
(Mdtinnrency--Cross Border) 

ISDA. 
MASTER AGREEMENT 

July 26th, 2001 
dated as of ,.......,.,.............. ".,.... . 

(2) First Flexible No. 4 plc 

(1) Morgan Guaranty Trust (the "Counterparty") and (3) The Chase 

Company of New York Manhattan Bank (the "Trustee") 

,...- ............ r ........................................ .. ............. and .I.... .. ..I............ ...... " .... .. ...a. .. ..............., " ................... 
bave entered andlor anticipate entering into one or mom transactions (each a Transaction") that are or will 
be governed by this Master Agncaneat, which includes the schedule (the 'Schedule"'), and b e  documents 
and other confirming evidence (each a "Confmtim") exchanged between the parties coafinning those 
~raosactions. 

Accordingly. tbe parties agree as follows:- 

(a) Definitions. The tcnns defined in Section 14 and in the Scbedule will have the meanings tbenin 
specified for the purpose of this Master Agecement 

(b) Inconsistency. In tbe eveot of any inconsisteacy between tbe pfovisioas of the Schedule and the 
ocher provisions of this Master Agreement. rbe Schedule will prevail. In the event of any inconsistency 
between the provisions of any C~~r ina t ion . and  Us Master Agmmu~t (including the Schedule), such 
Confirmation will prevail for the purpose of the relevant Transaction. 

(c) Sing& Agreement. All Transactions are eotertd into in reliance on. tbe fakt that this Master 
Agreement and all Confirmations form a single agreement between the parties (collectively referred to as 
tbis YAgrccment7, and the parties would not otherwise eater into any Transactions. 

2. Obligations 

(i) Eacb pany will mdce  each paymeat or delivery specified in each Cotifurnation to be made by 
it, subject to the otber provisions of this Agmxne~t. 

(ii) Payments unda tbis Agreement will be made on the due date for value on that date in the place 
of the account specified in the relevant Conf&on or otherwise pursuant to this Agreement, in 
freely transferable fun& and in the manner cusmrmvy f a  payments in the required crprency. Wherc 
settlement is by delivery (that is, other tban by payment), such delivery. will be made for receipt oa 
the due date in a e  manna CuStomaii for tbc relevant &ligation ualess othawise specified in the 
relevant ConZinnation or elsewbere in tbis Agreement. 

(iie Eacb'ob~i~atim of ocb p n y  under Section 2(aXi) is subject to (I) the condition precedent 
lhat no Event of Default or Potential Event of Default with respect to the other party has occMed 
and is continuing. (2) the condition precedent tbat no Early Termination Date in respect of the 
relevant Transaction bas occumd a b#a effectively designated and (3) each ocher applicable 
condition precedent specif~cd ia tbis Agreement. 
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(bj . Cbmp of Accorrat. Either pany mag change its account for receiving a payment or delivery by 
giving notice to the other party at least five Local Busiaess Days prior to the schedu1cd dasc for tbe payment 
or delivery to wbich sucb change appiics unless sucb otbcr party gives timely notice of a misonable objection 
to such cbange. 

(c) ' Netthg. If on any dau amounts would otherwise be payable:- 

ti) in the same cnmncy, and 

(ii) in respcct of the same T d o a ,  

by each party to the other, tbea.-on sucb date, each party's obligation to make payment of any such amount 
wiU be automatically satisfied and discharged and, if the aggregate amount that would otherarise have bear 
payable by one party exceeds tbc aggregate amount tbat wauld o t b a w i  bave been payable by the other 
party. replaced by an obligation upon the party by whom the larger aggregate amount would have been 
payable to pay to the other pany the excess of the larger aggregate amouut over the smaller aggregate amount. 

The parties may elect ia respect of two or more Transactions tbat a net amount will be dewmined in respect 
of all amounts payable on the same date in iht same cumncy in respect of sucb Transactions, regardless of 
whetha such amounts an payable in respect of the same Traosaction. The election may be made in the 

. Schedule or a Coafrrmation by speciwng tbat subparagraph (ii) above wiU not apply to the Transactions 
identified as being subject to the election, togetha wirb the starting date (in wbich case subparagraph (ii) 
above will not, or will cease to. apply to sucb Transactions fnwr such date). This election may be made 
separately for different groups of Transactions and will apply separately to each pairing of O m a s  t h u g b  
which the panics make and receive payments or deliveries. 9 

(dl ~ e d r c r i m  iw ~ i c l i l i o i i n ~ f o r  TU. 

i Gross-Up. AII' 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 lawias modifled by the practice of any relevant governmental revenue authority, then in 
effect. If a party is so required to deduct or withhold. then that party (T") will.- 

(1) Promptly notify the other party CY") of such requirement; 

(2) pay to the relevant autboritics the full amount required to be deducted or withheld 
(includiig the full amount required to be deducted or witbheld from any additional amount 
paid by X to Y unda tbis Section 2(d)) promptly upon the earlicqof determining that such 
deduction or withholding is requind or receiving notice that such amount has been assessed 
agaiost Y; 

>- 

(3) promptly forward to Y an offtcial receipt (or a certified copy). or other:documentatioa 
reasonably acceptable to Y, evidencing such payment to sucb authorities; and 

(4) if such Tax is m Indemnifiable Tax. pay to Y,  in addition to the payment to which Y is 
otbennisc entitled under this Agreement. such additional amount as is necessary to ensun that 
the net amount actually received by Y (freeand c l w  of IadcmnifiableTaxw. whethwassessed 
agaiast X or Y) will equal tbc full amount Y would bave received had no such deduction a 
withholding been required. However, X will not be required to pay any additional amount to 
Y to the extent that it would not be required to be paid but foc- 

(A) the failure by Y to comply with or perfom any agreement contained in 
Section 4(a)(i). Ya)(iii) or 4(dk or 

(B) the failure of a representation made by Y pursuant to Section 3(0 to be accurate and 
true unless such failure would not bave occumd but for (1) any action taken by a taxing 
autbooity, or bmught in a court of competent jurisdiction. on or after the date on which a 
Transaction is entered into (regardless of whether sucb action is taken or brought with 
respect to a party to tbis Agreement) or (U) a Change in Tax Law. ' 



(1) X is required by any applicable law, as modired by the practice of my relevant 
govenrmeutal revenue authority, to make any deduction or withholding in respect of whicb X 
would not be required to pay aa additional amount to Y under S&n 2(d)(i)(4); 

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

(3) a liability nsulting from such Tax is assessed directly against X, 

then, except to the extent Y bas satisfied or then satisfies the liability resulting from such Tax, Y 
. will promptly pay to X the amount of such liability (including any relattd liabtlity for inwrest, but 

mcludmg any da ted  liability for penalties only if Y has failed to comply with tic perform any 
agreement contained in Section 4(a)(i), *a)(iii) or 4(d))- 

(e) Default Intcmr; Other Amounts. Prior to the fxcmence or effective designation of an Early 
Termination Date in respect of tbe relevant Transaction, a party tbat defaults in the performance of any 
payment obligatio~ will, to rhe extent ptrmitted by law and subject to Section 6(c), be required Do pay intertst 
(before as well as after judgment) on the overdue amount to the other party on demand in the same currerrcy 
as sucb overdue amount, for the period from (and including) Lhe original due date for payment to (but 
excluding) the date of actual payment, at the Default Rate. Such haenst will be calculated on the basis of 
daily compounding and the actual amber  of days elapsed If, prior to the occwrmce or effective desigaaticm 
of an Early Twminatim Date in respect of the relevant Traasaaion, a party defaults in the pufonuance of 
any obligation required to be settled by delivery, it will compengatt the other party on demand if arid to the 
extent pmvicled for in the relevant Coafhmion or elsewbere in tbis AgmemenL 

3. Represtnb lions 

Eacb party represents to the other party (which r e ~ t a t i o n s  will be deemed to be repeated by eacb party 
on eacb date on which a Transaction is enrend into and, in the case of tbe repzcseatations in Section 3 0 ,  at 
all rimes until the termination of this Agreement) that- 

(a) Bask ~ q ~ & n d a l i o n s .  

i S ~ ~ ( L S .  It is duly organised and validly existing under the laws of the jurisdiction of its 
organisation or incorporation and. if relevant under such laws, in good standing; 

(ii) Powcnr. It bas tbe power to axekute this Agreement and any other documentation relating to 
tbis Agreement to which it is aparty, lo deliver this Agreement and any othu documentation*lating 
to this Agreement tbat it is required by this Agreement to deliver and to perform its obligations 
under h i s  Agreement aad any obligations it bas under any C d i t  Support Document to wbih  it is 
a party and bas taken all necessary action to authorise such execution, delivery and performance; 

(iii) No VioWo10 or Conflicri. Svcb k ~ ~ t i c m ,  delivay and performance do not vioJate 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 govenunent applicable to it or any of its assets or any contractual 
restriction binding on or affccti~g it or any of its assets; 

(iv) COIUCR~S. All governmental and other consents tbat art required to have beca obtained by it 
witb respect to this Agreement or any Credit Sappon Document to which it is a party have been 
obtained and are in full force and effect and all conditions of any sucb coasents have been complied 
with; and 

(v) Obligdb~s Binding. Its obligations under this Agreement and any Credit Support Document 
to which it is a party constitute its legal, valid and binding obligations, enforceable in accordance 
with tbeir respective terms (subject to applicable bankruptcy, reorganisation, insolvency, 
moratorium or similar laws affecting creditors* rights generally and subject, as to asforceabidity, to 
equitable principles of general application (mgardless of whether enforcement is sought in a 

- proceeding in equity or at law)). - 



(b) Akence of Cerhh Events. No Event of Default or Potential Event of Default or, to its knowledge, 
Termination Event with respect to it bas occurred and is continuing and no such event or cixcumstance would 
occur as a result of its eatering into or performing its obligations under this Agnmait  or any Cndit Support 
Document to which it is a party. 

