination Date undcr Section 6(b)(iv), use all reasonable efforts (which will not require 
such party to incur a loss, excluding immaterial , incidental expenses) to transfer within 20 days after 
it gives noticc under Section 6(b)(i) all its rights and obligations under this Agreement in respect of 
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event 
ceases to exis t. 

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

Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the 
prior written consent of the other party, which consent will not be withheld if such other party's 
policies in effect at such time would permit it to enter into transactions with the transferee on thc 
tcrms proposed. 

(iii) Two Affected Parties. If an lllcgality under Scction 5(b)(i)(l) or a Tax Ev cnt occurs and there 
arc two Affec ted Parties, each party will use all reasonable efforts to reach agreement within 30 days 
after notiec thereof is given under Section 6(b)(i) on action to avoid that Termination Event. 

(iv) Right to Terminate . If: -

(I) a transfer undcr Section 6(b)(ii) or an agreement under Section 6(b)(iii), as the casc may 
bc , has not been effected with respect to all Affected Transactions within 30 days after an 
Affected Party gives notice under Section 6(b)(i); or 

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

either party in the case of an l1!cgality, the Burdened Party in the case of a Tax Event Upon Merger, 
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more 
than onc Affected Party, Or the party which is not the Affected Party in the case of a Credit Event 
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not 
more than 20 days notice to the otber party and provided that the relevant Termination Event is then 

ISDA® 1992 



continuing, designate a day not earlier than the day such notice is effective as an Early Tennination 
Date in respect of all Affected TraDSactions. 

(c) Effect of Designation. 

(i) If notice designating an Early Tennination Date is given under Section 6(a) or (b), the Early 

Tennination Date will occur on the date so designated, whether or not the relevant Event of Default 
or Tennination Event is then continuing. 

(ii) Upon the occurrence or effective designation of an Early Tennination Date, no further 
payments or deliveries under Section 2(a)(i) or2(e) in respect of thc Tcnninated Transactions will 
be required to be made, but without prejudice to the other provisions of this Agreement. The amount, 
if any, payable in respect of an Early Tennination Date shall be detennined pursuant to Section 6( e). 

(d) Calculations. 

(i) Statement. On or as soon as reasonably practieable following the occurrence of an Early 

Tennination Date, each party will make the calculations on its part, if any, contemplated by Section 6(e) 
and will provide to the other party a statement (I) showing, in reasonable detail, such calculations 

(including all relevant quotations and speeifying any amount payable under Section 6(e)) and (2) giving 
details ofthe relevant account to which any amount payable to it is to be paid. In the absence of written 

confinnation from the source of a quotation obtained in detennining a Market Quotation, the records of 

the party obtaining such quotation will be conclusive evidence of the existencc and accuracy of such 
quotation 

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

(e) Payments on Early Termination. If an Early Tennination Date occurs, thc following provisions 
shall apply based on the parties' election in the Schedule of a payment measure, either "Market Quotation" 

or "Loss", and a payment method, either the "First Method" or the "Seeond Method". If the parties faiJ to 
designate a payment measure Or payment method in the Schedule, it will be deemed that "Market Quotation" 

or the "Second Method", as the case may be, shall apply. The amount, if any, payable in respect of an Early 
Tennination Date and detennined pursuant to this Seetion will be subjeet to any Set-off. 

(i) Events of Default. If the Early Tennination Date results fTom an Event of Default: -

(I) First Method and Market Quotation. If the First Method and Market Quotation apply, the 
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the 
swn of the Settlement Amount (detennined by the Non-qefaulting Party) in respect of the 
Temlinated Transactions and the Tennination Cun'eney Equivalent of the Unpaid Amounts owing 

to the Non-defaulting Party over (8) the Tennination Currency Equivalent of the Unpaid Amounts 
owing to the Defaulting Party. 

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will pay 

to the Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss in respeet 
of this Agreement. 

(3) Second Method and Market Quotation. If the Second Method and Market Quotation apply, 
an amount will be payable equal to (A) the sum of the Settlement Amount (determined by the 

9 ISDA® 1992 



Non-defaulting Party) in respect of the Terminated Transactions and the Termination Currency 

Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (8) the Termination 

Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If thilt amount is 
a positive nwnber, the DefauJting Party will pay it to the Non-defaulting Party; if it is a negative 
nwnber, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting 
Party. 

(4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable 
equal to the Non-defaulting Party's Loss in respect of this Agreement. If that amount is a 

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

number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting 
Party. 

(ii) Termination Events. If the Early Termination Date results from a Termination Event: -

(I) One Affected Party. If there is one Affected Party, the amount payable will be determined 
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4), if Loss 

applies, except that, in either case, references to the Defaulting Party and to the Non-defaulting 
Party will be deemed to be references to the Affected Party and the party which is not the 

Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are being 

terminated, Loss shall be calculated in respect of all Terminated Transactions. 

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

(A) if Market Quotation applies, eaeh party will determine a Settlement Amount in 

respect of the Terminated Transactions, and an amount will be payable equal to er) the 

sum of (a) one-half of the difference between the Settlement Amount of the party with 

the higher Settlement Amount ("X") and the Settlement Amount of the party with the 
lower Settlement Amount ("Y") and (b) the Termination Currency Equivalent of the 
Unpaid Amounts owing to X less (H) the Termination Currency Equivalent of the Unpaid 
Amounts owing to Y; and 

(8) if Loss applies, each party will determine its Loss in respect of this Agreement (or, 
if fewer than all the Transactions are being terminated, in respect of all Terminated 
Transactions) and an amount will be payable equal to one-half of the difference between 

the Loss of the party with the higher Loss ("X") and the Loss of the party with the lower 

Loss CY"). 

