
(Multicurrency-Cross Border) 

MASTER AGREEMENT 
26 July 2001 dated as of .............. z.. .................. 

First Flexible No. 4 plc G P ~ w  10 Barclays Bank PLC B, ............. ........................... d.m.'.'y......;,~ttaa ..............#I& ,.--......................-,..............,...... 
have entered and/or anticipate enteriug into one or more transactions (each a Transaction") that are or will 
be governed by chis Master Agreement, which includcs the schedule (the "Schedule"), and the documents 

@ and otha confirming evidence (each a "Coofimtion") exchanged between b e  parties confirming those 
Transactions. 

Accordingly, che par& agrtc as follows:- 

1. Interpretation 
I 

I 
I 

(a) Definitions. The terns defined in Section 14 and in the Schedule will bave the meanings thenin ! 

specified for the purpose of this Master ~greement.' I 
I 

(b) Inconsistency. In the event of any inconsistency between &e provisions of the Schedule and tbe 
orher provisions of this Master Agreement, the Schedutc will prevail. In the event of my inconsistency 

Confirmation will prevail for the purpose of the relevant Transaction. 

I 
between tbc provisions of any Confirmation and this Mast~r Agreement (including the Schedule), such 1 

i 
(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Masm 1 
Agreement and all Confurnations form a single agreement between ths parties (collectively referred to as 
 his "Agreement"), md the panies would not otherwise enrer into my Transactions, i 
2. Obligations I 

I 
I 

(a) General Conditions. a- (i) Eacb party will make eacb payment or delivery speciFied in each Conf~lation to be made by 
it, subject to he  otbct provisions of this Agreement 

(ii) Payments under this Agreement will be ma& on the due date for value on that date in rhe place 
of the account specified in tbe relevam Confirmation or otherwise pursuant to this Agreement, in 
freely translcrable funds and in che manner customary for payments in the required currency. Where 
settlement is by delivery (that is, otber tbm by payment), such delivery will be made for receipt on 
[be due date in tbe manner customary for tbe relevant obligation unless otherwise specified in the 
relevant Confurnation or elsewhere in this Agreerncnt. 

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent 

and is continuing, (2) b e  condition precedent &at no Early Termination Date in respect of the 
that no Event of Default or Potential Event of Default wlth respect to rhe other parry has occurred 

I 
relevant Transaction has occumd ar been effectively designated and (3) each other applicable ! 

condition precedent specified in this Agreement. 
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(b) C h n g e  of l ccounl .  E i h f  p m y  my ehmpe iu account for receiving r payment or delivery by 1 
I 

giving notice to  be orher pUV nL [ ea t  five Local Business Days prior to the schcduled dace for the pilyment 
or dclivcry to which such cbvrge applies unless such orbtr parry gives rimely noricc ola reasonable objection 1 
LO S U C ~  change, i 

I 
I 

(c) Peairrg. If On m y  alounts would orherarise bc payable:- \ 
I 

(i) in rhe w e  currency; ;md 1 
! 
I (ii) in respect of rht same Trmsactioo, I 

wiU be automatically salisfied and discharged a d .  if rhe aggregate amount that would otherwise have been 
I by each p q  to the other, hen, on such Qte. each party's obIigatim to make paymenc of any such amouac , 

payable by one PmY excteds the aggregate amount rbat would ochemise have been payable by the orher 
party, replaced by an obligation upon the pany by whom the larger g s e g a t e  amouac would have been 
payable co pay to the otherpany the excess of the larger agrtgare amount o v a  che smaller aggregate amount , 

I 

The parties may ekcr in nspect of wo or more Tfansxtions char a net amounr will be determined in tespect i of all amounrs payable 00 tbe Same dare in the same currency in respecr of such Trmucuons, rayrdless of 
whether sucb amounts arc payable in respect of b e  same Tmsxuon.  Tbc elecrion may be made in the 
Schedule or a Confirmation by specifying rbat subparsrxph (ii) above will not apply to tbe Tnnsxrions i 
identified as bein: subjecr to rhe election. together wirb U e  srarting date (in wbicb case subpangraph (ii)  I 
above will nor or will cease Lo. apply ro such Tmsacrions from sucb &ce). This elecrion may be made 1 
separately for different groups of Transactions md will apply scpxxely to each p&nng of Offices through 
wbicb rhc parties make and rcceive paymencs or delivcnes. i 

I 

(d) Deduction or W ~ h h ~ l d i n ~  for far. I 
(i) Grass-Up. A11 payments under h i s  Agreement will bt made withour any deduction or 1 
withholding for or on Xcounr of any TLI unless such deduction or wirhholding is required by any 1 
applicable law, w modified by Ibe practice of any relcvmt governmend revenue authority, then tn I 
effccr. If a pYty is so rcquircd 10 deduct or withhold, &en chat parry ( " X I  will:- i 

I 
( 1 ) promptly notify the oaw parry of such *qubmcnr: I 
( 2 )  Pay to the relevant authorities the full mount required to be deducted or withheld 1 

. (including b e  full amounc required to be deducted or wihheld from any additional amounr 
paid by X LO Y under this Sccuon 2(dN promptly upon the cxlier of determining rhat such 
dtducrion or withholding is required or receiving norics bat such mount ha$ been assesscd 

I 
i 

a p n s t  Y; I 
(3)  prQmpCly forward to Y an official receipt (or a ctnified copy). or ocher documcnratic~n 
resonably acceptable to Y. evidencing such payment to such aurhoricies: and 1 

I 

(4) if such Tax is an Indcmnifmble Tax, pay to Y, in addition to rhe payment to wbicb Y is I 
orberwisc entitfed under chis Agreement, such additional mount as is necessw to ensure that I 
the net sunounc actually received by Y (frtc and clw of Indemnifiablc Tues,  wbcrher assessed i 
against X or Y) will equal rhe full amount Y would have received bad no such deduction or j 
withholding been required. However, X will not be required CQ pay any addiuonal amounr to 
Y to Lbe extent bar it would not be required 10 be paid buc for:- 1 

! 
(A) the failure by Y to comply wih or.perfom any agreement contained in I 

Section 4(a)(i), 4(a)(iii) or 3(d): or I 
I 

(B) the failure of a teprescntarion made by Y pursuant to Section 3(fl  to be accur3re and I 
W e  unless such failure would not have occurred but for (I) any acuon taken by a c;L.in:: i 
aulhoriry, or broughr in a court of competent jluisdicrion, on or ofrer h e  date on which a j 
Trznsaction is encertd in~o (regardless of whether such action is U e n  or brought w i h  i 
respect a PortY LO this Agreement) or (11) a Change in Tim Law. i 

! 
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I 
(u) Liability. It- 

(1) X is required by any applicable hw, as momed by tbc practice of any relevant 

would nor be requued LO pay an additional mount to Y under Section 2(d)(i)(J); 