(c) Absence of Lih'gdn. There is not pending or, to its knowledge, threatened against it or any of its 
Affiliates any action, suit or pmcecding at law or in equity or before any court, tribunal, governmentat body, 
agency or official or my arbitrator tbat is likely to affect the legality, validity or enforceability against it of 
this Agreement or any Credit Support Document to wbich it is a party or its ability to perform its obligations 
under this Agnement or such Credit Support Document 

(d) A c e m y  of Spec@d I n f o d r .  An applicable infannation that is ftlrnisbcd in writing by or on 
behalf of it to the other party and is ideatifitxi for the purpose of this Section 3(d) in the Schedule is, as of 
the date of tbc information, true, accurate and complete in every material respect. 

(e) Payer Tax Represenhtih. Each representation specified in the Schedule ~ ' ~ n g  made by it foc 
the purpose of this Section 3(e) is'accurate and true. 

(0 Payee Tax Repnsenfdio~.  Eacb representation specified in the Scbedule as being made by it for 
the purpose of this Section 3(fJ is accurate and me.  

4. Agreements 

Eacb party agrees witb the other tbat, so long as either party bas or m y  bave any obligation under this 
Agreement or under any Credit Support Document to wbicb it is a party:- 

(a) Furnish Specrid Information. It will deliver to the otha party or, m &ruin cases unda 
subparagraph (iii) below, to such government or taxing authority as the other party reasonably directs:- . 

(i) any forms; documents or certificates raring to taxation specified in tbe Schedule or any 
Confinnation; 

Ci) any other documents specified in the Schedule or any Contimation; and 

(iii) upon reasonable demand by such other party, any form or documtat that may be required w 
reasonably requested in writing in order fo ailow sucb othu party or its Credit Support Rovida to 
make a peymtllt under tbii Agreement or my applicable Credit Support Document without any 
deduction or withholding for or on account of any Tax or with sucb deduction or withholding at a 
reduced rate (so long as the completion, execution or submission of such fonn or document would 
not mawially 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 sucb otberparty and to be executed and to be delivered with any reasonably required cHtcation, 

in eacb case by the date spedfied in the Schedule or such Confinnation or, if noat is specified, as soon as 
reasonably practicable. 

(b) Maintain A~tlioris~ons. It will use all reasonable efforts to maintain in full force and effect all 
consents of any governmental or other authority tbat are required to be obtained by it with respect to this 
Agreement or any Credit Suppon Document to wMch it is a party and will use all reasonable efforts to obtain 
any tbat may become necessary in the future. 

(c) Comply with h w s .  It will comply in all material respects with all applicable laws and orders to 
wbich 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. I 

I 

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

(el Payment of Shmp Tux. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon 
i t  or in respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, 



organised, managed and controlled, or considered to have its seat, or m which a branch or office through 
whicb it is acting for the purpose of tbis AgrtrmMt is located ("Stamp Tax Jurisdiction") and will. indeznnifjr 
the otha party against any Stamp Tax levied or imposed upon the otha party or in tcspect of the other party's 
execution or performa~ce of tbis Agreement by any such Stamp Tax Jurisdiction whicb is not also a Stamp 
Tax Jurisdiction with respect to tbe other party. 

5. Events of Default and Termination Events 

(a) Ewnb of Default. The occumnce at any time with respect to a party or, if applicable, any Cndit 
Support Provider of sucb party or any S-ed Entity of such party of any of the following events constitutes 
an event of default (an "Eveat of Default") witb respect to such parts- 

(i) Failure & Pay or Deliver. Failure by tbe party to make. whem due, an9 payment unda Wis 
Agreement or delivery unda Section 2(a)(i) or Xe) required to be made by it if such failure is not 
remedied on or before the third Local Business Day aftcr notice of such failure is given to the party; 

.(ii) Breach of RgrsemenL Failure by the party to comply with or pcrfonn any agreement w 
obligation (other tban an obligation to make any payment mdy this Agnement or delivery under 
Section 2(a)(i) or 2(e) or to give notice of a Termination ~ v k t  or any agreement or obligation 
under Section 4(a)(i), a(a)(iii) or4(d)) to be complied witb or performed by the party in accordance 
witb this &&rnent if sucb failure is not remedied on or before the thirtieth day after notice of 
such failure is given to the party; 

(1) Failure by tbe party or any -t Support Providss of such party to comply witb or 
perfonn any areemcot or obligation to be complied with or perfanned by it in accordance 
with any Credit Support Document if such failure is- continuing after any applicable grace 
period bas elapsed; 

(2) tbe expiration or termination of such Cndit Support Documat or the failing or ceasing 
of sucb Credit Support Document to be m full force am4 effect for the purpose of this Agmcment 
(in either case other lhan in accordanrr with its .terms) prior to the satisfaction of all obligations 
of sucb party under each Transaction to which such Credit SupportDocumcot nlawr without 
the written consent of the other partr. or 

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

(iv) Misnpnsentation. A representation (other than a representation unda Section 3(d or (0) 
made or repeated or deemed to have been made or repeated by the party or any Cmdit S u m  
Provider of such party in this Agreement or any Credit Support Document proves to have been 
incmect or misieading in any material respect wben made or repeated or deemed to have been ma& 
or repeated; I. 

(v)  DefhYi# under SpeciJied Transaction. The pany, any C d i t  Support Provider of such party or 
my applicable Specified Entity of sucb party (1) defaults under a Specified Transaction and, after 
giving effect u any applicable notice requirement or grace period. there occurs a liquidation of. an 
acceleration of obligations under, or an early termination of, tbat Specified Transaction, (2) defaults, 
after giving effect to any applicable notice requirement or grace period, in making any payment or 
delivery due on the last payment, delivery or exchange date of. or any payment on early termination 
of. a Specified Transaction (or such default continues for at least three Local Business Days if there 
is no applicable notice requirement or grace period) or (3) disatfums, disclaims, repudiates w 
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 DefaulL If "Cross Default" is specified in the Schedule as applying to the party, tbe 
occurrence or existence of (1) a default, event of default or other similar condition or event (however 



described) in respect of such party, any Credit Suppoot Provider of such party or any applicable 
Specified Entity of such party under one or mote agCtCmcIIts or instruments relating to Specified 
Indebtedness of any of them (individually or collectively) m an aggregate amount of not less than 
tbe applicable 'Ibneshold Amount (as in the Schedule) which has resulted in such Specified 
Indebtedness becoming, or becoming capable at sucb time of being declared, due and payable under 
such agreements or mstnunents, before it would othemise have beeo due and payable or (2) a default 
by such paity, such Credit Support Provider or such Specified Eatity (individually or collectively) 
in making one or mole payments on tbe due date thttcof in an aggregate amount of not Iws tban the 
applicable Threshold Amount under sucb agreements w instcumeats (after giving efEect to any 
applicable notice requirement or grace period); 

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

(1) is dissolved (otha than pursuant to aconsolidation, amalgamation or m e r g e  (2) becomes 
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pap 
its debts as they become due; (3) xnakcs a genaal assignment, arrangement or composition 
witb or for the benefit of its aeditors; (4) institutes 6r has instituted against it a procGeding 
seeking a judgment of insolvency or banlcnrptcy or any otha relief under any bankruptcy w 
insolvency law or other similar law affecting creditors? rights, or a petition is psented for its 
winding-up or liquidation, and, in the case of any sticb proceeding a petition instituted a 
presented against it, such proceeding or petition (A):results in a judgment of insolvency or 
bankruptcy or tbe entry of an order for relief or the making of an order for its winding-up a 
liquidation or (B) is not dismissed, discharged, stayed or restrained in each case within 30 days 
of the institution or presentation thenof; (5) has a resolution passed for its winding-up off~cial 
management or liquidation (other than pursuant to a consolidation, amalgamation or metgu); 
(6) seeks or becomes subject to the appointment of an administrator, provisional liquidator, 
conmator, receiver, mtstee, custodii or other similar o K ~ W f o r  it or for all or substantially 
all its assew ('7) has a secured party take possession of all or substantially all its assets or bas 
a distress, execution, attachment, sequestration or other legal process levied, enforced or sued 
oo or against all or substantially all its assets aad socb secured party maintains possession, or 
any sucb process is not dismissed, discharged stayed or resoaiIrcd, in eacb case within 30 days 
thercatkx (8) causes or is subject rn any event witb respect to it which, under the applicable 
laws of any jurisdiction, has an analogous effect to any of the events specifled in clauses (1) 
to (7) (inclusive); or (9) Wes any action in furtherance of, or indicating its consent to, approval 
of, w acquiescence in, any of the foregoing acts; or 

(viii) Merger W h n f  Assumption. The party or any Credit Support Provider of such party 
consolidates or amalgamates witb, or.merges with or into, or transfers all or substantially all its assets 

e 4 to,, another entity and, at the time of such consolidation, +garnation, merger or transfec- 

( I )  the resulting, surviving or t raasfea entity fails to assume all the obligations of such party 
or sucb Credit Support Provider under this Agreement or any Credit Support Document (o 

whicb it or its predecessor was a party by operation of law or pursuant to an agreement 
reasonably satisfactory to tbe other party to this Agreement; or 

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

(b) Termination Events. Tbe occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party ormy Specified Entity of such party of any event specified below constitutes 
an Illegality if the event is specified io (i) below, a Tax Event if the event is specified in (ii) below or a Tax 
Event Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event 



Upon Merger if the event is specified pursuant to (iv) below or an Additional Tctmiuatioa Eveat if the event 
is specified pursuant to (v) be1ow:- 

(i) ZUegtaZity. Due to the adoption of, or any change ia, any applicable law after the date on Web 
a Transaction is cnmed into, .or due to the promulgation of, or any change in, the interpretation by 
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after 
sucb date, it becomes d a w f u l  (other than as a result of a breach by the party of Section 4(b)) far 
such party (which will be the Affected Party):- 