If the amount payable is a T'ositive number, Y will pay it to X; if it is a negative number, X 

will pay the absolute value 'Jf that amount to Y 

(iii) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs 

because "Automatic Early Termination" applies in respect of a party, the amount determined under 

this Section 6(e) will be subject to such adjustments as are appropriate and pemlitted by law to 
reflect any payments or deliveries made by onc party to the other under this Agreement (and retained 

by such other party) during the period from the relevant Early Temlination Date to the date for 
payment determined under Section 6(d)(ii). 

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

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreemen(· 

may be transferred (whether by way of security or otherwise) by either party without the prior written consent 
of the other party, except that: -

(a) a party may make such a transfer of this Agreement pursuan t to a consolidation or amalgamation 

with, or merger with or into, or transfer of all or substantially all its assets to , another entity (but without 
prejudice to any other right or remedy under this Agreement); and 

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

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

8. Contractual Currency 

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the 

rel evan t currency specificd in this Agreement for that payment (the "Contractual Currency"). To the extent 

permitted by applicable law, any obligation to make payments under this Agreement in the Contractual 

Currency will not be discharged or satisfied by any tender in any currency other than the Contractual 

Currency, exccpt to the extent such tender results in the actual receipt by the party to which payment is owed, 

acting in a reasonable manner and in good faith in converting the currency so tendered into the Contractual 

Currency, of the full amount in the ContTactual Currency of all amounts payable in respect of this Agreement. 

If for any reason the amount in the Contractual Currency so received fall s short of the amount in the 
Contractual Currency payable in respect of this Agreement, the party required to make the payment will, to 

the extent permitted by applicable law, immediately pay such additional amount in the Contractual Currency 

as may be necessary to compensate for the shortfalL Iffor any reason the amount in the Contractual Currency 

so received exceeds the amount in the Contractual Currency payable in respect of this Agreement, the party 

recciving the payment will refund promptly the amount of such excess. 

(b) Judgments. To the extent pelmitted by applicable law, if any judgment or order expressed in a 

currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect" 

of this Agreement, (ii) for the payment of any amount relating to any early termination in respect of this 
Agreement or (iii) in respect ofajudgment or order of another court for the payment of any amount describcd 

in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which suc 

party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other 

party thc amount of any shortfall of the Contractual Currency received by such party as a consequence of 
sums paid in such other currency and will refund promptly to the other party any excess of the Contractua 

Currency received by such party as a consequence of sums paid in s uch other currency if such shol1fall or 

such excess arises or results from any variation between thc rate of exchange at which the Contractual 
Currency is convcrted into the currency of the judgment or order for the purposes of such judgment or order 

and the rate of exchange at which such party is able, acting in a reasonabl e manner and in good faith in 

converting the currency received into the Contractual Currency, to purchase the Contractual Currency with 

tbe amount of the currency of the judgment or order actually received by such party. The term "rate of 

exchange" includes, without limitation, any premiums and costs of exchange payable in conncction with the 

purchase of or conversion into the Contractual Currency. 

(c) Separate Indemnities . To the extent permitted by applicable law, these indemnities constitute 

separate and independent obligations from thc other obligations in this Agreement, will be cnforceable a~ 

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

(d) Evidence of Loss. For tbe purpose of this Section 8, it will be sufficient for a party to dem onstrate 
that it would have suffered a loss had an actual exchange or purchase been made. 
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9. Miscellaneous 

(a) Entire Agreement. This Agreement constitutes the l:ntire agreement and understanding of the parties 
with respect to its subject matter and supersedes all oral communication and prior writings with rcspcct 
thereto. 

(b) Amendments. No amendment, modification or waiver in respcct of this Agrcement will bc cffective 
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the 
parti es or confirmed by an exchange of telexes or electronic messages on an electronic messaging system. 

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the 
parties under this Agreement will survive the termination of any Transaction. 

(d) Remedies CumUlative. Except as provided in this Agreement, the rights, powers, remedies and 

privileges providcd in this Agreement are cumulative and not exclusive of any rights, powers, remedies 
and privileges provided by law. 

(c) Counterparts and Confirmations. 

(i) This Agreement (and each amendment, modification and waiver in respecl of it) may be 
executed and del ivered in counterparts (including by facsimi le transmission), each of which will be 
deemed an original. 

(ii) The parties intend that they are legally bound by the tenns of each Transaction from the moment 
they agree to those terms (whether orally or otherwise). A Confirmation shall he entered into as 

soon as practicable and may he executed and delivered in counterparts (including by facsimile 

transmission) or be created by an exchange of telexes or by an exchange of electronic m essages on 

an electronic messaging system, which in each case will be sufficient for all purposes to evidence 
a binding supplement to this Agreement. The parties will specify therein or through another effective 

means that any such counterpart, telex or e lectronic message constitutes a Confirmation. 

(t) No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this 

Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power 
or privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or 
privilege or the exercise of any other right, power or privilege. 

(g) Headings . The headings used in this Agreement are for convenience of referencc only and are nol 

to affect the construction of or to be taken into consideration in interpreting this Agreement. 

10. Offices; Multibranch Parties 

(a) If Section 10(a) is spccifil:d in t.he Schedule as appl yi ng, each party that enters into a Transaction 
through an Office other than its head or ·home officc represents to the other party that, notwithstanding the 
place of booking offi ce or jurisdiction of incorporation or organisation of such party, the obligations of such 
party are the same as if It had entered into th e Transaction through its head or home office. This representation 
will be deemed to be repeated by such party on eaeh dale on which a Transaction is entered into. 

(b) Neither party may change the Office through which it makes and receives payments or deliveries 

for the purpose of a Transaction without th e prior written consen t of thc other party. 

(c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make 

and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the 
Office through which it makes and recei yes payments or deliveries with respect to a Transaction wi ll be 
specified in the relevant Confi rmation. 