I 
8overnmenr;ll revenue aurfioriry, to make my deduction ar withholding in respect of which X 1 

' I  
(2) X does not so deduct or withhold: and 

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

lhea uscp t  to h e  cxrmr Y has sacisfled or UJ&I satjsfm the lilbility rwulting (mr. such Tax. Y ( 
will  promptly pay to X tbe arnaunr of such liabiliy (icluding any related Liability for inerest but I including any related liability for penalties only if Y has failed ro comply wicb or pcrfonn any I 
agreement contained in Section 4(a)(i), 4(a)(iii  or 4(d)), , , 

i 
(e) DefauD Interest; Other houmts. Prior to chc occunencc or effective &signation of an Early 1 
Terminntion Dace in respect of the tclevaut Tnnsaction. a pany that defaults in the performmcc of any I 

payment obligauon will. to the extent permitted by Iaw and subject to Section 6(c), be required to pay interest i 
(before as well as after judgment) on thc overdue amounc to the other pany on demand in the same currency I as such overdue mounL for the period from (md including) the original due date for payment ro (bur 
emhiding) the dnte of actual payment. at the DefauB &re. Such insrosr will be cdcularcd On the basis of 1 
daly  compound in^ md rbe actual uumber of days elapsed. If, prior to tbe occwence or effective designation I 

I oi  an Early Termination Date in respect of the relevanr Trc.ansacr.ion. a parry dehulrs in be performance of I 
any oblig3tion requued to be settled by delivery, i c  will compensate the orber pany on demand if and ro the ! 

txrent provided for in rbc relevant Confmauon or elsewhere in his Agreement i 
3. Represen btions I 
Each pmy represents ts b e  orher p m y  (which rcpresencxions will be deemed to be repeated by cach party 
on ahch Qte on which 3. Trmsacuon is entered into and, in h e  c a e  oC b e  representations in Secrion 3(D. at 
all times unlil b e  terminalion of chis Agreement) hot -  

( Bcrric R e p r a e n ~ t i o n s .  

(i) Sidus. 11 is duly oymised and vdldly exisrine uuder the laws of rhe jurisdiction of its 
or,omisalion or incorporation and, if re1eu;ulc under such laws, in good sonding; 

(ii) Powers- It has the power co execute chis Agreement and any orber documentation relnung ro 
this Agresmcnc co whicb it is a party, 10 deliver this Agreement andany other documenration relating 
c0 @is Ageernenr that it is required by this Agreement to deliver and to perform iu obligauons 
under chis Agrecrnent and any obligations it bar\ under any Cndit Suppon Document to which i r  is 
a p a r y  and bas &en d l  necessary action KO authorise such execution. delivery and performance: 

(iii) No Viohrioh or Conflict, Such execution. delivery and perfomace do not violate or conflict 
wirh my law applicable to i~ any provision of its cons t i tu t io~  document& my order or judgment 
of my court or other agency al  governrnenc applicable to it  or any of its w e t s  or any C O ~ W ~ C L U ~  
resuiction binding on or affecting it or any of its assets: 

(iv) Consents. All govcmmennl and other consents hat are required to bave been obrained by it 
with respect 10 this Agreement or any Credit Suppon Documenc to which ir is a pany haw been 
obnincd and zue in full force and effect and all conditions of any such consents bave been complied 
with; and 

(v) Obligbtidr~s Binding. Is obIigauons under this Agrement and any Credit Support Doc~lrnent 
to which ir is a parry constiture its leg& valid and binding obligncions, mforccable in accordance 
wirh heir respeclive terns (subjecr to appliwble bankruptcy, reorganisauon, insohency, 
m o r a ~ o ~ u m  or s h l l s r  1;lws affecting creditors' righu generally and subject, as to enforceability, to 
equitable principles of generid application (regardless of whether enforcement is sougbt in a 
proceedink in equity or nr law)). 
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(h) -4bsrncr of Certain E*cnrs- No Event of Dehulr  or Porenu4 Evenr ofDeFiult or, to i a  howledge,  
Trminauun Event with ttsp6cL to it ha s  occurred ant1 is continuing and no sucb cvrnr or circumsunce would 
Occur as 3 ~ L S U ~ K  Of I U  entering inl0 or performing its obligations under this Agreement or any Credit Support 
Documcnc to which it is a pany. 

(c) Absence of Li~igation. There is not pending or, to its knowledge, threatened n z ~ n s t  it Or ;my of irs 
Xffiliaces my action, suit or procezding at law or in equity or before any court, tribunal, ,oovernmr;atal body, 
a,uency or ofticid or my ubiuator that is likely to affect a e  legality, vadity or enforceability againsr it of 
rfiis Agreement or any Credit Support Document to wbich it is a parry or irs ability co perfom irs obligations 
under this Agnemear or such Credit Suppon Document 

(d) Accuracy of See+tied Infannation. All applicable information rhat is furnished in writing by or on 
behalf of i t  to the other p q  and is identified for rhe p-se of tbis Section 3(d) in the Schedule is, as of 
the date of rbc infomation, me, accurare and complere in every material respect. 

(e) Payer Tax Representation. E x b  representarion specified in the Schedule as being made by it for 
the purpose of chis Section 3(e) is accurate md true. 

(n Payee R e ~ r e s ~ n ~ d ~ i o n s .  Each representation specified in the Schedule as being made by it for 
rbz purpose of this Section 3(0 is accurare and uue. 

4. Agreements 

Each party agrees with the orhz'r that. so long as eiher pany bs or may have my obligation under &is 
Agreement or under any Credit Suppore. Document to wbicb ir is a party:- 

(a) Furnish Specfled Infurmatiom Ir will deliver w the orber pany or. in certain cues under 
subpuagnpb (iii) below, to such govtmmcnc or cuing authority as rhz ocher pmy rcasonnbly directs:- i 

I 

( i )  any forms, documenrs or cerrificarts relating to rx~a~ion spzcirled in rbe Schedule or any I 
Conlinnarion; I 

I 
( i i )  any ocher docurnenrs specified in chc Schzdu~z or any Confirnation: nnd 

( i i i )  upon reasonable demand by such ocher pmy, any Conn or.documenc hat may be requited or i 
reasonably requested in writing in order ro allow such other pmy or irs Credit S ~ p p o n  Provider to ! 
make 3 payment ~ n d k t  tbis Agreemanr or any applicable Credit Suppon Document withour nny i deduction or withholding for or on account of my T ~ I  or wirb such deduction or wirhholding at a , 
reduced rare (so long as tbe completion, execution or submission of such form or document would i nor marerially prejudice the legal or commercial eosirion of tbc party in receipt of sucb demand), I 
wirb any suCb €om or document to be accurate and completed in a manner reasonably sausbcrory 
to such ocher pnrty and to be executed and robe delivered wirh ady reasonably required cerrificarion, 

I 
in u c b  c a t  by ihe dam specified in h e  Schedule or such Connnnallon or. if none is specified. as soon nt 1 
rcasonnbly practicable, 1 
Ibl Maintain Authorisations. It will use aH reasonable offore ro maintain in full force and effect dl ! 
consenLs of a n y  gOvernment.al or other audority l a  u c  required m be obmincd by it with respect to rhir i 
Agreement or any Credit Support Documenr to which it is a puty and will use all rwsoni~ble efforts m obtain i 
any that may become necessary in the future, . I 

I 
(c) Comply with Laws.  It will comply in all materid respccu with dl applicable laws and orders to 
which ic may be subject if failure so to comply would maltrially impair its irbilicy to perform its obligations 
under this Asretment or any Credc Support Document to whicb ic is a pmy. 