(1) to perfbrm any absolute or contingent obligation to make a payment or delivery or ho 
receive a payment or delivery in respect of such Transaction ar to comply with any other 
mawial provision of this Agreement relating to such Transaction; or 

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent 
or otber obligation wbicb the party (or such Credit Support Provider) bas unda any Credit 
Support Document relating to such Trimsactiox 

(ii) Tar EWRL Due to (x) any action taken by a taxing authority, or brought in a court of compemt 
jurisdiction, on or after the date on wbicb a Transaction is entered into (regardless of whether sucb 
action is taken or brought witb respect c a party to this Agreement) or (y) a Change io Tax Law, 
tbe party (whicb win be the Affected Party) will, or there is a substantial likelihood tbat it will, err 
the next succeeding Scheduled Payment Date (1) krcquired to pay to tbe other party an additional 
amount in respect of an Ldemnifiable Tax under Section 2(d)(i)(4) (except m respect of interest 
under Section Ze), B(d)(ii) or qe)) or (2) receive a payment from whicb an amount is required u 
be deducted or withbeld for or on account of a Tax (except in respect of interest under Section 2(e), 
6(d)Ci) or 6(e)) and no additional amount is rcquind to be paid in respect of such Tax under 
Section 2(d)(i)(4) (otber than by reason of Section 2(d)(i)(*A) or (B)); 

(iii) T= Event Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled 
Payment Date will either (1) be required to pay an additional amount h respect of an Iodemnifiable 
Tax Under Section 2(dXiX4) (except in respect of interest tmdcr Section 2(e),-6(dY(ii) or 6(e)) or 
(2) receive a payment hom wbich ao amount has been deducted or withheld for or on account of 
any Indwnnifiable Tax in respect of which the other party is not required to pay an additional amount 
(other rhan by reason of Section 2(dXi)(4)(A) or (B)), in ather case as a result of a parcy 
consolidating or amalgamating with, or merging with or into, or tmnsferring all or substantidly all 
its assets to, another entity (wbich will be the Affected Parry) where such action does not colrstitutc 
an event described in Section S(a)(viii); 

(iv) W i t  Ewmf Upon Merrier. If "Credit Event Upon Merger'' is specified in the Scbedule as applying 
to the party, such party ('X"), any Credit Support Pmvidu of X or any applicable SpetSed Eutity of X 
consolidates or amalgamates with, or merges with or into, or transfers all ar substantially all its assets 
to, am~ber entity and such~action does not constitute an event dcsaibed in ~ e c t b n  S(aXW) but tbe 
creditworthmess of the resulting, surviving or msferee entity is mattrially weaker &an that of X, sucb 
Credit Support Provider or such Specified Entity* as the case may be, immediiy prior to such action 
(and, in sucb event, X or its successor or tnuMcrce, as appropriate, wil l  be the Affected Fartyh w 

(v) Additiod Terntination Event. If any "Additional Termination Eventn is specified in the 
Schedule or any Confurnation as applying, the occurrence of such event (and, in such event, the 
Affected Party or Affected Parties sball be as specified for such Additional Termination Event in 
the Schedule or such Confirrrmtim). 

- 

(c) Event of DefanIl and IIkgalify. If an event or circumstance wbich would othuwbe constitute or 
give rise .to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not 
constitute an Event of Default. 



6. Early Termination 

(a) Right to Tmninote FoUowing Event of Default. If at my time an Event of Default with respect to 
a party (the "Defaulting Party") bas occurred and is then continuing, the other party (the "Nm-defaulting 
Party'? may, by not more than 20 &ys notice to the Defaulting Party specifying the relevant Event of Default. 
designate a day not earlier than the day sucb notice is effective as an Early Tennination 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 Tamination Date in respect of all outstanding Transactions will occur 
immediately upon the occurrence witb respect to such party of an Event of Default specifled in 
Section S(a)(vii)(l), (31, (9, (6) or, to the extent analogous thereto, (81, aod as of tbe time immediately 
preceding the institution of the relevant proceed'ing or tbe presentation of the relevant petition upon the 
occuneace with respect to such party ofan Event of Default s-ed in Section 5(a)(vii)(4) or, to the extent 
analogous thaeto, (8). 

(b) Right lo Terminate FoUowing Tcnnincrtior Event. 
, . 

1 

(i) N o h .  If a Ttrminatioo Event occurs, an Affected Party will, promptly upon becoming aware of 
it, notify the other patty, spociQing tbt nature of tbat Temimtioa Evmt and each Affccred 'Pnmsactioa 
and will also give ~ucb o t b # i n f o d o n  about that Termination Event as tbe other party maymasonably 
require. 

(ii) Transfer to Avoid ~cnnincrtion EwnL If either an nlegaIity under Section SCb)(i)(l) or a Tax 
Event occurs and tbere is only one Affected Party, or if a Tax Event Upon Merger occurs and tbe 
Burdened Pany is the Affected Party, the Affected Party will, as a condition to its ngbt to designate 
an Early Termination Date under Section 6(bKiv), use all reasonable efforts (whicb will not require 
such party to incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after 
it gives notice under Secfion 6(b)(i) all its rights and obiigations under tbii Agreement in respect of 
the Affected Transactions to another of its Offices or Affiliates d tbat such Termination Event 
ceases to exist: ' 

If the Affected Party is m able to make such a transfa it wiU give notice to the otbu party to tbat 
effect witbin sucb 20 day period, whereupon tbe other party may effect such a transfer within 
30 days after the notice is given under Section 6(b)(i). 

Any sucb 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. wbicb consent will not be withheld if sucb other party's 
policies in effect at sucb time would permit it to enter into Kansactions with the transferee on the 
tenns proposed. 

(iii) Two Aflectrd Ptwties. If an Illegality under Section S(b)(iXI) or a Tax Event occurs and tbere 
are two ~ f f e c t e d h i e s ,  eacb party will use all reasonable efforts to r d  agreement within 30 days 
after notice thereof is given under Section 6(b)(i) on action to avoid that Tennination Event. 

(iv) Right to Terminate. I t -  

(1) a transfer undu Section 6(b)(ii) or an agieernent undu Section 6(b)(iii), as the case may 
be. bas not been effected with respect to all Affected Transactions within 30 days after an 
Affected Pany 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 Party is not 
the Affected Party, 

eitber pany in the case of an Illegality, the Burdened Party io the case of a Tax Event Upon Merger, 
any Affected Pany in the case of a Tax Event or an Additional Termination Event if there'is more 
than one Affected Party, or the party which is not the Affected Pany in tbe 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 other party and provided tbat the relevant Temination Event is then 



continuing, designate a day not earlier tban the day such notice is effective as an Early Termination 
Date in respect of aU Affected ~ c t i o a s .  

(c) Effect of Desigrra~ion. 

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

(ii) Upon the occumnce or effective designation of an Early Termination Datc, no fruther 
payments or deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will 
be required to be made, but without prejudice to the othet provisions of Wis Agreement. The amount. 
if any, payable in respect of an Early Termination Date shall be d e t d n e d  pursuant to Section 6(e). 

(d) CaleuMons. 

(i) SWement, On or as soon as reasonably practicable following tbe occunwce of an Earty 
Taminatim Date, each paty will make tbc calculations on its part, if any, contmrplated by Section 6(e) 
and wiU provide to the otha party a statement (I) &owing, iommnable &tail, such calculatioos 
(iicludiag all relevant quotations and spccwmg any amount payabk under S d o n  Me)) and (2) giving 
details of the relevant account to wbicb any amount payable to it is to be paid In the absence of writtea 
conf~rmation from the source of a quotation obtained in detamining a Market Quotation. the records of 
thc party obtaining such quotation will be conclusive evideoce 0s the existence and accuracy of such 
quotatim. ' 
(ii) Paynrcd Date. An amonnt calculated as being due in respect of any Early T&natiorr 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 Terminatiou Date wbicb is designated or occurs as a result of an Event of Default) 
and on the day wbich is two Local Business Days eftu tbe day on which notice of the amount payable 
is effective (in the case of an Early Termination Date which is designated as aresult o f a T e t i o o  
Event). Such amount will be paid togetber with (to the extent permitted under applicable law) 
interest thereon (before as wellas a€ter judgment) in the Termination Cumrrcy, from (and including) 
the reievant Early Termination Datc to (but excluding) tbe date such amount is paid, at the 
Applicable Rate. Such interest will be calcuhted on Ihe Wi of daily compounding and the actual 
number of days elapsed. 

(el Paymcnb on Early T-ittation. If an Earl). Termination Date occurs, the following provision; 
shall apply based on the parties' election in the Scbedule of a payment measure, eitber "Market Qwtation" 
or *Lossn, and a payment method, either tbe "First Method" or the 'Second Method". If the parties fail rn 
designate a payment measure or payment method in the Schedule, it will be deemed that "Market Quotation" 
or the "Second Metbod", as tbe case may be, sbaU apply. 'Ihe amount, if any, payable in respect of an Early' 
Termination Date and d e m i n e d  pursuant to this Section will subject to any Set-off. i 

(i) Even& ofhfault. If the Early Termination Date results from an Event of Default- 

( 1) First Method and Market Quotation If tbe First Method and Market Quotation apply, the 
Defaulting Party will pay to the Nowdefaulting E%rty h e  excess, if a positive number, of (A) the 
sum of the Settlement Amount (determined by the Nonaaulti-ng Party) in respect of the 
Ttnninatcd Transactions and tbe Termination Cumncy Equivalent of tbe Unpaid Amounts owing 
to he Nondefaulting Party over (B) the Termination Currency Equivalent of h e  Unpaid Amomto 
owing to the Defaulting Party. 