11. Expenses 

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

12. Notices 

(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any 
manner set forth below (except that a notice or other communication under Section 5 or 6 may not be given 
by facsimile transmission or electronic messaging system) to the address or number or in accord an cc with 
the electronic messaging system detai ls provided (sce the Schedule) and will be deemed effectivc as 
indicatcd:-

(i) ifin writing and delivered in person orby couri er, on the datc it is delivered; 

(ii) if sent by telex, on the date the recipient's answerback is received; 

(iii) if sent by facsimile transmission, on the date that transmission is received by a responsible 
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be 
on the sender and will not be met by a transmission report generated by the sender's facsimile 
machine); 

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

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

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

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

13. Governing Law and Jurisdiction 

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

(b) Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement 
("Proceedings"), each party irrevocably:-

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

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

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction 
(outside, if this Agreement is expressed to be governed by English law, the Contracting Statcs, as defined 
in Section 1(3) of thc Civi I Jurisdiction and Judgments Act 1982 or any modification, extcnsion or 
rc-enactment thereof for the time being in force) nor will the bringing of Proceedings in anyone or more 
jurisdichons preclude the bringing of Proceedings in any other jurisdiction. 

(c) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite 
its name in the Schedule to rece ive, for it and on its behalf, service of process in any Proceedings. If for any 
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Process Agent is unable to act as such, such party wiil promptly notify the other 

a substitute process agcnt to the other party. The 

consent to service process in the manner for notices in Section 12. in 

Agreement will affect the right of either to serve process in any other manner penn.itt.~d 

Cd) Waiver lmmlofflU:/eS. Each paTty walves, to the fullest extent pennitted by ap1pli()abde 

law, with respect to its revenues and assets of their use or intended all immlmi:ty 

on the or other similar (ii) jurisdiction court, relief 

ofin]unctj,on, order for specific or for recovery of property, attachment of its assets 

("ihMh~" before or after and execution or enforcement of any to which it or its 
revenues or assets might otherwise be entitled in any in the courts of any jurisdiction and 

irrcvocably agrees, to the extent law, that it will not claim any such immunity in any 

Proceedings. 

14. Definitions 

used in this Agreement:

"Additional Termination Event" the m(:aning sp(~ciflCd in Section 

"AJftec:tea Party" has me:aning SP(:C1I1Cd in Section 

"/lrre:cc<w Transactions" means (a) with respect to any Tennination Event of an Tax 
Event Merger, all Transactions affected by the occurrence of such Tennination Event 

with respect to any other Tennination Event, all Transactions. 

"Affdiare" means) subject to the Schedule, in relation to any person, any controlled, 

indirectly, the person, any tbat controls, or the person or any entity 

indirectly under common control with the person. For this purpose, "control" of any or person means 

ownelrship of a of the power of the or person. 

"Applicable Rate" mcans:-

in respect of obligati<)ns or deliverable 

the Default Rate; by Cl Defaulting 

which would bcen but for Section 2(a)(iii)) 

in respect of an to pay an amount under Section 6( e) of either party from and the date 

(dc:tel:mined in accordance with Section on which that amount is the DefauH Rate; 

respect of all other VUll;e;C",Ui!O "'~J~V"~ or deliverable (or which would have been but for 

Section by a the Non-default Rate; and 

(d) in all other cases, Termination Rate. 

"Burdened Party" has the me:aning sp(~cif1ed in Section 5(b). 

"Change in Ta.x Law" means the enactment, execution or ratification or any change in or 

amendment to, any law (or in the or official interpretation that occurs on or after the 

date on which the relevant Transaction is entered into, 

"consent" includes a consent, aD·DrC)V2t1 .. 

cxch:w."c control consent. 

action, authorisation, ex';;mptioTI, 

"Credit Eyent Upon Merger" has the meaning sp,eciticd in Section 5(b). 

notice, 

"Credit Support Document" means any agreement or instrument that is specl.tle:d as such in this Agrec:ment. 

"Credit Support Pro rider " has the mt:an;ng specified in the Schedule. 

"Default Rate" means rate per annum to the cost (",;'n,,,,,, 
the payee (as certified by it) if it were to fund 

14 

or evidencc of any 
1% 

to 
annum. 
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"Defaulting Party" ha5 thc meaning specified in Section 6(<.!). 

"Early Termination Date" means the date determincd in accordance with Section 6(a) or 6(b)(iv). 

"Event of Default" has the meaning specified in Section 5(a) and, if applicable, in the Schedulc. 

"Illegality" has the meaning specified in Section 5(b) . 

"Indemnifiable Tax" means any Tax other than a Tax that would not be imposed in respect of a payment 
under this Agrccment but for a present or former connection between the jurisdiction of the govemment or 
taxation authority imposing such Tax and the recipient of such payment or a person relatcd to such recipient 
(including, without limitation, a connection arising from such recipient or related person being or having 
been a citizen Or resident of such jurisdiction, or being or having been organised, present or cngaged in a 
tradc or business in such jurisdiction, or having or having had a permanent establishment or fixed place of 
business in such jurisdiction, but excluding a connection arising solely from such recipient or rclated person 
having executed, delivered, performed its obligations or received a payment under, or enforccd, this 
Agreement or a Credit Support Document). 

"law" includes any treaty, law, rule or regulation (as modified, in thc case of tax matters, by the practice of 
any relevant governmental revenue authority) and "lawful" and "unlawful" will be construed accordingly. 