I 
I 

(dl Tax Agreemmt. [t will give notice of any failure of a represenration mnde by it under Section 3(0 
to be accurate and we promptly upon learning of such failure. ! 

i 
(el Puyment of Sramp Tm. Subjecr ro Section 11, it will pay my Sramp Tax levied or imposed upon 1 
it or in respecr of irs execution or pcrformmce of this Agreement by 3 jurisdiction in which it is incorporated, j 

I 
I 
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orgmised mnnagcd and controlled. or considered 10 bave iu sear or in which n brmch or office &rough 
which it is acun!: tor tbc purpose of tbis Agreement is loca[.ted ( " S a p  TLT Jurisdiction") and will indemnify 
the oher  pafly w i n s t  my Stamp TLK levied or imposed upon rbe ocher pmy or in respect ofthe ocher parry's 
execution 0 r . p e r f 0 ~ ~ c e  of &is Ageernem by my such S u p  TLY JuAdicdon which is not also a Stamp 1 
T3x Jurisdic~ion with respect to the O ~ C Y  pxty. I 

I 
: . Events at Debult and Termination Events I 

I 
(a) Events of Defaultb The mcurrence acmy time with rnpect to a parry or, if applicable. any Credit 
Suppon Rovider of such party or any SpecifiedEntity of such party of any of Ehe following events consrirures 
yl event of default (an mEvent of Default") with respect to such party:- il 

(il Failure fO Pay or Deliver. Failure by the party to make, when due, arty payment under this 
Agreement or delivery under Secrion 2(a)(i) or 2(e) required to be made by it if such Cailurc is not / 
remedied on Or before the third Local Business Day after nouce of such failuse is given ro the party; 1 
(ii) Breach oflgreemsnt. Failure by h e  pany to comply dtb or pedorm my agreement or i 
obli,oation (orher than an obligation to mnke any payment under h i s  Agteemen~ or delivery under i 
Section 2(a)(ii) Of 2(e) or co give notice of a Termination Event or any yreemcnc or oblizarion ! 
under Section 4(31(i), 4(aXiii) or 4(d)) to be complied with or performed by the pany in accordance j 
wirb tbis Agreement if such failure i s  not remedied on or before rhe chirrierh day after notice of 1 
sl~ch failure i s  given to b e  p q ;  1 

I 
(iii) Credit Support Default. I 

I 
( 1 )  Failure by the p 5 t y  or any Credit Suppon Provider of such party 10 comp\y with or 1 
petform any agrctmenc or obligation ro be complied wirh or performed by i t  in accordance 
wirh ;my Credic Suppun Document if such failure is conunuing after any applicable gate 
period bas elapsed; 

I 
I 

2 the expiration or termination of such Credit Support Documenr or the hiling Or ceasing 
of such Credit Support Document to be in full force and effect for h a  purpose of rhis Agreement 
(in either case orher Lbm in accordance wilh its [ems) prior to the saushcuon of all obligrions 
of such paty under each Tmracfion ro which such Crcdir Supporj Documenl rclacei wirbour 1 
 he written conscnr of rhe other party: or i 
( 5 )  cht patty or such CreJic Support Provider disaffims, disclhms. repudiates or rejects, in i 
wholt: or in pat, or challenges b e  validity of, such Credit S u p p o ~  Document; 1 

I 
(h) Misrepnrentation. A representation (other than a representauon under Section 3(L or ( D )  1 
made or repeated or deemed to have been made or repeated by the party or any Crcdir Support I 
Provider of Such party in this Agreement or any Crcdir Supporr Documcnc proves to have been i incorrect or misleading in any marerial respecr when made or rtpeaced or deemed to bave been made a 

or repca~td; i I 
(v) Default under Specified Transaction. Tbe patry, any Credit Supporr Provider o f  sucb parry or I any applicable Specified Enucy oC such party  (1) delaulc; under a Specified Transaction md. after I 

g i v i n ~  effect Lo any applicable notice rcguiresnent or grace period, there occurs n liquidation of, an 1 
acceleration olobligarions under, or an early remination of, that SpecifiedTtmsaction. (2) defaults. 
after giving effect to any applicable nocice requirement or grace period in making any payment or 
delivery due on the [sscpaymenr, delivery or exchange dnre of, or my payment on euly cermination i 
of, a Specified Transaction (or such default continues for at 1z;~st M e  Local Business Days if a t r e  i 
is no qplicable norice requiremerit or grace period) or (3) d i ~ d f m s .  d i s c l b s ,  repudiates or ' 
rcjecu, in whole or in part, a Specihd Transaction (gr sucb action is d e n  by any person or entity 1 
appoinrcd Or empowered to operate it or act on its bebdf); 1 

I 
(vi) Cross Defaull. f f  "Cross Default" is specified in the Schedule as applying to rhe parry. the 1 
occurrence Or exisknce of ( 1) 8 defwl~,  evcnc of default or ocher similar condition or evenc(however ! 
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i described) in respect of such p y n .  my Credit Suppun Rovider of such p m y  or any 3pplicrbIe i 
Specifid Entity of such pmy under one or more agreemenu or iosvumenrJ relacing Specified 
lsdebkdnerr of my of them (individdly or collectively) in an aggregate amount of not less lhan , I 
he ~ l i c a b l e  Threshold Amouoc (as spec&ed in ihc Sshcdule) which has rarulud in such Specified / 
Iodebedness becoming, or becoming capable at such cimc of bein# declared, due and payable undcr ! 
such agrecmen6 or fflsuumenu, before it would o l ewi se  have bem due and payable of (3) default 
by such PW. such Credit Suppon Rovidw or sucb Specfled Enuq (indidividudJ~ or c 0 I l e c ~ v e ~ ~ )  
in W g  one or more payments oa the due dxe rhercof in an aggregate amount o l  not less fban b e  
~pplkable m ~ ~ h ~ i d  Amount under such agreemenu or iasmnnmrr (after givhg effect to any 1 
applicable notice requirement or grace period); 

i 
(vC) B ~ ~ P & Y .  party, any Credit Support Provides of such party or any applicable Specified I 
Entity of such party- i 