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

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



Nondefaulting Party) in respect of the Terminated Transactions and the Termination Currency 
Equivalent of the Unpaid Amounts owing to the NondeEaulting Party less (B) the Termination 
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. if tbat amount is 
a positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative 
number, the Nm-defaulting Party will pay the absolute value of that amount to the Defaulting 
Party. 

(4) Second Method and Loss. If the Second MethodandLoss apply, an amount wiU be payable 
equal to the Non-defaulting Party's Loss in respect of this Agreement. If tbat amount is a 
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative 
number, the Nondefaulting Party will pay the absolute value of that amount to the Dtfauliing 
Party. 

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

(1) One Aflected Parry. 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 eitber case, refemces to rht Defaulting Party and to the Nm-defaulting 
Party will be deemed to be references to the Affected Party and the party whicb 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. 

Two Affected Parties. If there are two Affected Parties:- 

(A) if Market Quotation applies. each party will detmnine a Settlement Amount in 
respect of the Terminated Transactions, and an amount will be payable equal to (I) the 
sum of (a) one-balf of the difference between tbc Settlement Amount of the party witb 
the higher Settlement Amount ("X") and the Settlement Amount of the party with the 
lowa Settlement Amount ("Y") and (b) the Tamination C&cy Equivalmt of the 
Unpaid Amounts owing to X less 0 the Termination Currcncy.Equivalent of the Unpaid 
Amounts owiig to Y; and 

(B) if Loss applies, each party wilt determine its Loss in respect of this Agreement (or, 
if fewer than all the Transactions are being terminated, in respect of all Terninaced 
Transactions) and an amount will be payable equal to one-half of the difference between 
the Loss of the party with the higher LOSS (-XW) and the Loss of the party with the lowa 
Loss ("Y"). 

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

(iii) Adjustment for BunANptcy. In circumstances where an Early Termination Datk 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 permitted by law to 
reflect any payments or deliveries made by one party to the o t h a  under this Agreement (and retained 
by such other party) during the period from the relevant Early Termination Date to the date for 
payment determined under Section 6(d)(ii). 

(iv) PmEsthate. The parties agree that if Market Quotation applies an amount recoverable under 
this Section 6(c) 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. 



7. Transfer 

Subject to Section 6(b)(ii), neither tbis Agreement nor any intcrest or obligation in or under this Agreement 
may be transferred (whether by way of security or otherwise) by either party without the priw written consent 
of the othu party, except that- 

(a) a party may make such a transfer of this Agreement pursuant to a wnsolidatim or amalgamation 
with, or merger with or into, a transfer of all or subsrantially all its assets to, another entity (but without 
prejudice to any other right or remedy undtr this A g r e k t ) ;  and 

(b) a party may malre sucb a transfer of all or any part of its interest in any amount payable to it &om 
a Defaulting Party under Section 6(e). 

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

8. Contractual Currency 

(a) Payment in the ConhzctvcJ Currency. Each payment under tbis Agrezment will be made in the 
relevant currency specified in this Agreement for that payment (the "Contractual Currency"). To tbe extent 
permitted by applicable law, any obligation to make payments under this Agncment in the Contractual 
Currency will not be discharged or satisfied by any tender in any cumncy other than the Contractual 
Cwrency, exapt 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 cumacy so tendered into the Contractual 
Currency, of the full amount in the Conrrktual Currency of allamounts payable in respect of this Agreement. 
If for any reason the amount in the Contractual Currency so received falls short of the amount in the 
Contractual Currency payable in respect of tbis Agreement, tbe party required to makc the paymart will, to 
tbe extent permitted by applicable law, immediately pay such additional amount in the Cootfactual Currcncy 
as may be necessary to compensate fos the shortfall. If for any reason the amount in the Con- Currency 
so received exceeds,tbe amount in the Contractual Cuneacy payable in respect of tbis Agreement. the party 
receiving the payment will refund promptly the amount of such excess- 

(b) Jndgments. To tbe exteqt permitted by applicable law, if any judgment or or&r expnssed in a 
cumncy otber than the Contractual CurrZacy is r e o d d  (i) for tbe paymebt of any amount owing in respect 
of this Agreement. (ii) for the payment of aay amount relating to any d y  t~mination in respect of tbis 
Agreement w (iii) in respect of a judgment or ordti of another c w n  for the payment of any amount described 
in (i) or (ii) above, the party sceking recovery, aft- recovery in full of the aggregate amount to which such 
party is entitled pursuant to the judgment or order, will be eatitled to receive immediately from the other 
pany tbe amount of any shortfall of the Contractual Cumncy received by sucb party as a consequence of 
sums paid in such other currency and will refund promptly to the other party any excess of the Contractual 
Cumncy received by sucb party as a consequence of sums paid in sucb other cumacy if sucb shortfall or 
such excess arises or results from any variation between b e  rak of exchange at which the Contractual 
Currency is coavertcd into the currency of the judgment or order for tbe purposes of such judgment or  order 
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith in 
converting the cumncy received into tbe Contractual Currency, to purchase the Contractual Currency witb 
the amount of thc cumncy of the judgment or ordu actually .received by such party. The term "rate of 
excbange" includes, without limitation, any premiums and costs of excbange payable in connection with the 
purcbase of or conversion into the Contractual Cumncy. 

(c) Sepcrralc Indemnities. To the extent permitted by applicable law. tbesc iademoities constitute 
separate and independent obligations from the otber obligations in this Agreement, will be enforceable as 
separate and independart 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 pmof being 
made for any otber sums payable in respect of this Agreement. 

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate 
tbat it would have suffered a loss had an actual excbange or purchase been made. 



9. Miscellaneous 

(a) En& Agncment. This Agreement constitutes the entire agreement and understanding of the parties 
witb respect to its slibject matter and supersedes all oral communication and prior writings with respect 
thereto. 

(b) Aatsnhents. No amendment, modifcation or waiver ia respect of this Agreement will be effective 
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the 
parties or confirmed by an exchange of telexes or electronic messages on an electronic messaging system 

(c) S w i v d  of 0bti'gmtio~s. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the 
parties under tbis Agreement will survive the termination of any Transaction.. 

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

(i) This Agreement (ahd each amendment, modification. and' waiver in kspect of it) may be 
executed and delivered in counterparts (including by facsimile transmission), each of which will be 
deemed an original. .; 
(ii) The parties intend that they are legally bound by the ~ e d s  of each Transaction from the moment 
they agree to tbose ternds (whether orally or otherwise). A,Conf%mation shall be entered into as 
soon as pmcticable and may be executed and delivered in counterparts (including by facsimile 
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on 
an electronic messaging system, which in each case will be sufftcimt for al l  putposes to evidence 
a binding supplement to this Agreement The parties wiil spew therein or tbrough another effective 
means that any such corn- telex or electronic message constitutes a Confmatiop. 

(f) No Waivuo/ Rights. A failure or delay in exercising any dght, power or privilege in respect of this 
Agreement drill not be presumed to opetate as a waiver, and a single or partial exercise of any right, power 
q privilege will not be presumed to preclude any subsequent or further e x h e ,  of that right, power or 
privilege or the exercise of any other right, power or privilege. I . 

(g) Headings. The bead&s used in this Agreement are for cohvenience of reference only and are not 
to affect the construction of or to be taken into consideration in interpreting this Agreement. 

10. Omces; Multibranch Parties 

(a) If Section lqa)  is specif~ed in the Schedule as applying, each party that enters into a Transaction 
through an office o,ther than its head or home office represents to b e  other party that, notwitbstandiig the 
place ofbookibg office or jurisdiction of incorporation or organisat&m ofxucb party, the obligations of such 
party are the same as if it bad entered into the Transaction through its head or home office. This representaticnr 
will be deehed to be repeated by such party on each date on which a Transaction is entered into. 

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

(c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make 
and receive payments or deiiveries under any Transaction through any Office listed in the Schedule, and the 
Office through which it makes and receives payments or deliveries with respect to a Transaction will be 
specified in the relevant Confumatim. 

11. Expenses 

A Defaulting Party will, on demand, indemniEy and hold barmless 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 



to wbicb the Defaulting Party is a party or by reason of the early tenmination of any Transaction, including, 
but not limited to, costs of collection. 

12. Notices 

(a) Effectivme~s. Any notice or otba  communication in respect of this Agrtemmt m y  be given in any 
manner set fortb below (except tbat a notice or other communication under Section 5 a 6 may not be given 
by facsimile tnmsmission or electronic messaging system) to the address or number or in accodmct with 
the electtonic messaging system details provided (set the Scbcdule) and will be deemed effective as 
indicate&- 

(i) if in writing and delivered in person or by courier, on the date i t  is delivered; 

(ii) if sent by telex, on the datc tbe recipient's answerbaclk is ncdvcd, 

(iii) if sent by facsimile transmission, on the date tbat rraosmission is received by a mpoasible 
employee of the recipient in legible fonn (it being agreed that the burden of proving receipt will bt - 
w the sender and will not be met by a transmission nport generated by the sender's facsimile . 
machine); 

(iv) if sent by certified or registered mail (airmail, if overseas) or tbe equivalmt (return receipt 
requested), on the date that mail is delivexed or its delivery is anempled; or 

(v) if sent by electronic messaging system, on the date tbat electronic message is received, a ~~nless the datc of tbat delivery (or attempted delivery) or that moipt, as applicable, is not a Local Business 
Day or that communication is delivered (or attempted) or received, as applicabk after the close of business 
on a Local Business Day, in which case that communication shall be.deemed giva and effective on the first 
-following day tbat is a Local Business Day. . 

(b) C h g e  of A d d r k s .  Either party may by notics to the 0 t h  cbange the address, telex or facsimile 
number or electronic messaging system &tails at wbicb notices or otber communicatio~ are to be given to 
it. 