"Local Business Day" means, subject to the SchedUle, a day on which commercial banks are open for 
business (including dealings in foreign exchange and foreign currency deposits) (a) in relation to any 
obligation under Section 2(a)(i), in t.he place(s) specified in the relevant Confirmation or, if not so specified, 
as otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated 
by reference, in this Agreemcnt, (b) in relation to any other payment, in the place where the relevant account 
is located and, if different, in the principal financial centre, if any, of the currency of such payment, (c) in 
relation to any notice or other communication, including notice contemplated under Section 5(a)(i), in the 
city specified in the address for notice provided by the recipient and, in the Ca5e of a notice contemplated 
by Section 2(b), in the place where the relevant new account is to be located and (d) in relation to 

Section 5(a)(v)(2), in the relcvant locations for performance with respect to such Specified Transaction . 

"Loss" mcans, with respect to this Agreement or onc or more Terminated Transactions, as the ea~c may bc, and 
a party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be 
its total losses and costs (or gain, in which case expressed as a negative number) in connection with this Agreement 
or that Terminated Transaction or group of Terminatcd Transactions, as the case may be, including any loss of 
bargain, cost offunding or, at the election of such party but without duplication, loss or cost incurrcd as a result 
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain 
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery 
required to have bcen made (assuming satisfaction of each applicable condition precedent) on or bcfore the 
relevant Early Temlination Date and not made, except, so as to avoid duplication, if Section 6(e)(i)( I) or (3) or 
6(e)(ii)(2)(A) applies. Loss does not include a party's legal fees and out-of-pocket expenscs referred to under 
Section 11. A party will detemline its Loss as of the relevant Early Termination Date, or, if that is not reasonably 
practicable, as of the earl iest date thereafter as is reasonably practicable. A party may (but need not) determine 
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant 
markets. 

"Market Quotation" means, with respect to one or more Terminated Transactions and a party making the 
detemlination , an amount determined on the basis of quotations from Reference Market-makers . Each 
quotation will be for an anlount, if any, that would be paid to such party (expressed as a negative number) 
or by such party (expresscd as a positive number) in consideration of an agreement between such party (taking 
into account any existing Credit Support Document with respect to the obligations of such party) and the 
quoting Reference Market-maker to enter into a transaction (the "Replacement Transaction") that would 
have the effect of preserving for such party the economic equivalent of any payment or delivery (whether 
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable 
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group 
of Terminated Transactions that would, but for the occurrcnce of the relevant Early Termination Date, have 
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been required after that date. For this purpose, Unpaid /1,.mounts in respect of the Telminated Transaction or 
group of Terminated Transactions are to be excluded uut, without limitation, any payment or delivery that 
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of each 
applicable condition preccdcnt) after that Early Termination Date is to be included. The Replacement 
Transaction would bc subject to such documentation as such party and the Reference Market-maker may, in 
good faith, agree. The party making the determination (or its agent) will request each Referencc 

Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time 

(without regard to different time zones) on or as soon as reasonably practicable after the relevant Early 

Termination Date. The day and time as of which those quotations are to be obtained will be selected in good 

faith by the party obliged to make a detennination under Section 6(e), and, if each party is so obliged, after 

consultation with the other. ff more than three quotations are provided, the Market Quotation will be the 

arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If 
exactly three such quotations arc provided, the Market Quotation will be the quotation remaining after 
disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same 

highest value or lowest value, then onc of such quotations shall be disregarded. fffewer than three quotations 
are provided, it will be deemed that the Market Quotation in respect of such Telminated Transaction or group 
of Terminated Transactions cannot be determined. 

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

"Non-defaulting Party" has the meaning specified in Section 6(a). 

"Office" means a branch or office of a party, which may be such party's head or home office. 

"Potential Event of Default" means any event which, with the giving of notice or the lapse of time or both, 
would constitute an Event of Default. 

"Reference Market-makers" means four leading dealers in the relevant market selected by the party 
detemlining a Market Quotation in good faith (a) from among dealers of the highest credit standing which 
satisfy all the criteria that such party applies generally at the time in deciding whether to offer or to make 
an extension of credit and (b) to the extcni practicable, from among such dealers having an office in the same 
city. 

"Relevant Jurisdiction)J means, with respect to a party, the jurisdictions (a) in which the party is 

incorporated, organised, managed and controlled or considered to have its seat, (b) whcre an Office through 

which the party is acting for purposes of this Agreement is located, (c) in which the party executes this 
Agreement and (d) in relation to any payment, from or through which such payment is made, 

"Scheduled Payment Date" means a date on wbich a payment or delivery is to be made under Section 2(a)( i) 
with respect to a Transaction. 

"Set-off" means set-off, offset, combination of accounts, right of retention or withholding or similar right 
or requirement to which the payer of an amount under Section 6 is entitled Or subject (whether arising under 

this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such 
payer. 

"Settlement Amount" means, with respect to a party and any Early Tennination Date, the sum of: -

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

(b) such party's Loss (whether positive or negative and without reference to any Unpaid Amounts) for 
each Tenninated Transaction or group of Terminated Transactions for which a Market Quotation cannot be 
determined or would not (in the reasonab le belief of the party making the determination) produce a 
commercially reasonable resul t. 

"Specified Entity" has the meanings specified in the Schedule. 
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"Specified Indebtedness" means, subject to the Schedule, any obligation (whether present or future, 
contingent or otherwise, as principal or surety or otherwisc) in respect of borrowed money. 

"Specified Transaction" means, subject to the Schedule, (a) any transaction (including an agreement with respect 
thereto) now existing or hereafter entered into bctween One party to this Agreement (or any Credi t SUppOI1 
Provider of such party or any applicable Specificd Entity of such party) and the other party to this AH,rcement (or 
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is 
a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or 
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction , 
cap transaction, floor transaction, collar transaction, currency swap transaction, cross-currency rate swap 
transaction, currency option or any other similar transaction (including any option with respect to any of these 
transactions), (b) any combination of these transactions and (c) any other transaction identified as a Specified 
Transaction in this Agreement or the relevant confirmation. 