I 
(1) is dissolved (other tban pursuaut co a consolidation, amalgamation or merger); (3) becomes 
~fIs0lvent of is unable to pay its debts or fails or admiu in wriitng its inability generally to pay 

debts as a e y  become due; (3) makes a genera assignment, anangement or composition 
wirb Of fat the benefic of is acdicors; (4) institules or has instituted yainst k a procoedins , 
seelong a judgment of insolvency or banhptcy or my orbu relief under any bmhptcy or 1 
insolvency law or other similar LZv affecting creditors' ri~bu, or I peution is presented for its i 
winding-UP or liquiblrion. and. in me case of my such pmccrding or pclilion insti~utcd or \ 
presc?nted against it, such proceedin8 or peution (.A) results in a judgment of insolvency or i 
bmkroprcy or rhc envy of an order tor rclief or rbe making of an order for irs winding-up ur 
liquidation or (B) is nor dismissed. dischxged, stayed ur restrained in eacb mse within 30 days 
of ibe insucution or presentation thereof: ( 5 )  has 3. resolulion passed for its winding-up. official 1 
management or liquidarion (orher rban pursumr to a consolid3uon. amalpmalion or merztr): 
(6) seeks or becomes subject LO b e  ~ppoinrmen~ of an adrninisuotor, provisiond liquidator, 
conservator. recclver. mstec, cus~odian or ober  similv official for it or for alI or s(lbsUtidly i 

its ilsbers; (7) bas a secured pmy take possession of all or subsran tially all i 6 S S e U  Or has 1 
a disuess, exccuuon, atrschment, sequestrauoo or orher Legd process leviod. enforced or sued 1 
on or qainst all or subsuntially dI its assets and such secured pmy minuins po~~cssion. or 

rhereaticr; (8) causes or is Subject to any even( uria respect ro i t  which. under thc applicable 1 
laws of any judsdicuon. h a  an mdogous effect to any of tbc e v e n s  specified in chuses (1) i LO (7) (inclusive); or (9) okes any acuon in furrhetmcz of., or indicating its consent to, approval I 

of. or acquiescence in. any of h e  foregoing acts: or 1 
I 

( v s )  ibferger Whuut  Awmption. Tne party or any Credit Support Provider of Such party \ 
consoli@s or 3malguniues with, or merges with or into, or transfers all or substanrially all ils assets 
to. mother enuv ad. at the the  of sucb conso l i~on .  a m a l p ~ u o n ,  mcrger or m s f e c -  I 

1 
(1) the resulting, surviving or m s f e r t c  entity fails to assume d l  the oblipxtions of suCb pafry / 
or such Credir Supporr Rovider under this Agreement or my Credir Suppon Document lo 1 
u/hich i t  or irs prcdecsssor was a parry by operation of law or pursuant to an agreement i 

rwooably Satisfttct~rj to the orher party co this Agre- &rnenc; or i 
( 2 )  rhe benefits of  any Credit Support Document fail LO extend (without the consent of rbe 

I 

oher  pUty1 to the performance by such rcsulung, rwiving or mnrfcree entity of is / 
obligauons under this Agreement. I 

I 
(b) Tenninmion Events. The occurrence a my rime with respect a pony or. if  applicable, any Credit 1 
Suppon Provider of sucb pmy or any Specified Endty of such party of my event specified below constitutes 
; ~ n  Illegaliry if the evcnt is specified in (il below, a T s  Event if h e  even[ is spcifizd in (ii) bcl0w or a Tax i 
Event Upon M e r ~ e r  if the event is specified in (i i i)  below. and, if specified to be applicable. a Credit Event i I 

I 



Gpon bicrser if the cvenr is specified pursuant to (iv) below or an Additional Ternination Event if rbs went 
is specified pufsuant to (v) below;- I 

(i) lllegdliry, Due to the adoption of, or my change in, any applinble law after b e  &CC on which 
a Transaction is entered into, or due to che promulgation of, or my change in, rhc interpretation by 
my coun tribunal ot  regulatory aulhority wirh competent jurisdiction of any applicable hw after 
such dote. it becomes unlawiu~ (other rhm as a result of a breach by the party of Section 4(b)) for i 
such pmy (which will be the kCfecred Party):- i 

(1) to perlorn any absolute or contingent obligation m make a payment or delivery or to I 
receive a payment. or delivery in nspccr of such Transactioa or co comply with any other 
material provision of this Agrcemtnr relating to such Transaction; or 1 

I 
(2) to perfbnn, or for any ~ k d i t  Support Ffrovidet OF such party ro perform, any co&ngent \ 
or other obligation which the party (or such Credit Suppon Provider) bas under any Credit 
Suppon Document relating to such Transaction; . 

(ii) Tor ErdrrL Due to (x) my acdon taken by a taxing autboricy, or brought in a court of competent 
jurisdicuon, on or dter the date on which a Transaction is entered into (regardless of wherher such 
acuon is &en or brought with respect to a pmy to Lhis Agreement) or (y) a Cbangc in Tax Law, 
b c  party (which will bc the Affected Party) will, or there is a subsunrial Likelihood that it wilt, on 
tbt next succeeding Scheduled Payment Date (0 be required co pay to rhe orher prury an addirional 
mount  in respect of an Indemnifiable Tax under Section ?(d)(i)(A) (except in respect of interest 
under Srcuon ?(el, 6(d)(ii) or 6(e)) or (2) receive a payment from which an amount is required ro 
be deducrrd or withheld for or on account of a TLX (except in respec~oiinleresr under Szctivn 2(d, 
B(dMii) or 6(c)) ud no additional amount is rcquircd to be paid in rcspecc of such Tw under 
Section ?(cl\(i\(-l) (orher than by reuon of Section 2(d)(i)(.S)(A) or (B)): 

( i i i )  Tax Event L'pon 'Gletger. The p i i y  ( h e  "Burdened Parry') on the ncxc succeeding Scheduled 
Payment Date will tither ( I )  be requued to pay an additional mount in rtspecr of an Indemnifiable 
Tax under Section ?,ld)(i)(4) (except in respect of interest under Section 2(e). 6(d)(ii) or 6(e)) or 
(2) receiye a paymenc Cpm which an mount bas been deducted or wicbhcld for or oa account of 
any lndemnifiable Tax in respect of which the other party is not required co pay an addiaond amount 
(0bef than by reason of Section ?(d)(i)(-!)(A) or (B)), in eiber case as r rcsulr of a pony 1 
consolidating or amalgamating wirb. or merging wirh or inlo, or cnnsfm-ing all or subsmntially all 
its assers to. anoher cnrity (which will bc thz Affccted Parry) where such action does nor constimte 
an event dzscribrd in Section S(a)(viii): I 
( iv)  Credit Event Upon ttteqrr.  ICWCredir Event Upon Merger" is specifid in rhz Scbedulz ;ls applying 