13. Governing Law and Jurisdictioa 

(a) Governing Law. Tbis Agreement will be governed by and cousrmed in accordan= with the law 
specified in the Schedule. , 

(b) Jvisdiction. With respect to any suit, action or procccdmgs relating to tbis Agreement 
("Proceedings"), each party irrevocably:- 

(i) submits to the jurisdiction of the English courts, if thii Apcment  is expressed to be governed 
by Englisb law, or to the non-exclusive jurisdiction of the courts of the State of New Yort and the 
United S t a w  District Court located in rip ~ o m u g b  of Manhattan in New York City, if &is 
Agreement is expressed to be govmcd by the laws of tbe State of New Y- and 

(5) waives any objection wbicb it may bave at any time to the laying of venue of any Proceehings 
brought in any sucb C6Urt, waives any claim that such Rroctcdings bave been brought in aa 
inconvenient forum and further waives the right to object, with respect to such Proceedings, tbat 
such c o w  docs not have any jurisdiction o v a  such party. 

Notbing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction 
(outside, if tbis Agreement is expressed to be governed by English law, the Contracting States, as defmcd 
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or 
re-enacunent thereof for the time being in fora) nor will the bringing of Proceedings in any one or more 
jurisdictions prelude the bringing of Proceedings in any othff jurisdiction. 

(c) Service of Process. Each party imvocably appoints the Process Agent (if any) specified opposite 
its name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any 



reason any party's Process Agent is unable to act as such, sucb party will promptly notify the otha party 
and within 30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably 
consent to service of process given in the manner provided for notices in Section 12. Nothing in thii 
Agreement will affect h e  right of either party to serve process in any other mannu permitted by law. 

(d) Waiver of lmmrmitiss. Each party imvocably waives, to the fullest extent permitted by applicable 
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity 
on the grounds of sovereignty or other similar grounds from (i) suit, Qi) jurisdictiou of any court, (iii) =lief 
by way of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets 
(whether before or after judgment) and (v) execution or enforcement of any judgment to wbicb it or its 
revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction aud 
irrevocably agrees, to the extent permitted by applicable law, that it will not claim any sucb immmity in any 
Proceedings. 

14. Definitions 

As used in this Agretmenc- 

''Additional Terminatior Event" has the meaning specif~cd in Section 5(b). 

" w e c t d  Party" bas the meaning specified in Section 5(b). 

"Aflected Tnmsactions" means (a) with respect to zhy Termination Event consisting of an Illegality, Tax 
Event or Tax Event Upon Merger, PI Transactions affected by tbe occurrence of such Termination Event 
and (b) with respect to any other Termination Event, all Transactions. 

''AJjZliate'' means, subject to the Schedule, in relation to any person, any atity controlled, d i i t l y  or 
indiictly, by tbe person, any mtity that controls, directly or indkctly, the person or m y  entity directly or 
indirectly under common control with tbe person. For this purpose, "controlw of any entity or person means 
ownership of a majority of the voting power of the entity or puson. %. . 

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

(b) in respect of an obligation to pay an amouat under Section Me) of either party from and after the date 
(determined in accodamx with Section qdxii)) on which tbat amount is payable, the Default Rate; 

(c) in respect of all other obligations payable or deliverable (or which would have beem but for 
Section 2(a)(iii)) by a Noadefaulting Party. the Non-default Rate; and 

(dl in PI other cases, the Tcnnhqition Rate. 

" B u r d e ~ d  Porfg" has the meaningspecified in Section 5(b). 

"Change in T- l aw"  means the enactment. promulgation, execution or ratif'cation of, or any change in or 
amendment to, any law (or in the applicatim or official interpretation of any law) that occurs on or after the 
date on which tbe relevant Transaction is entered into. 

'%onsent" includes a consent, approval, action, authorisation, exemption, notice, frling, registration or 
excbange control consent. 

" C d i t  Event Upon Merger" has the mcaning specifled in Section 5(b). 

"Credit Supporf Document" means any agreement or instrument that is specified as such in this Agreemenc. 

"Credit Support RovideP bas the meaning specified in the Schedule. 

"Default Rak" means a rate per annum equal to the cost (without proof or evidence of any actual cost) to 
tbe relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum. 



"Defmrlttrg Pmtg" bas the meaning specified in Seccim 6(a). 

UEurfy Termhation Drrdc"mcaas the date determined in accordana witb Section 6(a) or 6(b)@v). 

aBw~t  of Dejkalln has the meaning specM in Section 5(a) and, if applicable, in the ScbeduIc. 

''Rkgd*" bas the meaning Specifkd in Section 5@). 

' ' I r r d m n i ~ b  T d  means any Tax other tharr a Tax that would not be imposed in respect of a paymcnt 
under this Agreement but for a present w fonncr coonectim between the jurisdiction of the govcmmmt or 
taxation autbority imposmg sucb Tax and the recipieat of sucb payment or a person dated to such recipient 
(inclmg, without limitation, a connection arising from sucb recipient or dated person being or having 
been a Citizen or resident of such jurisdiction, or being or having been organiscd, prrserrt or eogagcd in a 
trade or business in such jraisdiction, or baving or baving bad a permanent establisbmetlt or fixed place of 
busmess in such jurisdiction, but excluding a wnaection arisiug solely h such recipient or nlattd person 
baving executed, delivered, performed its obligations or tcceivtd a payment under, or enfocccd. this 
Agrcemcnt ar a Credit Support Document). 

Cg~w"iacludcs my treaty, law, rule or regulation (as modified, in the case oftax matters. by the practice of 
any relevant governmental revenue autbority) and '9crwfi'i8'and UmhwfJ"  will be coastrbd accordingly. 

ccLocd Bmbexs Day" means, subject to the Schedule, a day on which wmmWal bzmks are open for 
business (iduding dealings in foreign exchange and foreign currency deposW) (a) in; nlatioe to m y  
obligation under Section 2(a)(i), in the place@) specified in the relevant Confirmation ot, if aot so specified, 
as otbcrwise agreed by the parties in writing or detmnincd pursuant to ptovisions contained, or incorporated 
by reference, in this Agreement, (b) in rciatioa to any other paymeut, in Ihe place warben the ~leviint account 
is located and, if different, in the principal financial catre. if any, of the amency of such paymeat, (c) in 
relation to any notice or otber oommunication, including notice coatemplaaeb rmder Section 5fa)(O, m the 
city sptciired in the address for notice provided by the recipient and, in the case of a notice contemplated 
by Section 2(b). in tbe place where the relevant new account b to be located and (dl in relation m 
Section 5(a)(v)(2), in tbc relevant locations for perfimname with respect to such Specified Transaction. 

"Lots" means, witb respect to this Agfceamt or one or more Taminated Transactiocs as Ihe case may be. aad 
a party, tbe Termination Curratcy Equivalmt of an amount that party ressonaMy dwnnines in good faith to be 
its total losses and costs (a gain, in wbicb case exprcsd as anegative number) m camectio~ wilb tbis Agrcernent 
wthatT~TransactiooagroupofT~TraDsacrioaaes~case~ybe.'mcludioganyloss~ 
barga&, cost of Funding or, at the election of such party but witbout duplicatieo, loss or cast i a d  as a result 
of its termiaating, liquidating. obtaining or reestablishing any hedge or related trading position (or any gain 
resulting frrnn my of tbcm). Loss includes losses and costs (or gab) in respect of any paymeat or delivery 
requid to bave been made (assuming satisfactiua of each applicable condition pracedcat) gn or before tbe 
relevant Early Termiqtion Date and not made, excepr, so as to avoid duplication, if Section qeKiH1) or (3) a 
b(eMiX2HA) applies, Loss does not include a party's legal fees and out-of-pocket e x p m a  rcfured to Mda 
Section I 1. A party will determine its Loss as of the relevant Early Tcnninatibn Date, or, if drat is notrcamnably 
practicable, as of the eartiest dafe thereafter as is msombly practicaMt. A party may (but need not) &tumine 
its Loss by reference to quotations of relevant rates or prices 6rom one or more leading dealers in the relevant 
markets. 

"Market Qrrotatior" means, witb respect to one or more Terminated Transactions and a party making the 
determination, an amowt determined on the basis of quotatioos from Refenow Market-makers. Each 
quotation will be for an amount, if my, that would be paid to sucb pany (expressed as a negative number) 
or by such party (expressed as a positive number) in consideration of an agreement betwttll such party (taking 
into account any existing Credit Support Document with respect to the obligations of such party) and tbe 
quoting Reference Market-maker to enter into a transaction (the "Replacement Transaction") that would 
bave the effect of preseming for sucb party the economic equivalent of any payment or delivery (whetba 
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable 
condition prccedcnt) by Be parties under Section 2(a)(i) in respect of sucb Terminated Transaction or group 
of Terminated Transactioas that would, but for the occurrence of the relevant Early Termination Date, have 



been required after tbat date. For this purpose. Unpaid Amouats in respect of the T d n a t c d  Transaction or 
group of Terminated Transactions are to be excluded but, without limitation, any paymmt or delivery that 
would, but for the relevant Early Termination Date. have beem required (assuming satisfaction of eacb 
applicable condition precedent) after tbat Early Termination Date is to bt included. The Replacumat 
Transaction would be subject to such documentation as such party and the Reftnnce Market-maker may, in 
good faith, agree. The party making the determination (or its agent) will request each Reference 
Market-maker to provide its quoration 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 
Termioation Date. The day and time as of which those quotations an to be obtained will be selected in good 
faith by b e  party obliged to make a deumination undu Section 6(e), and, if eacb party is so obliged, after 
consultation witb the other. If more than three quotations arc provided, the Market Quotation will be the 
arithmetic mean of tbe quotations, without regard to the quotations having the bihest and lowest values. If 
exactly thrce such quotations are provided, the Market Quotation wilt be the quotation remaining after 
disregarding the highest and lowest quotations. For tbis puqmz, if more tban one quotation has the same 
bigbest value or lowest value, then one of such quotations sball be disregarded. If fewer than three quotations . -' 

are provided, it will be deemed tbat the Market Quotation in resp.ect of suc4Terminatcd Transaction or group 
of Terminated Transactions cannot be determina 

"Non-dcfodt Roten 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 h e  relevqnt amount. 