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

"Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any naturc (including 
interest, penalties and additions thereto) that is imposed by any government or other taxing authority in 
respect of any payment under this Agreement other than a stamp, registration, documcntation or similar tax. 

"Tax Event" has the meaning spccified in Section S(b). 

"Tax Event Upon Merger" has the meaning specified in Section S(b). 

"Terminated Transactions" means with respect to any Early Termination Date (a) if reSUlting from a 
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions 
(in either case) in effect immediately before the effectiveness of the notice designating that Early Termination 
Date (or, if "Automatic Early Termination" applies, immediately before that Early Termination Date). 

"Termination Currency" has the meaning specified in the Schedule. 

"Termination Currency Equivalent" means, in respect of any amount denominated in the Termination 
Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other 
than the Termination Currency (the "Other Currency"), the amount in the Termination Currency determined 
by the pany making the relevant deten·nination as being required to purchase such amount of such Other 
Currency as at the rclevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case 
may be), is determined as of a later date, that later date, with the Tennination Currency at the rate equal to 
the spot exchange rate of the foreif,'l1 exchange agent (selected as provided below) for the purchase of such 
Other Currency with the Termination Currency at or about 11 :00 a.m. (in the city in which such foreign 
exchange agent is located) on such date as would be customary for the determination of such a rate for the 
purchase of such Other Currency for value on the relevant Early Termination Date or that later date. The 
foreign exchange agent wi ll, if only one party is obliged to make a determination under Sectiori 6(e), be 
selected in good faith by that party and otherwise will be agreed by the parties. 

"Termillation Event" means an Illcgality, a Tax Event or a Tax Event Upon Merger or, if speci fied to be 
applicable, a Credit Event Upon Mcrger or an Additional Termination Event. 

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

"Ullpaid Amounts" owing to any party means, with respect to an Early Termination Datc, thc aggregate of 
(a) in respect of all Terminated Transactions, the amounts that became payable (or that would havc become 
payable but for Section 2(a)(iii» to such party under Section 2(a)(i) on or prior to such Early Termination 
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated 
Transaction, for cach obligation under Section 2(a)(i) which was (or would have been but for 
Section 2(a)(iii) required to be settled by delivery to such party on or prior to such Early Termination Date 
and which has not been so settled as at such Early Termination Date, an amount equal to the fair market 
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value of {hat wh ich was (or would have been) required to be delivered as of the originally scheduled dale 
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency 
of such amounts, from (and in cluding) the date such ~nounts or obligations were or would have been required 
to have been paid or performed to (but excluding) su~h Early Termination Date, at the Applicable Rate. Such 
amounts of interest will be calculated on the basis pf daily compounding and the actual number of days 
elapsed . The fair market value of any obligation :referred to in clause (b) above shall be reaso nahly 
determined by the party obliged to make the determi~ation under Section 6(e) or, if each party is so obliged, 
it shall be the average of the Termination Currenty Equivalents of the fair market values reas onably 

determined by both parti es. 

iN WITNESS VlHEREOF th e parties have executed ;this document on the respective dates specified below 

with effect fro m the date specified on the first page of th.is document. 

SANTANDER UK PLC 

(Name of Party) 

By: ........ .. .. IJ~· .... ··.··· .. ·· .. ··· .... · ...... ···· .... ··· 
Name: \J~ ZAtd(z.~1 
Ti tle: .f\\1t+f- <-{qJGt A:rr(//(,}Jp( 
Date: 

d-.T {Gif /2D12.. 

18 

FOSSE FUNDING (NO.1) LIMITED 

(Name of party) ~ 

By LL[:Ult < ~ 
Name: V,,"cy MJ£SIAtt 
Title: 
Date: 

p~r )1 0 ~FM l..)lf 

as Director 

~1 ( O'\}(ur~ 

ctors Limlte 

rSDA® 1992 

ntis ISI)A Documcnl is prolected by co pyrighl law. No clcclfonic copy =y be copied. published. u-ansm incd.. rrar:sfcrrcd.. sold. d istIibu(cO or 

aisplaycd, excepl in Jccord","cc wi th tile Term, and Conditions agreed 10 by your firm. 

















































(Bilateral Form - Transfer)' (ISDA Agreements Subj ect t o Engli sh Law) " 

International Swap~ and Derivatives A~sociation, Inc. 

CREDIT SUPPORT ANNEX 
to the Schedule to the 

ISDA Master Agreement 
10 NOVEMBER 2006 

dated as of . . . ................... . . . .......... . ..... . 

between 

SANTANDER UK PLC FOSSE FUNDING (NO.1) LIMITED 

............................. . and 
("Party A") ("Party E") 

This Annex supp lements, forms part of, and is subject to, the JSDA Master Agreemen t referred to above 
and is part of its Schedule. For the purposes of this Agreement, including, without limitation, Sections 
l(c), 2(a), 5 and 6, the credit support arrangemen ts set out in this Annex constitute a Transaction (for 
which this Annex constitutes the Confirmation). 

Paragraph 1. Interpretation 

Capital ised terms not otherwise defined in th is Annex or elsewhere in this Agreement have the meanings 
specified pursuant to ParagrJph 10, and all references in this Annex to Paragraphs are to Paragraphs of 
this Annex. In the event of <lily inconsistency bet\'ieCn this Annex and the other provisions of this Schtdu1e, 
this Annex will prevail , 2nd in the event of any inconsistency between Paragraph I I and the other 

This docum<:rll is not inlcndcd 10 CTc:~Ic. ~ c.h:ugc or olha security inlc;rcsl over lhe 3.SSClS tnn~fcn(d under ils termS. PCT1on.s inlCTlding 10 csr;;blish 
~ eolbtcnl lrnngC1Tlcn t hucd on lhe CT(:J.tion of:l eh:lrge or other $eeuriry inl en: sl should consider usiog the ISDA Credit $"ppon Deed ( En,£:l i.sh 1.1\",) 

or Ihe:- ISDA Credit Suppon A ono:x. (Ne:-w York bow), H JPpropri~IC:. 