I 

co the p a y ,  such pmy ("X'), any Credit Support Provider of X or any applicable Specified Enrity 01 X 
consolidarts or malgacniues with, or merges wirh or into, or trvlsfers all or subsmtinlly dl b asszu 
LO, morber entiry and such action das aoc constitute an event described in Secuon S(a)(viii) but the 
creditwordliness of be resulting. swiving or msferec entity is rna~ridly weaker rhm bat  of X, such 
Credit Support Provider or such Specified Entity. as the me may be, immediately prior ro such action 

I 
i 

(md, in such  wen^ X or its successor or uansferee, as appropiate, will be the Affecccd Pw): at 1 
I 

I v )  Addiliond Termination Event. If ;my "Addidond Tentination Eventh is specified in che 
Schedule or my Confurnation as applying, rhe occurrence uC such event (and, in such even4 rhe 

the Schedule or such Con~mnauon). 

I 
Affected Parry or Affected Parries shdI be iu specified for such Additional Termination Event in I 

i 
(cl Event of Default and Ilbgdirg. If an evcnr or c i r cu rns~ce  which would orbenvise conslirure or ' I 
give rise to an Event of Default also constitutes ;m Illegalicy, i r  will be treated as M Illegality and will not 
cocrstiwte an Event of Dehult 
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6 .  Early Termination 1 
I 

( 1  Right b Tenminab Fofiowing Evsnt of Defaull. If 3t my rimt an Evcnt of Default w i a  respect to I 
a parry (ac 'Dehultinz Party") has occurred and is then continuing, the orher party (the "Non-defaulting 
Pmy") may, by not m r e  than 20 days notice to the Defaultin: Pmy specifying h e  relevmr Event of DeBult. 
desigaak a day not earlier than Ule day such notice is effective as m k l y  Tunination Date in tcsptct of 

I 
I 

all ouumding Trrnsactioos. 1C however, 'Aummatic Early Terminauon" is specifled in the Schedule as I 
applying to a p a y ,  Lhen an Early Termination Dace in respect of all ourstmdiag Tmsacuons will occur * 

immedixcly Qe munence  witb respect ra such party of an Event of Default spe&~ed in i 
Section S(a)(via(l). (3). (3, (6) or, to the extent analogous thereto. (8). a d  as of tbc time immediately 1 
precedhg rhe instirucbn of the rclcvanc proceeding or the preseataG,on of the relevant petition upon the 1 
occurrence with ttspecc to such pany of an Evcnr of D e B u l ~ s p ~ e d  in Section S(a)(vii)(4) or. to the exmt  I 
analogous hereto. (81, I i 
(b) Right to Terminate Following Termination Event. I 

(i) Notice. If a Terminalion Evenr occurs, an Affecred P a q  will, promptly upon becoming awrve of 
ir notify the othapany, specifying the &me of b a t  Terminairon Evenr and each Affected Tmsacrion 
and will also give such orbet infomtion about bat Tenninixion Event t~ the orbcr pany may resonably 

I 
require. 

I 
. . 

tii) Transfer tO Avoid Ternination Ercnt. If ticher m nleg;rlicy under Szcuon S(b)(iI(l) ot a T ~ t  \ 
Evenr Occurs and here is only one Xffecrod P ~ r y .  or if a Ta.. Event Upon Merger occurs and cbe 

' 

Burdened Party is Ihe Affected Pmy. be Affected Pmy will, as 3 condiuon to ics right to designate \ 
I an Early Ttnninarion Dare under Section 6(b)(iv), use dl reasonable cffotrs (which will nor hquire I 

such pany to incur a loss. excluding immaterial. incidcnul txpcnses) to umsfir within 20 days after 
I ic $vet notice under Srcuon 6b)(i) alI its t ighu md obliga~ions under his ynemsnt  in respect of I chr Affectod Transactions lo anotbcr of irs Offices or a-filiaces so that such Termination ~ v e n c  

cexcs  to c x i s ~  i 
I 

I f  the X f f e c ~ d  Pw is nor able lo makc such a rranskr ir will give notice ro Lhe ocher pany to that 1 
effect wilbin such 20 day period. whenupon b e  other party may cffecr such a aansfer wilhin 
30 &ys after Lbc nodc  is given under Section 6b)(i). 

i Any such mnrfe: by a pany undcr his Ssuon 66(b)(li) rill  be subject ro and condiuond upon the 1 
prior written consent of rbe other pmy. which consent will not be wibheld iE such other party's I 
policies in effect at such h e  would permit it ro enter into uansactions wilb Ebz uan5feret on the 1 
terns proposed. 

(iii) Two Aflectdd par tie^. If an Illegality under Scftion I(b)(i)(l) or' a Tax Evenc occurs and there 

afier noricc bereof is ,oiven uodtr Section 6(b)(i) on acuon to avoid char Tannination Event. 

I 
are LWO Affected Parries, cach parry will use all resonoble efforts to rcncb agreement wirhin 30 days I 

I 
! 

Civ) Right to Tsnninate. If;- I 
I 

( I  ) a uansfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii), as rho case my 
be, bas ooc been effected wirh respect to all Affecled Transactio~s wirhin 30 days after an 
Affected Pmy gives notice under Secrion 6(b)(i); or I 

I 
(2) an Ille~diiy under Section 5(b)(i)(2), a Crcdic Evcnc Upon Merger or an Additional 
Terminadon Event occurs, or a T u  Evenc Upon blerzer occurs and tbe Burdened Pany is  nor I 
the Affectcd Pw, i 

I 

either party in tbe case OF an Illegality, thc Burdencd Pany in the c u e  of nTax Event Upon Merger, I 
my Affected Pmy in Le  case of I Tax Event or II( Addlorial Termination Evcnr if here is mon 1 
tban one Affected Party, or rbt party which is not cht Aflecvld Pmy in tbe c u e  of o Credit Evcnt j 
Upon Meqer or an AddirionaI Termination Evenr if then; is only one Affected Pany may, by nor 