"Nondefa~)lring PuHymbas the meaning specified in Section 6(a). 

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

'%tenriol Event of D e f d "  means any event which, with the giving of notick or the lapse of time or both. 
would constitute an Event of Default. . . a .  

"Re/srcnce Mtvkebataknrn means four leading dealers in the relevant market selected by the party 
determining a Market Quotation in good faith (a) from among dealers of tbe bighest aedit standing wbich 
satisfy all the criteria that sucb party applies generally at the time in decidmg wbether to offer or to make 
an extension of credit and (b) to the extent practicable, from among sucb dealers having an o f f i  in the same 
city. 

"Relevant IurSsdiction" means. with respect to a party* the jurisdictions (a) in whicb the party is . 
incorporated, organised managed and controlled or considered to have its scat, (b) where an Office through 
wbich tbe party is acting for pwposes of tbis Agreement is located, (c) in wbich the party executes &is 
Agreement and (d) in relatio~ to any payment, from or through wbich such payment is made. 

c'Schedulcd Payment Dalcnmeans a date on which a payment or delivery is to be made under Section 2(a)(i) . - 
with respect to a Transaction. > i. 

" 

"'Set-o& means setoff, offset, combiiation of accounts. right of retentioo or withholding or similar rigbt 
or requirement to wbich the payer of an amount under Section 6 is entitled or subject (wberher arising under 
this Agreement, anotber contract, applicable law or otherwise) tbat is exercised by, or imposed on, such 
payer. 

"Settlemment Amount" means, witb respect to a party and any Early Termination Date, the sum ofi- 

(a) the Termination Cumncy Equivalent of b e  Market Quotations (whether positive or negative) for each 
Terminated Transaction or gmup of Terminated Transactions for whicb a Market Quotation is dekmined; 
and 

(b) such party's Loss (whether positive or negative and witbout reference to any Unpaid Amounts) for 
eacb Terminated Transaction or gmup of Terminated Transactions for which a Market Quotation cannot be 
determined or would not Ci the reasonable belief of the party making the determination) produe a 
commercially reasonable result, 

"Specified Entity" has the meaning specified in the Schedule. 



ggSpsc@ed Ind~tbtdnsss" means, subject to the Schedule, any obligation (whether present or htme, 
contingent or otherwise, as principal or surety or otherwise) m respect of borrowed moqep. 

u s $ e c j l i s d T ~ t i o n 8 B m ~  sobject to the Sch#lule, (a) any tnmsa%ion (imclding an agmaxmt with respect 
thereto) now existing or henaft# e n W  into between ooe party to thls Agnemmt (or any Cktdit Support 
Rovidet of such party or any applicable SpecWd Entity of such party) and tbe other party to this Agmmmat (or 
any M t  Support Provida of such other party or any applicable Specified Entity of such otbtrpanyj whicb is 
a sate swap mursaction, basis swap, forward r a ~ e  transaction, swap, cammodity oplion, equity a 
equity index swap eqnity or equity index optian, bond option, inmest trate option, f- exchange transaction, 
cap transaction, float tramadion, collar transaction. cumncy swap tnmsaction, awammcy fate swap 
tmsaction,-cy option or any 0th similar transadon Cmduding my optiaa with respect to any of these 
transactons), (b) any combination of these rnmaaioas and (c) any other transactiwr Mcati6cd as a Specified 
Tmnsactioo in Ws Agreement or the rclevant amfinmion. 

"Sroap Taxn meins any stamp, registration, documentation or similar tax. 

"Tarnmeans any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including 
intemst, p e n a l h  and additions thereto) that is imposed by any govemnrnt or other taxing authority in 
respect of any payment under this Agreement otha than a stamp, registdon, docmencation or similar tax. 

"Tax Eve& has the meaning specified in Section 5(b). 

"Tax Event Upon Mergbr" has the meaning specified m Section 5(b). 

u T ~ m h t d  ~ t ~ ~ ~ a c t i o n s ~ ~  means with respect to any l h l y  Termination Date (a) if resulting h m  a 
Termination Event, al l  Affected Transactions and (b) if resulting from an Bvent of Default, all Transactions 
(in either case) in effect immediately before the effectiveness oftbenotice designating that aariy Termination 
Date (or, if "Automatic Early Termination" applies, immediately before that Early Termination Date). 

"Tsrmirration CursncyY8 bas the meaning -ed in the Schedule. 

"TsrarWiolr C-nqp Eqnim.!enP means, in respect of any amount denominated in the Ternhation 
Currency, such Termination Cmnncy amount and, in respect of any amomt denominated in a clrnarcy other 
than the Termination Currency (the " 0 t h ~  C ~ ~ n c y " ) ,  the amcmnt m the Termination Currency detennincd 
by'the party making the relevant demmhaticm as being required to parcbase such amount of such Otha 
Curreacy as at the relevant Early Temhafion Date, or, if the relevant Market Quotation or Loss (as the case 
may be), is determined as of a latet date, that later date, with the Texmination Cuorency at the rate equal to 
the spot excbange rate of tbe foreign exchange agent (selected as provided below) for the purchase of such 
Other Currency with the Teamhation Cumncy at a about 11:W a.m. (in tbe city m which such foreign 
exchange agent is located) on such date as would be customary for the &teamination of such a rate for the 
purchase of such Other Currency for value on the relevant Early Tgmination Date or that later date. lEe 
fo- exchange agent will, if only one party is obliged to make a detmninasion under Section 6(e), be 
selected in good faith by that party and otherwise will be agreed by the parties. 

@ 
cgTenninution EvcIIC" means an Illegality, a Tax Event or a Tax   vent upon Mesges or, if specified to be 
appIicabk, a C d t  Event Upon Merger or an Additional Tennination Event. 

"TumiRdion Ruten means a rate per annum equal to the arithmetic mean of the cost (without proof or 
evidence of any actual cost) to eacb party (as certified by such party) if it wen to fwd or of funding such 
ansonnts. 

"Unpaid Amounts" owing to any party means, with respect to an Early Teamination Datc, the aggregate of 
(a) m respect of al l  Terminated Transactions, the amounts that became payable (or that would have become 
payable but for Section 2(a)(iii)) to such party under Section 2(a).)(i) on or prior to such Early Tennination 
Dare and wbich reinain unpaid as at such Early Termination Date and (b) in respect of each Terminated 
Transmion, for each obligation under Section 2(a)@) 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 bas not been so settled as at such Early Termination Date, an amount equal to the fair market 



value of tbat wbicb was (or would bave been) required to be delivered as of the originally schedultd date 
for delivery, in eacb case togetba with (to the extent permitted under applicabIelaw) inWt,  in the cunency 
of such amounts, &om (and includiag) tbe date such amounts or obligations wem or would have bear requid  
to have been paid orpeaformed to (but excluding) such Early Tedmination Date, at the Applicable Rate. Such 
amounts of interest will be calculated on the basis of daily compounding and the a c W  number of days 
elapsed. lbe fair market value of any obligation refared to in clause (b) above shall be reasonably 
dewmined by the party obliged to make the determiaation under Section 6(c) or, If each party is so obliged, 
it shall be the average of the Terminatioo Currency Equivalents of the fair marlcet values reasonably 
determined by both parties. 

IN WCTNESS WHEREOF the parties bave executed this document on the respective dates specifi@below 
witb effect from the date specified on the first page of this document. 

(2) First Flexible No. 4 pic 

(1) Morgan Guaranty Trust (the "Counterparty") and (3) The Chase , 
Company of New York Manhattan Bank (the "Trustee") ........................................... ....................................... 
(Name of Party) (Name of Paxty) 



SCHEDULE 
to the 

Master Agreement 

dated as of July 26, 2001 

between 

(1) Morgan Guaranty Trust (2) First Flexible No.4 plc 
Company of New York (the "Counterparty") and 
("Morgan") (3) The Chase Manhattan Bank (the 

"Trustee", which expression shall 
include such compaafand all other 
persons and cowpan%s for the time 
being acting as trustee or trustees 
under the Trust Deed) which has 
agreed to become a party to this 
Agreement solely for the purposes of 
taking the benefit of certain provisions 
of this Agreement. 

Part 1 

Termination Provisions 

In this Agreement:- 

a (1) "Specified Entity" : 

(a) shall not apply in relation to Morgan 

(b) shall not apply in relation to the Counterparty 

(2) "Specified Transaction" will have the meaning specified in Section 14 of this Agreement. 

(3) The "Cross Default" provisions of Section 5(a)(vi) will not apply to Morgan or the 
Counterparty. 

(4) "Termination Currency" means Sterling. 

(5) The "Credit Event Upon Merger" provisions of Section 5(b)(iv) of the Agreement will not 
apply to Morgan or the Counterparty. 

(6) The "Automatic Early Termination" provisions of Section 6(a) will not apply to either 
Party. 



(7) For purposes of computing amounts payable on early termination: 

(a) Market Quotation will apply to this Agreement; and 

(b) The Second Method will apply to this Agreement. 

Part 2 

Tax Representations 

Representations of Morgan 

(I) Payer Tax Representation. For the purpose of Section 3(e) of this Agreement, Morgan 
hereby makes the following representation: 

(i) It is not required by any applicable law, as modified by the practice of any relevant 
governmental revenue authority, of any Relevant Jurisdiction to make any 
deduction or withholding for or on account of any Tax from any payment (other 
than interest under Section 2(e), 6(d)(ii) or 6(e)) to be made by it to the 
Counterparty under this Agreement. In making this representation, it may rely on: 

(a) the accuracy of any representation made by the Counterparty pursuant to 
Section 3(9; 

(b) the satisfaction of the agreement of the Counterparty contained in Section 
4(a)(i) or 4(a)(iii) and the accuracy and effectiveness of any document 
provided by the Counterparty pursuant to Section 4(a)(i) or 4(a)(iii); and 

(c) the satisfaction of the agreement of the Counterparty contained in Section 
4(d), 

provided that it shall not be a breach of this representation where reliance is placed 
on clause (b) and the Counterparty does not deliver a form or document under 
Section 4(a)(iii) by reason of material prejudice to its legal or commercial position. 