This Cre:-dit SU?port Annn: In'S bccn prcp'l~c:d for u.:;c with ISOA Milstct Aereemenls sIJbjeCl 10 English I:lw. Users should e:-or,$uJl their leS:!1 
3dvisers .~ 10 lhe proper Use .nd eITeCl of this (or.-n ~nd the .rnngcmenLs il contc:mp J.:ates. In pJnic\,II:H. USCf'S shOUld consull 'hei, Icpl 'ldviscrs ir Ihe), 
..... i5h 10 h3Ve Ihe' Credil Support Annex m~de" subject TO '1 governing bw olhCT lhl.n English law or 10 h:.ve Ihe" Cre-di! Support Annn ~ubjecl 10 :\ 
different governing hw th).n :h ~t govc.ming the resl of the ISOA ~;as(er Agreement (e.g .. English }:j ..... for the Crcdit $u?pon AnneX Jnd New Yod;; 1.\1,1 

for cbe rcs! or the ISOA M!S'CT Agrccr.lenr). 

Cop),ril,hlO 1995 by lntrrT\~ljon.;ll S\lr.lp~ :md Dcnv:llivcs As!:ocil.tion, Inc . 



provisions of this Annex, Paragraph I I will prevail. For the avoidance of doubt, references to "transfer" m 

this Annex mean, in relation to cash, payment and, in relation to other assets, delivery. 

Paragraph 2. Credit Support Obligations 

(a) Delivery Amounr. Subject to Paragraphs 3 and 4, upon a demand made by the Transferee on or 

promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the 

Transferor's Minimum Transfer Amount, then the Transferor will transfer to the Transferee Eligible Credit 

Support having a Value as of the date of transfer at least equal to the applicable Delivery Amount (rounded 

pursuant to Paragraph I1 (b)(iii)(D)). Unless otherwise specified in Paragraph II (b), the "Delivery 

Amount" applicable to the Transferor for any Valuation Date will equal the amount by which: 

(i) the Credit Support Amount 

exceeds 

(ii) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted 

to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of 

which, in either case, has not yet been completed and for which the relevant Settlement Day falls on 

or after such Valuation Date). 

(b) Return Amount. Subject to Paragraphs 3 and 4, upon a demand made by the Transferor on or 

promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the 

Transferee's Minimum Transfer Amollnt, then the Transferee will transfer to the Transferor Equivalent 

Cred it Support specified by the Transferor in that demand having a Value as of the date of transfer as close 

as practicable to the applicable Return Amount (rounded pursuant to Paragraph II(b)(iii)(O)) and the 

Credit 'Support Balance will, upon slOch transfer, be reduced accordingly. Unless oiherwise specified in 

Paragraph II (b), the "Return Amount" applicable to the Transferee for any Valuation Date will equal the 

amount by which: 

(i) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusicd 

to include any prior Delivery Amount and to exclude any prior Return Amount, the transfer of 

which, in either cast, has not yet been completed and for which the relevant Settlement Day falls on 

or after such Valuation Date) 

exceeds 

(ii) the Credit Support Amount. 

Paragraph J. Transfers, Calculations and Exchanges 

(a) Transfers. All transfers under this Annex of any Eligible Credit Support, Equivalent Credit 

Support, Interest Amount or Equivalent Distnoutions shall be made in accordance with the instructions of 

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

(i) in the case of cash, by transfer into one or more bank accounts specified by the recipient; 
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(ii) in the case of cenificated securities which cannot or which have agreed w ill not 

be delivered by by ID physical form to the recipient or its aCCount 

accompanied by any executed instruments of transfer, transfer tax stamps and any o:her 

documents necessary 10 constitute a legally valid transfer of the pany's and 
beneficial title to the and 

in the case of securities which the parties have will be delivered by 

the of 'Nliften instructions for the avoidance of doubt, instnlctions 

system) to the relevant institution or 

together with a written copy of the instructions to the 

to result in a effective transfer of the translerrmg 

10 Paragraph 4 and unless otherwise if a demand for transfer of Credit 

or Equivalent Credit is received the Notification then the relevant transfer will 
be made not later than the close of business on the Senlement Day to the date such demand is 

if a demand is received after the Notification then the relevant transfer will be made. not 

later the close of business on the Settlement to 1he after 1he date such demand 
received. 

Cb) Calculations. All calculations of Value a.'1d for purposes of 2 and 4(a) will 

be made the relevant Valuation Agent as of the relevant Valuation Time. The Valuation Agen! will 

each party (or the other pany, if the Valuation Agent is a of its C<llculations not later than the 

Notification Time on the Valuation (or, in the case of 
Pa!";lirra'nh 4(3), tollowl1ng 

Exchanges. 

(0 Unless otherwise specified in 11, the Transferor may on any 

notice infom1 the Transferee Ihat it wishes to transfer to 1he Transferee 
specified in that notice (the "New Credit Support") in exchange certain Eligible Credit 

(the "Origiml in that notice in the Transferor's 

Balance, 

If the Transferee notifies the Transferor that it has consented to the nrr'n<l~f:rt 

(A) the Transferor will be to transfer the New Credit Support to the Transferee the first 

Senlement following the d'.lte on which it receives notice (which may be oral nOtice) 

from the Transferee of its cons::nt and the Transferee will be obliged to transfer to the 

Equnlall~nt Credit in respect of the Credit not later than the 
!ollm'lJfIQ the date on which the Transferee receives the New C~edit unless 

otherwise spe:cljled 

only be 
close as prc!ctical)le 

that date. 

in ll(d) (the that the Transferee will 

transfer Eguivalent Credit 

the Value of the New Credit of 
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4. Dispute Resolution 

Di,;pufed Calculations or Valllalions. lf a party (a (r) the 

calculation of a Amount or a Return Amount or (ll) the Value of any transfer 
Cred;t or Credit Suppon, then: . 