I more than 20 days n'otice to rbe olher pmy and provide6 &at h e  relevan[ Termination Event is tben , 
1 
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continuing. dcsignatc a day noccx\ier him cbt  day such nuric:: i s  erkctivc u an E~arly Termination I 
Oak: in respesr of rrll Affected Tr3nsactions. 1 

li) If nolice designaung an E y l y  Termination Dare is given under Secrion 6(d or (b), Lhz Early 
Termination Date will occur on Ihe a t e  so designated, whtrher or nor the relevant Event of Default 
or Rrminauon Event is rben continuing. I 

i 
(ii) Upon rhe occurrence or effective designation of an Euly Ternination Date, no furtber 
payments or deliveries under Section 2(a)(i) or 2(e) in respect OP rhe Terminated Transac~ions will 
be required (0 be made, but without prejudice to che orherptovisious of this Agreement. The amount 

I 
i if any. payable in respect of an Early Termination Date shall be determined pursuant ra Section 6(e). , 

( d) Calculations, I 
(i) Statement. On or ss soon as reasonably pncucable Following the occurrence of an Early 
Tenninatian Date. each paity will make rbe calculntions on its parf if any, contemplaredby Section 6(e) 
md will provide to the atha pmy a statement (1) sbowing, in reasonable dtlrril, such calculations 
(including all relevant quomtions and spccifylng any m u n t  payable under Section 6CcN and (2) giving 
dedls 0 i  tbe r e l e w t  account ro whicb any amount payabie to it is to be paid. In the absence of witten 
confirmation from chc sourcc of n quotation obtained in determinag a Muket  Quotauon, rbc records of 
the parry obraining such quonr i~n will be conclusive evidence of tbe existence and accuracy of such 

i 
I 

quoution. ! 
(i i l  Payment Date. -An mount  c31culated u being due in respect of any Early Termination Dote 
undcr Scction 6(e) will be payable on cht day rhnt notice ut'rhe moun t  payable i s  effective (in chc 
c u e  of an Early Termination Date which is designaccd or occurs as a result of an Event of Default) 
and on chz day which is rwo Local Business Days nicer  he day on wbich notict of rhe m o u n t  payable 
is cltecrive ( in tht: case of an Early Tcrminarion Dace whicb is designated as a result oCaTcrminacion 
Event). Such mount  will be paid cogether wirh (to Lbr: extent permitted under applicable law) 
interest hereon (bttbre wall as afrcrjudgmznr) in rhe Tannination Cumency, from (and including) 
the relevant ExIy  Termination Dace to (bur excluding) the date such mount  is paid, at che ? 
Applicable Rate. Such interest will ge cdculared on b e  basis of daily compounding and rhe actual 1 
number of days elapsed. I 

( 2 )  Payments on Early ~ermination. [i an Early Termination Date occurs, the followin,u provisions 
shall a p p k  based on rhz pmies' elzcuon in Lhe Schedule of a payment measure, tirher 'blarkec Quotation" 
or "Loss", yld Payment rneaod, either rhc "first Erlechod" or the "Second Method". If the panics Fail to 
Pcsidn~ce a payment measure or payment mebod in the Schedule. it will be deemed that "Market Quotation" 
or tht "Second b[cthod". as the CPC may be, shdl  appiy. the amount, if any, payablr: in respect of an E~ly 
Termination Date and deterpined pursuant ro this Section will be subject ro any Set-off. 

( i j  Events o j D r f a u l ~  [I h e  Early Tcnminaiion Dare resules from 3n Event of Default:- 

( I )  Firs[ ~ b : h d d  und Marker Quoration If tbt: First Mecbod and Market Quotation appIy, b e  
Defaulting Party wil l  pay to the N~n~defaulung P q  the excess, if a positive nurnber. of IA)  the 
sum of tbe Sendernenr Amounc (determined by the Non-defaulting Pmy) in respecr of b e  
Terminated Tmsclctions and b e  Ternination Currency Equivalent of che Unpaid Amounts owing 
to h e  Non-defaulting Party over (8) the Terminalion Currency Equivalent of the Unpaid Amounts 
owing to the Defaulting Pw. 

(2) First Method and Loss. If the Firsc Mebod and Loss apply, tbc Defaulting Pany will pay 
ro the Nan-defaulting Party, if n positive number, rhe Non-defaulting Party's LOSS in  respect 
of this Agroemenr 

! (31 Second lbItrho3 and ~ a f k e t  Quotarion, If h e  Second Merhod and MiuicetQuoution apply, 
an amOuoc will be payable equd to (A) thz sum of  the Setdement Amount (determined by the i 



1 J .  V U L u  L V V  I I J VU onl\uLni 3 unl L lnL 

Nan-dti~ulring Pmy) in respect of rhs TermidntedTrvlsactions and the Terminntion Currency 
Equivslenr 0f rbe Unpdd Amounrs owing to the Non-defaulting P ~ r y  less (8)  the Termination 
Cumncy Equivalznr of the Unpaid .bouncs owing LO cbe Defaulting Party. If bat  arnounr is 
a positive number, rhe Defaulting Pany win pay it to h e  Non-defaulting Pany; if  i t  is anepauvc 
number, che Non-defaulting Pmy will pay tbe absolute value of thac amouac co the DefauIting 
Pmy . 
(4) Sccord Method nnd Loss. If the Seco~d Method and Loss apply, an amount will be payable 
equal to the Nondefaulting Party's Loss ,io respect of this agree men^ If chat amount is a 
positive amber, tbe Defaulting Parry will pay it ra the Non-deEaulring Party; if ir is anegative 
number, the Noa-defaulting Parry will pay h e  absoluw vatue of that amount co the Defaulting 
Party, 

Cii) Tsnninatina Events. If the Early Termination Dace results from a Termination Evenc- I 
(1) One~ffected Pany. If &ere is one Affecred Pany, the amount payable will be determined 
in a ~ ~ ~ ~ d a n c c  with Secrion 6(e)(i)(3), if Market Quotauon applies, or Section 6(e)(i)(8, ifLoss 
applies, except that, in eirber case. references ro the Defaulting Pany and to the Non-defaulung 
Parry will be deemed r ~ ,  be references to the Affected Parry and the pmy which is not the 
Affected P ~ t y ,  respectively, and, if t o s s  applies and fewer than all the Tmsacuons arc being 
rerminared, Loss shall be cdculated in respect af all Terminated Tmsactions. 

(1) Two Aflecred Panics. If bere ace two Affected Pmies:-- i 
(A )  if Elarker Quotation applies, each parry will dciennine a Settlemenr .Amount in 
respect o l  rhe Tcnninared Tmsacrions. and an amount will be payrrbIe equal to (11 ~ h s  
sum of (a) one-balf of rhe difference between tbe Strtlemtnc &noun[ of the p a y  w ~ t b  
h e  higber Se~llemenr Arnount ("X") and cbe Se[tlerncnt Amount ot' rhc party wilh rbc 
lower Sarrlemenr Amount ("Y") and (b) rhc Teminafion Currency Equivalent of rbe 
Unpid Amounts owing to X less (11) h e  Terminarion C u n ~ o c y  Equivalent of UE Unpaid 
Amounts owing to Y; and 

: (B) if Loss applies. each party will &remine iu Loss in respect of &is Agreement (or, 
if fewer chvl all rhe Transactions are being tenninsred. in respect of all Terminated 
Trmsacrioos) and an mount  will be payable equal rn one-balf o f  the difference beween 
Lbe LOSS 01 fbo party with rbe b i ~ h t r  Loss ("X") and the Loss of Lhe parry wirb the lower 
Loss ("Y"). 