(ii) It is party to the Transaction otherwise than as agent or nominee of another person 
and is entering into the Transaction solely for the purposes of a trade or part of a 
trade carried on by it in the United Kingdom through a branch or agency. 

(2) Payee Tax Representations. For the purpose of Section 3(9 of this Agreement, Morgan 
makes no representation(s) 

Representations of the Counterpartv 



(1) Paver Tax Representation. For the purpose of Section 3(e) of this Agreement, the 
Counterparty hereby makes the following representation: 

It is not required by any applicable law, as modified by the practice of any relevant 
governmental revenue authority, of any Relevant Jurisdiction to make any deduction or 
withholding for or on account of any Tax from any payment (other than interest under 
Section 2(e), 6(d)(ii) or 6(e)) to be made by it to Morgan under this Agreement. In 
making this representation, it may rely on: 

(i) the accuracy of any representation made by Morgan pursuant to Section 3(9; 

(ii) the satisfaction of the agreement of Morgan contained in Section 4(a)(i) or 
4(a)(iii) and the accuracy and effectiveness of any document provided by Morgan 
pursuant to Section 4(a)(i) or 4(a)(iii); and 

(iii) the satisfaction of the agreement of Morgan contained in Section 4(d), 

provided that it shall not be a breach of this representation where reliance is placed on 
clause (ii) and Morgan does not deliver a form or document under Section 4(a)(iii) by 
reason of material prejudice to its legal or commercial position. 

(2) Payee Tax Representations. For the purpose of Section 3(f) of this Agreement, the 
Counterparty makes no representation(s). 

Part 3 

Agreement to Deliver Documents 

For the purpose of Section 4(a)(i) and (ii), each party agrees to deliver the following documents, 
as applicable: 

(A) Both parties will, upon execution of this Agreement and thereafter upon demand, 
deliver to the other party a certificate (or, if available, its current authorized 
signature book) specifling the names, title and specimen signatures of the persons 
authorized to execute this Agreement, each Confirmation with respect to any 
Transaction hereunder, and any Credit Support Document (as applicable) on its 
behalf, as the case may be. 

(B) The Counterparty will, upon execution of this Agreement, deliver to Morgan (i) a 
certified resolution of its Board of Directors authorizing the entering into, 
execution and delivery of this Agreement and each Transaction hereunder, and (ii) 
a legal opinion of external counsel to the Counterparty, in such form as is 
acceptable to Morgan. 



(C) The Counterparty will, upon execution of this Agreement, deliver to the other 
party a duly executed original of the Credit Support Document specified in Part 4 
of this Schedule. 

(D) Morgan will, upon execution of this Agreement, deliver to the Counterparty and 
the Trustee a legal opinion in such form as is acceptable to the Counterparty. 

Each of the foregoing documents, other than the legal opinions required pursuant to 
subsections (B)(ii) and (D) above, are covered by the representation contained in Section 
3 (d) of this Agreement. 

Part 4 

Miscellaneous 

(1) Governing - Law. This Agreement will be governed by and construed in accordance with 
English law. 

(2) Notices. 

(a) In connection with Section 12(a), all notices to Morgan shall, with respect to any 
particular Transaction, be sent to the address, telex number or facsimile number 
specified in the relevant Confirmation, and any notice for purposes of Sections 5 or 
6 shall be sent to the address, telex number or facsimile number specified below: 

Morgan Guaranty Trust Company of New York 
London Ofice 
P.O. Box 161 
60 Victoria Embankment 
London EC4Y OJP, England 
Attention: Global Swap Operations 
Telex: 8954804 
Answerback: MGTLD G 
Facsimile No: (020) 7325-8210 

(b) In connection with Section 12(a), all notices to the Counterparty shall, with 
respect to any particular Transaction, be sent to the address, telex number or 
facsimile number specified in the relevant Confirmation and any notice for 
purposes of Sections 5 or 6 shall be sent to the address, telex number or facsimile 
number specified below: 

First Flexible No. 4 plc 
Sir William Atkins House 
Ashley Avenue 
Epsom 



Surrey 
KT18 5AS 
Attention: Company Secretary 
Facsimile No. : 0 1372 737777 

(c) In connection with Sections 5, 6 and 12(a), all notices to the Trustee shall be sent 
to the address, telex number or facsimile number specified below: 

The Chase Manhattan Bank 
Trinity Tower, 
9 Thomas More Street 
London 
E l  9YT 

a (3) Netting of Payments. Section 2(c)(ii) of this Agreement will not apply with respect to all 
Transactions under this Agreement, with the result that a net payment amount will be 
determined in respect of all amounts payable on the same date in the same currency in 
respect of two or more transactions. 

(4) Offices; Multibranch Partv. Section 10(a) of this Agreement will apply, and for the 
purpose of Section 10(c): 

(a) Morgan is not a Multibranch Party and may act through its London Office only 

(b) The Counterparty is not a Multibranch Party. 

(5) Credit Support Documents. 

The Deed of Charge and Assignment dated on or about July 26,2001 and made between, 
inter alia, the Counterparty and the Trustee. 

(6) Credit Support Provider. 

Not applicable. 

(7) Process Agents. Not applicable. 

Part 5 
Other Provisions 

(1) ISDA Definitions. Reference is hereby made to the 2000 ISDA Definitions (the "2000 
Definitions") and the 1998 FX and Currency Option Definitions (the "FX Definitions") 
(collectively the "ISDA Definitions") each as published by the International Swaps and 
Derivatives Association, Inc., which are hereby incorporated by reference herein. Any 



terms used and not otherwise defined herein which are contained in the ISDA Definitions 
shall have the meaning set forth therein. 

(2)  Scope of Agreement. Notwithstanding anything contained in this Agreement to the 
contrary, any transaction which may otherwise constitute a "Specified Transaction" for 
purposes of this Agreement which has been or will be entered into between the parties 
shall constitute a "Transaction" which is subject to, governed by, and construed in 
accordance with the terms of this Agreement, unless any Confirmation with respect to a 
Transaction entered into after the execution of this Agreement expressly provides 
otherwise. 

(3) Inconsistenc~. In the event of any inconsistency between any of the following documents, 
the relevant document first listed below shall govern: (i) a Confirmation; (ii) the Schedule 
and "Paragraph 13 - Elections & Variables" to the ISDA Credit Support Annex (as 
applicable); (iii) the ISDA Definitions; and (iv) the printed form of ISDA Master 
Agreement and ISDA Credit Support Annex (as applicable). In the event of any 
inconsistency between provisions contained in the 2000 Definitions and the FX 
Definitions, the FX Definitions shall prevail. 

(4) Calculation Agent. The Calculation Agent will be Morgan. 

( 5 )  Relationship Between Parties. Each party will be deemed to represent to the other party 
on the date on which it enters into a Transaction that (absent a written agreement between 
the parties that expressly imposes affirmative obligations to the contrary for that 
Transaction): 

(a) Non-Reliance. It is acting for its own account, and it has made its own 
independent decisions to enter into that Transaction and as to whether that 
Transaction is appropriate or proper for it based upon its own judgment and upon 
advice from such advisors as it has deemed necessary. It is not relying on any 
communication (written or oral) of the other party as investment advice or as a 
recommendation to enter into that Transaction; it being understood that 
information and explanations related to the terms and conditions of a Transaction 
shall not be considered investment advice or a recommendation to enter into that 
Transaction. No communication (written or oral) received from the other party 
shall be deemed to be an assurance or guarantee as to the expected results of that 
Transaction. 

(b) Evaluation and Understanding. It is capable of assessing the merits of and 
evaluating and understanding (on its own behalf or through independent 
professional advice), and understands and accepts, the terms, conditions and risks 
of that Transaction. It is also capable of assuming, and assumes, the financial and 
other risks of that Transaction. 

(c) Status of Parties. The other party is not acting as a fiduciary for or an advisor to 
it in respect of that Transaction. 



(6) Waiver of Jury Trial. Each party waives, to the hllest extent permitted by applicable law, 
any right it may have to a trial by jury in respect of any suit, action or proceeding relating 
to this Agreement or any Credit Support Document. Each party (i) certifies that no 
representative, agent or attorney of the other party has represented, expressly or 
otherwise, that such other party would not, in the event of such a suit, action or 
proceeding, seek to enforce the foregoing waiver and (ii) acknowledges that it and the 
other party have been induced to enter into this Agreement and provide for any Credit 
Support Document, as applicable, by, among other things, the mutual waivers and 
certifications in this Section. 

(7) ISDA EMU Protocol. Annex 1 of the ISDA EMU Protocol, as published by the 
International Swaps and Derivatives Association, Inc. (the "EMU Annex"), is hereby 
incorporated by reference herein and effective as between the parties upon execution of 
this Agreement. 

If the United Kingdom participates in European Economic and Monetary Union in a 
manner with similar effect to the third stage of European Economic and Monetary Union, 
it is understood that the Class A, Class M, and Class B Notes may be redenominated into 
euro by the Issuer with the prior written consent of the Trustee, that payments made with 
respect to the Interest Rate Swaps, LIBOR Swaps and the Interest Rate Caps (as defined 
in the Master Definitions Schedule) may be made in euro. It is the intention of the parties 
that, provided the changes are within the parameters as would fall within generally 
accepted practice in the derivatives market, the parties' obligations would change to a 
corresponding new basis, failing which the Calculation Agent will, in its sole discretion, 
determine the consequences to this Agreement (and the Transactions hereunder) which 
follow from such redenomination into euro of the Interest Rate Swaps, LIBOR Swaps and 
the Interest Rate Caps. 