(I) the notify the other party and the Valuation Agent the Valuation 

Agent is nol the other not later than the close of business on the Local Business 

10110\\nn:2:, in the case of (I) above, the date that demand is received under 2 or, in the 

case of (II) the date of 

in the case of 0) above, the party will transfer the un,ctlsputed amount to the 

folliowmg the date that other party not later than the close of business on the Settlement 

demand is received under 2; 

the will consult with each other in an attempt to resolve the and 

fail to resolve the by the Resolution then: 

(0 in the case of a involving a Amount or Return Amow'Tlt, unless 

otherwise m 11 (c), the Valuation Agent will recalculate the EX1)Osure 
and the Value as of the Recalculation Date by: 

any calculations of that part of the attributable to the 

Transactions that the have are not in 

(B) that pan of the attributable to the Transactions in 
by four actual at mid-market from Reference Marke:t-

makers for purposes of calculating Market and taking the aritrunetic 

average of those obl:amled; urLlvicied that if four quotations are not available for a 
then fewer than four may be used for that 

and if no quotations are avaiJable for a Transaction, then 

the Valuation calculations will be llsed for the Transaction; and 

proce(jun~s s~)ecl!led in 

w~yu,c;u, of the outstanding 

J I (ej(ii) for ca),cul,itmg the 

Balance; 

the case of 

or Equlvalent 

the Value of any transfer of Credit 

Agent will recalculate the Value as of 

the date of transfer pursuant 

Follo;Nirlg a recalculation pursuant to this Agent will each party (or the 

party, if the Valuation Agent is a soon as but in any event not later Ihan the 

Notification Time on the Local Business the Resolution Time. The party will, 
upon demand such notice given by the Valuation Agent or a resolution pursuant to (3) above and 

to 3(a), make the transfer. 
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of 
to make a transfer of any amount which 

not constitute an Event of Default for as a., the 
procedures set out in this P",'"vr"r,h earned out. For the avoidance of doubt, upon co:mplelI011 

of those Section Agreement will apply 10 failure a party to make a 
transfer under the final sentence of PaJ"agraj:,h on the relevant due date. 

Paragraph 5. Transfer ofTiUe, No Se.~uritv Interest, Distributions and Interest Amount 

(a) of Title. Each party agrees that all title and interest in and to any Credit 

'-'''>Jp'"'', Equivalent Credit Support, Distributions or Interest Amount which it transfers to the 

party under the terms of this Annex shall vest in the free and clear of any liens, 
or encumbrances or any other interest of the party or of any third person (other than a 

lien routinely on securities in a relevant clearance uJ'''~'''I' 

No Interest. Nothing in this Annex is intended to create or does create in favour of either 
party mortgage, pledge, encumbrance or other interest in any cash or other 
property transferred by one party to the o6er party under the terms of this Annex, 

(c) Distributions and IlIterest Amount. 

(l) Distributions.. The Transferee will transfer to the Transferor not later than the Settlement 

!ollo\'lm·g each Distributions Date cash, securities or other property of the same type, nominal 

value, and amount as the relevant Distributions ("Equivalent to the 

extent that a Delivery Amount would not be created or increased by the transfer, as calculated 
(he Valuation Agent (and the date of calculation will be deemed a Valuation Dale for this purpose). 

Interest Amount. Unless otherwise specified in I I (f)(iii), the Transferee will 
transfer to the Transferor at the times in the relevant Interest AmOlmt 

to the extent that a Delivery Amount would not be created or increased by the rransfer, as 

calculated by the Valuation Agent the date of calculation will be deemed a Valuation Date for 

this 

Paragraph 6. Default 

If an Early Tennination Date is designated or deemed to occur a result of an Event of Default in relation 

to a party, an amount to the Value of the Credit Balance, determined as though the 
Termination Date a Valuation Date, will be deemed (0 be an Unpaid Amount due 10 the Transferor 

mayor may not be the for purposes of Section 6( e)~ For avoidance of doubt, 

jf Market Quotation is the applicable payment measure for purposes of Section then the Market 

determined under Section in relation to the constituted tbis Annex will be 

deemed to be zero, and, if payment measure for purposes of Section 

Loss determined under ID relation to the Transaction will be limited to the 

the Value of the Credit Support Balance. 

then the 

Amount 
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Paragraph 

Each party represents to the other as of each date 

on which it transfers Eligible Credit Credit Support or that it 
is the owner of or otherwise has the transfer all Credit Credit 
Support or Distributions it transfers to the other party under this Annex, free and clear of any 
security interest, lien, encumbrance or other restliction (other than a lien on all securities 
In a relevant clearance 

Each party will pay ovm costs and expenses any stamp, transfer or similar transaction tax or 
payable on any transfer it is to make under this in connection with its 

obligatiollS under this Annex, and neither party will be liable for any such costs and expenses incurred 
the other party, 

P""r~Hyr"nh 9. Miscellaneous 

(a) Interest. Other than in the case of an amount 
if a Transferee fails to when due, 

Distributions or the Interest Amount, it will be to pay the Transferor 
pelmlt1ed under law) an amount to interest at the Default Rate m'LlitllplJ(:d 

the relevant Valuation Date of the items of property that were required to be 

incluciinls) the date the Equivalent Credit Support, Distributions or Interest 
to be transferred to excluding) the date of transfer of the Equivalent Credit 

Distributions or Interest Amount. This interest will be calculated on the basis 

cornp()un:dirlg and the actual number of days 

(b) Good Faith and Commercially Reasonable Manner. Performance of all obilg:,t]()DS under this 