If rhe amount payablz is a positive number, Y will pay it to X; if it is a negative number, X 
will pay rhc absolute value af that amount to Y. I 

(iii) Adjustment l o r  Bankrliprcy. In circumsrances where an Early Termination Dace OccWS 
because 'Automatic Early Terminarion" applies in respecr of a pmy, rhe m u a r  determined under 
this Scclion 6(el will be subject to such adjustmcnrs as are approphte and pomiued by I;rw to 

reflect my payments or deliveries made by one party to the orher under this Agreement (and relained 
by such orhcr paity) during tbe period from tbe relevm Early Termination Dare to the dare for 
payment detennincd under Section 6(d)(ii). I 
(iv) Pre-Estimate- The pairies agee that if Marker Q u o a o a  applies an amount recoverable under 
this Section 6(e) is a reitsodable pre-estimate of loss and not a penalty. Such amount is payable for 
h e  loss of bargain artd rbe loss of protection against Future risks and except as olhc~vise provided 
ia his agree men^ neirber pmy wil l  be enrifled ro recover any additional damages as a consepucnct 
of such losses. 



7. Transfer 

Subject to Section 6(b)(iil. neirhcr chis Agrezment nor any interesc or obligation in or under &is A,oreemenr I 
may be uansfered (wbeder bywayof securiry or olbewisc) by eichcr parry without h e  prior w r i ~ ~ c c o n n  1 
o t  the ocher p a y ,  except that+- I 
(31 a party may makc such a uansfer of @is Ageement pursuanc to a consolidation or amalg~narion 1 
wia. or merger vim or into, or transfer of dl M subswnridiy 111 its acaeu to, another entity Coa withour 1 
prejudice to any other rigbr or remcdy under this Agreement); and i 

! 

(b) a party may make sucb a m s f e r  of at1 or any part of i~ interest in any amount payable to it from i 
a Defaultin: Party under Section 6(e). I 

I 

Any purported transfer bat is noc in compliance with this Section will be void. I I 

I 

tb) Judgments. TO rbt exrenr pernitled by applicable law, if any judgment or order expressed in a 
currency orber tbm Lbr ~ynuscrual Currency is rendered (il for che paymen~of my amount owing in respect 
ut' rhis .l\grecrnent. (ii) tor the payment o i  any mounc relating to any cvly termination in respect o l  this 
hyreemenr or ( i i i)  in respect of ajudgmenc or ordcr of anorher courc for rh t  paymentof my amount described 
in (i) or ( i i )  above. rhe party seeking rccovcry. after recovery in full of the aggregate mount to which such 
parry is cncirlzd p u t s u ~ r  to the judgmcnr or order, will be endrled to receivc immediately from b e  orher 
parry che unollnc of any shortfall of che Conrnctual Currency received by such p a y  as a consequence 0i 1 
sums paid in such oLher currency and will refund prornpdy LO the orher parry any excess of the conuac!clunl ! 

Currcncv recervcd by such party as z consequence of sums paid in such orher currency if such shorU.a.Il or 1 
such excess arises or rcsulu from my variation between the a t e  ol cnchmge ac which ihS Contrlctual 1 
Currency is convened inlo rhe currency of cbe judgment or order for rbe purposes of sucb judgment or order 
and ac raLc of exchange at which such parry is able, acting in a reasonable msnner md in good fairh in 

the mount  of the cumncv of the judgment of order ac~ually received by such paw. The term "rate of 
converrinp chz currency received into the Conuactual Currency, to purchac the Conmctual Currency wirb I 

I 
t xchmgt"  includes, without ~imitxion, any premiums and cosls of exchange payable in connecrion witb the 
purchase of or conversion into tbe Contnctual Cumncy. 

I 
i 

8. Contmctual Currency 

(3) Payment in the Con*actuat Currency. Each paymeor under rbis Agreement will be made in the 
relevant currency specified in this Agreement for that payment (the "Conuacwal Currency"). To rhe txtenc ! 

pcrmittzd by applicable law, any oblibation to mnke payments under chis Agreement in the Conuacmd 
Currency will noc be discharged or satisfied by any tender in any currency orhet than the Conaaccual 
Currcncy. except 10 rbr extent such tender results in the actual receipc by tbe pilrry to which payment is owed, 
acting in il resonoble manner and in good hirb in convzrting rhc currency so rendered ioco the Conuactual 
Currency. oithe full Ynounf in rhe Conuactual Currency o f d l  mouncs payable in respeccol chis Xgre=mznr. I 
li for any reason the mount in rbz Conu~ctual Currency so rtccived hlls short of the amounc in rbz i 

(c) Separore Indemnities. To tbe exrent permitred by npplieabble law, these indemnities constitute 1 
szpmte and independent obligations from the other obligorions in this Agreement. will be enforceable LU 1 
separate and indtpendtsr causes of action, will apply norwirhsmding any indulscnce granctd by U I ~  party i to which any payrntnr is owed and will not be affecccd by judgmork being obuiained or claim or proof being 
made for my obc r  sums payable in respect of &is Agreement. 

C~jnuacrual Cuncncy payablt in rcspcct of &is X~rezmenr tbr: p x ~ y  required to m&ke che payrnenr will. to 

the rixtonr pzmitrzd by app\icable law, i m m ~ ' J i ~ r t l y  pay such addiuonnl mount  in rhc Conuacrud Curr~nc?  
3s may be ncceSSq 10 cornpenate for rhc sborriall. If for my reason LIIZ amount in rhz Concrac~ual Currency 

(dl E videncc of Loss. Fur the purpose 01' &is Section 8, ii will be sufficient for a p a y  to demonsuate 1 Ibar it would have suffered a loss bad an actual exchange or pllrchase been made. 

, 

s o  receivcd exceeds tt12 wounr in rhe Coouacrulrl Currency payablc in respccr of chis Agreement. rbe patty I 
rece~ving rhz pa!ment will refund prompdy the amuunt of such excess. I 



9. Miscellaneous I 
I 

i 
(a) E n ~ r e ~ g r e e m e n ~ i h i s  Aprcemcn~consururer the entin agreement and understxiding of lne panics i 
wirh respect to subject matkt and supersedes all oral ~ommusi&rioo and prior wirings wib CcspcCt 1 thereto. , 

I 

(b) Amcfidmmts. No amendrnenr, modifmition or waiver in mpcct of h i s  Agreement will be effective i 
ualess in Miring (including a wriung evidenced by a facsimile msmission) and execuled by each of the 
panics or confmed by an exchange of relrxcs or elecaooic messages on an elwcronic messaging system. 

parries under this Agreement will survive the tcrminacion ot  any Tmsaction. 