(8) Additional Termination Event. The following shall constitute Additional Termination 
Events with respect to the Counterparty and on the occurrence of any such event the 
Counterparty shall be the sole Affected Party and all Transactions shall be Affected 
Transactions: 

(i) if the Trustee shall declare the Class A Notes due and payable or the Class B 
Notes due and payable or the Class M Notes due and payable pursuant to 
Condition 9 of the Class A Notes or Condition 9 of the Class B Notes or 
Condition 9 of the Class M Notes, as the case may be and/or 

(ii) if the Class A Notes, the Class B Notes and the Class M Notes are redeemed in 
full pursuant to Condition 5 of the Class A Notes, Condition 5 of the Class B 
Notes and Condition 5 of the Class M Notes. 

(9) Non-PetitionlLimited Recourse 

The parties hereto acknowledge that the Counterparty will grant security over its assets, 
including an assignment by way of first fixed security over, inter alia, this Agreement 
in favour of certain of its creditors on the terms contained in the Credit Support 



Document and therefore the provisions of this Agreement and any Transaction 
hereunder will be subject to the provisions of the Credit Support Document. 

Limited Recourse 

No sum shall become payable by the Counterparty pursuant to this Agreement: 

(i) except in accordance with the Credit Support Document; 
(ii) until all sums required to be paid or provided for in priority to such sum 

according to the Priority of Payments set out in the Credit Support Document 
shall have been paid or discharged in full in accordance with such Priority of 
Payments; and 

(iii) unless, following the payments and provisions referred to in (ii) above, the 
Counterparty has sufficient assets available to it in accordance with such Priority 
of Payments to make such payment in full. 

Any sum that shall have become payable by the Counterparty in accordance with this 
clause shall cease to be payable and the right to such payment shall be extinguished in 
the event that the outstanding Notes are redeemed in full in accordance with the 
Conditions of such Notes and the Issuer does not following such redemption have 
sufficient assets that are available in accordance with the Priority of Payments and the 
provisions of the Credit Support Document to make such payment. 

Any sum which the Counterparty does not pay pursuant to the operation of this clause 
shall not constitute a claim against, or any obligation of, the Counterparty unless and 
until it becomes payable pursuant to this clause. 

Enforcement 

Morgan further agrees that only the Trustee may enforce the Security created in favour 
of the Trustee by the Credit Support Document in accordance with the provisions 
thereof and Morgan shall not take any steps whatsoever for the purpose of recovering 
any debts owing to it by the Counterparty or enforcing any rights arising out of this 
Agreement against the Counterparty, whether directly or indirectly, by set-off or 
otherwise. 

Non-Petition 

Morgan hereby agrees with the Counterparty and the Trustee that it shall not, until two 
years following the payment of all sums outstanding and owing by the Counterparty 
under the Notes, take any corporate action or others steps or legal proceedings for the 
winding-up, dissolution or reorganisation or for the appointment of a receiver, 
administrator, administrative receiver, trustee, liquidator, sequestrator or similar officer 
of the Counterparty or any or all of the Counterparty's revenues and assets. 
Notwithstanding any other term in this Agreement, this clause shall survive the 
termination of this Agreement for any reason whatsoever. 



Improper Payment 

Morgan hereby covenants with the Counterparty and the Trustee that if, whether in the 
liquidation of the Counterparty or otherwise, any payment or other distribution is 
received by it in respect of the obligations of the Counterparty pursuant to this 
Agreement other than in accordance with the Priority of Payments or the Credit 
Support Document, the amount so paid shall be received and held by Morgan upon 
trust for the Trustee and shall be paid over to the Trustee forthwith upon receipt. 

Termination bv Morgan - Events of Default 

(i) Notwithstanding the provisions of Section 5(a) of this Agreement, the only 
events which shall constitute Events of Default when they occur in relation to 
the Counterparty shall be those events specified in Sections 5(a) (i) (Failure to 
Pay or Deliver), Section 5(a) (vii) (Bankruptcy) and Section 5(a) (viii) (Merger 
without Assumption). Accordingly, the "Breach of Agreement" provisions of 
Section 5(a) (ii), the "Credit Support Default" provisions of Section 5(a) (iii), 
the "Misrepresentation" provisions of Section 5(a) (iv), the "Default under 
Specified Transaction" provisions of Section 5 (a) (v), the " Cross Default" 
provisions of Section 5(a) (vi) and Section 2 of Section 5(a) (vii) (Bankruptcy) 
shall in no circumstances be regarded as having given rise to an Event of 
Default in respect of the Counterparty. The "Merger without Assumption" 
provisions of Section 5(a) (viii) will not apply to the Counterparty in respect of 
a transfer to the Trustee or in respect of a transfer to any entity which has 
succeeded the Trustee in that capacity. 

(1 1) Termination by the Counterparty - Events of Default and Termination Event. 

The provisions of Section 5 of this Agreement shall apply with respect to Morgan 
without amendment save that (i) Section 5 (a) (vi) (Cross Default), and Section 5(b) 
(iv) "Credit Event Upon Merger" will in no circumstances give rise to an Event of 
Default or Termination Event as the case may be with respect to Morgan and (ii) 
Section 2 of Section 5(a) (vii) (Bankruptcy) shall not apply to Morgan. 

(12) Transfers 

Section 7 of this Agreement shall be deleted in its entirety and replaced by the 
following: 

(i) Subject as otherwise provided in the Agreement, Morgan may transfer all its 
interest and obligations in and under this Agreement to any other entity whose 
short term, unsecured, unguaranteed and unsubordinated indebtedness is then 
rated not less than A - 1 + by Standard & Poor's Rating Services, a division of 
The McGraw-Hill Companies, Inc (" S&P") and F-1 + by Fitch Ratings 
Limited (" Fitch") or to an entity whose obligations under this Agreement are 



guaranteed by an entity whose short term, unsecured and unsubordinated 
indebtedness is then rated not less than A-1 + by S&P and F- l+  by Fitch, 
subject in either case to (i) prior written consent of the Trustee and (ii) Morgan 
receiving written confirmation from both S&P and Fitch, that such transfer 
would not result in the Notes being downgraded or placed under review for 
possible downgrade. 

(ii) Neither this Agreement nor any interest or obligation in or under this 
Agreement may be transferred by the Counterparty to any other entity other 
than the Trustee. 

(13) Capitalised terms used in this Agreement shall, except where the context otherwise 
requires and save where otherwise defined in the Agreement or the Confirmation, bear 
the respective meaning given to them in the Master Definitions Schedule signed on 

0 behalf of inter alios, the parties hereto on or about July 26, 2001. 

(14) Tax. Notwithstanding the definition of " Indemnifiable Tax" in Section 14, in respect 
of payments made by either party no Tax shall be an Indemnifiable Tax and 
accordingly neither Morgan nor the Counterparty shall be obliged to gross-up payments 
pursuant to the provisions of Section 2(d)(i)(4) of the Agreement. 

Rating Event. In the event that the short-term, unsecured and unsubordinated debt 
obligations of Morgan (or any applicable assignee or its guarantor) shall cease to be 
rated A - 1 + by S&P or F-l+ by Fitch, then Morgan shall immediately notify 
the rating agencies, the Trustee and the Counterparty and within 30 days of such 

downgrade (unless during this period, it, the Trustee and the Counterparty receives 
written confirmation by both S&P and Fitch that such downgrade would not 
result in the Notes either being downgraded or placed under review for possible 
downgrade) at its cost either:- 

(i) Put in place an appropriate mark-to-market collateral agreement which may be 
based either on the credit support documentation published by the International 
Swaps and Derivatives Association, Inc. (" ISDA") or on any other agreement 
reached between the parties, and relates to collateral in the form of cash or 
securities or both or, in support of its obligations under the Agreement, 
provided that the Counterparty and the Trustee receive prior written 
confirmation from S&P and Fitch that the rating assigned to the Notes then 
outstanding by S&P and Fitch is not adversely affected by the downgrade 
following such collateral arrangements being put in place; 

(ii) Transfer all of its rights and obligations with respect to this Agreement to a 
replacement third party whose short-term, unsecured, unguaranteed and 
unsubordinated debt obligations are rated at least A-1 + by S&P and F-1 + by 
Fitch, subject to the Trustee and the Counterparty receiving written confirmation 
from both S&P and Fitch that such action would not result in the Notes being 
downgraded or placed under review for possible downgrade; or: 



(iii) Procure that its obligations with respect to the Agreement are guaranteed by a 
third party whose short-term, unsecured, unguaranteed and unsubordinated debt 
obligations are rated at least A-1 + by S&P and F-1 + by Fitch, subject to the 
Trustee and the Counterparty receiving written confirmation from both S&P and 
Fitch that such action would not result in the Notes being downgraded or placed 
under review for possible downgrade. 

If Morgan shall fail to take the measures described above, then an Additional Termination 
Event shall be deemed to have occurred on the thirtieth day following such downgrade with 
Morgan as the sole Affected Party and all Transactions as Affected Transactions. 

(16) Third Party Rights No person shall have any right to enforce any term or condition 
of this Agreement under the Contracts (Rights of Third Parties) Act 1999. 



Please confirm your agreement to the terms of the foregoing Schedule by signing below. 

MORGAN GUARANTY TRUST COMPANY 
OF NEW YORK 

A 

By: 

FIRST FLEXIBLE N0.4 PLC 

By: d . ~ .  v&L+-. 
Name: A-w . ~iW-&k 
Title: d . 2 ~ 2 ~  A. & , ~ h  MWG D r U M R  

THE CHASE MANHATTAN BANK 
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