Annex, mc:IU(llnlg, but not limited 10, all calculations, valuations and determinations made either party~ 

will be made in faith and in 3 reasonable 

(c) Demands and Notices. All demands 2nd notices 
in SectIon 12 of this Agreement. 

by a party under this Annex will be 

(d) Certain Matters. to in this Annex as ,ID 

11 also may be in one or more Coofimlatjons Of other docllments and this Annex will 
be construed 

P~yo"r"nh 10. Definitions 

As used in this Annex: 

"Base r'""",mr',," means the currency Spe:C]lled as such in Paragraph 1 
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"Base Currency £quh,alent" means, with respect to an amount on a Valuation Date, in the case of an 
amount denominated in the Base Currency, such Base Currency amount and, in the case of an amount 
denominated in a currency other than the Base Currency (the "Other Currency"), the amount of Base 
Currency required to purchase such amount of the Other Currency at the spot exchange rate detennined by 
the Valuation Agent for value on such Valuation Date. 

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

"Credit Support Balance" means, with respect to a Transferor on a Valuation Date, the aggregate of all 
Eligible Credit Support that has been transferred to or received by the Transferee under this Annex, 
together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, as 
reduced pursuant to Paragraph 2(b), 3(c)(ii) or 6. Any Equivalent Distributions or Interest Amount (or 
portion of either) not transferred pursuant to Paragraph 5(c)(i) or (ij) will form part of the Credit Support 
Balance. 

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

"Disputing Party" has the meaning spec::ified ID P<lragraph 4. 

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

"DiSTrib utions Date" means, with respect to any Eligible Credit Support comprised in L'1e Credit Support 
Balance other than cash, each date on which a holder of such Eligible Credit Sllpport is entitled to receive 
Distributions or, if that date is not a Local Business Day, the nex t foll owing Local Business Day. 

"Eligible Credit Support" means, with respect to a party, the items, if any, specified as such for th at party 
In Paragraph 11 (b)(ii) including, in relat ion to any securities, if applicable, the proceeds of any redemption 
In whole or in part of such securities by the relevant issuer. 

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

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

"Eq uivalellf Distributions" has the meaning specified in Paragraph 5(c)(i). 

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

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

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

(x) the amount of cash in such currency on that day; multiplied by 

(y) the relevant Interest Rate in effect for that day; divided by 

(z) 360 (or, in the case of pounds sterling, 365). 

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

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

"Local Business Day", unless otherwise specified in Paragraph Il(h), means: 

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

(ii) in relation to a transfer of securities under this Annex, a day on which the clearance system 
agreed between the parties for delivery of the securities is open for the acceptance and execution of 
settlement instructions or, if delivery of the securities is contemplated by other means, a day on 
which commercial banks are open for business (including dealings in foreign exchange and foreign 
currency deposits) in the place(s) agreed between the parties for this purpose; 
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(ill) in relation valuation under this Annex, a 

in foreign exchange and 
and in the 

which commercial banks are open 
currency deposits) in ,he piace of 

between the parties for this purpose; and 

(iv) m relation to any notice or other communication under 
commercial banks are open for business dealings in 
currency deposits) in the in the address for notice 

"Minimum T_,. __ ' __ Amount" means, with respect to a party, the amount sp(:CJl'ied 

if no amount is zero. 

"New Credit "unnnrl'" the meammg specified in P~r""T'nh 

"Notification Time" has the meaniing specified in Paragraph 1 

as such for that party 

"Recalculation Date" means the Valuation Date that rise under 4; 
nr.1vide,j however, that if a VaJuatlon Date occurs under to the resolution of 

then the "Recalculation Date" the most recent Valuation Date under 2. 

"Resolution Time" has the meaning 5pc:clfled in Fal:agra!=lh I1(c)(i). 

"Return Amount" has the meaning in P~I-~"r~r,h 

means, in relation (0 a date, (i) with respect to a rransfer of cash or other property 
th<L'1 the next Business Day and (I i) with respect to a rransfer of securities, the first Local 
Business Day after such date on which settlement of a trade relevant st:cmities, jf effected 
date, would have been in accordance with customary when settling through the cle:anmc:e 
system agreed between the for of s:Jch securities otherwise, on the market in which 
securities are traded (OT, in either case, if there is no such customary practice, on the first Local 
Business after such date on which it is reasonably to deliver such 

"Threshold" means, with respect Base r·,,_o,~~ .. Equivalent of the sPe:clfJed as such 

for party m J lIV,I\JIJ!\JJ zero. 

means, in relation to each the party in respect of which is a 
number and, in relation to a Credit the party which, ro Annex, owes 

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

"Transferor" means, in relation 10 a Transferee, the other party. 

"Valuation has the me:anlllg s~)eclfjed In Paragraph 11 

"Valuation Dare" means each date sp(:cified In or otherwise determined pursuant to Par<lgraph 11 (c)(ii). 
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"Valuation Percentage" means, for any item of 
Par,lgralDh ll(b)(ii). 

"Valuation Time" has the ml"~nma spe:cJljed In Pa~rdgraf)h 

Credit (he percentage In 

"Value" means, for any Valuation Date or other dale fOT which Value is calculated, and to 
Pal'aO"r11TI.h 4 in the case of a with respect to: 

(i) 

zero. 

Support rmnl'1'n<I'rI in a Credit Balance that is: 

(A) an amount of 
the appJicable Valuation 

the Base Currency EQ'ulvalelrlt of such amount mu.ltiplied 
Pel~entage,jfany;and 

a the Base 
Valuation Agent multiplied 

of the bid 
the ap]Jli(;able Valuation Percentage, 

items that are cornplrise:d in a Credit Balance and are not 

obtained 
and 

Credit 

the 

10 !SDA®1995 






