I 
(c) Suwivd of Obligatiotts. Witbout prejudice to &xioris t(a)(i) and Mc)(ii)). the obliguio~s of be I 

i 
* \ (d) Remsdics Cunurbtive. Except as provided in this Agreement, rhe rigbrs, powers, remedies and 

privileges provided in this Agnement are cumulative and not exclusive of any rights, powers, remedies i 
and privileges provided by law, 

(e) Counlrgmh and Confwmuiions. 
I 
i 

(i) This Agreement (and each mendrnen~ modiflmrion and waiver in respect of it) may be 1 
executed and dalivered in councerpm (including by facsimile umsmission), each of which will be 
deemed an original. I 
(ii) The pmies intend that they an legdly bound by the tenns of each Tmac l ion  ftorn the moment 
they a p e t  to h s e  (ems (whcrhcr orally or orherwise). A Conrmauon shall be envred into as 
soon as practicable and may be executed and delivered in counterpsrs (including by facsimile 
tnnsmisslon) or be created by an excbm~e oi telzxes or by ;m exchange of elecuonic aesszgzs on 
an ~lecuonic messaging sysrrm. which in each crrsc will be sufficien~ for 211 purposes r0 evidcnce 
a binding supplement to mis Agreement. Tbe patries w i l l  specify berein or ttrrou~h another effective 
means bar my such counterpan lelzx or eIcctronic message constiruces a ConFmation. 

I cn No Waiver of Rights. A failure or delay in exercisiny any right. power or privilege in respecr of ~bis  I 
.4graemenr wi l l  no1 bt presumed to operate as a waiver, and a single or panid exercise of my nghL power 1 
or privilege will not be presumed 10 preclude any subsequen~ or further exercise, oC rhar figbL power or 
privilege or Ibe excrcisc of my orher ngbt. power or privile$t. ! 

I 
I 

(g) Headingx. Tbc heading used in tb~s X:reemcnr cue for convenience of reference only and are not 
to c h t  consuuction of or LO be taken into considtration in interpreting chis Agreemcnr- 1 

I 
10. Offices; klultibrancb Parties 

( a )  I f  Stction IOfa) is specified in r.bc Schedule ns applying, each parry thnr enters into a Tnnsacuon I 
rhrhrouqh an Office orber lban its head or Dome office represents to b e  olher p m y  notwithsunding Qe ' 
place of booljng office orjur~sdinion of incoqmratioa ar orp.nisacjon of such pmy. the obliga"ons O f  sucb / 

@ pimy are he same a. if i t  had entend inlo me Tranracua through its bead or home office. This rcprcscncuioo j 
will be deemed to be repeated by such parry on each date on which cl Transaction is enrered into. i 

I (b) Neither parly may cbanpe rbe Office through which it makes and receives pnyments or deliveries , 
for che purpose of a Trmsacdon without the prior written consenc of tbe olher pany. I 

I 
(c) 1C a parry is specified a a Multibrancb Party in be Schedule, sucb Muhibranch Pnrty may mhk: I 

and reccive paymena or deliveries under any Trnnsacrion through any Office Iisted in che Schedule, and the 1 
I Office through which it makes and receives paymenu or deliveries w i h  respecc to a T ransaction will be i 

specified in b e  relevant Confmauon. 

11. Expenses I 
A Defaulting P m y  will. on demand. indemnify and hold hamless &e other parry for and against all I 
reasonable out-of-pocket expenses. including legal fees and S w p  Tu, incurred by such other p m y  by 1 
reason of the enforcement and protection OF its ri~hcs under his Agreement or any Credir Support Document I 

I 



i 
to wbich chr Defaulting Pany i s  a party or by reuurr UC rbc early terminadon of any Tnnssction, including, I 
but n u t  Limited to, coscs o i  coIlection. I 

I 

(a) Eflectiven8ss. Any notice or ocber communication in respect ofthis hgeernent may be @en in any I 

I manner set forth below (except that a notice or orher communication under Section 5 or 6 may not be given 1 by facsimile umsmission or elecuonic messaging sysrem) to rbe address or number or in accordmcc with 
the elecuonic messaging system details provided (see the Schedule) and will be deemed effective as 
indicated:- 

I 
I 

0) if in writing and delivered in person or by courier, on the date it is delivered; j 
(ii) if sent by telex. on rhe date the recipient's answerback is received; 

(iii) if sent by facsimile transmission. on the dare that uansmissioa i s  received by a responsible , 

employee of the recipient in legible form (it being agreed rhnt rhe burden of proving receipt will be 
on rbc sender and will not be met by a rt;msmission report generated by tbc sender's bc~irnile 
machine): 

( iv)  if sent by cerufled or re~istered mail (airmail, if ovencas) or h e  equivalent (return receipt 
requested), on Lhe date rbat mail is delivered or its dchvery is arr~mpred; or 

(4 if sent by elecuonic messaging system, on the dxe rhac electronic messase is received. j 
I 

unltss rhe date 01 chat delivery (or attempted deliveiy) or ho t  receipt, as applicable, is noc a Local Business I Day or that communicltion is dcliverrd (or attempted) or rcceivzd. as applicable, dtzr rbr: clost! of business 1 
on n Local Business Day. in which csc Lhnt c~mrnunicalian shall be deemed given mdcifccuve on Ihz first I 

following h y  ~hnr is a Local Business Day. i I 

(h) Change of Addresses. Either parry may by notice to rhe ocher cbanpe the address, rclex or facsimile 1 
number or elecrmnic mcssqing syrrem derails it which oatices or o r k r  communications are 10 be given lo 1 
\ L. I 

... 3 .  Governing Law and ~urisdiction 

specified in the Schedule. , 
I (a) Covrfning Law.  This Ayreemznt will be suverned by and construed in accordance wilb rht law , 

I 
! 

(b) Jurisdiction- Wirh respect ro any suit. action or groceedinzs rehung to this Ageemcnc 
("Proceerliogs"), cncb p m y  irrer0cahly:- I 

(i) submits ro the jurisdiction of h e  Eaglisb courts, i f  this Apreernent is expressed to be governed 
by English law, or to. b e  non-exclusive jurisdiction of &c courts of the Sure of New York and the 

Agreemcnr is expressed to be governed by rhz laws of b e  State of New York; and 

I United Sates Dislricr Court locued in the Borough of Manbattan in New Yorlc City, if this I 
I 

(ii) waives any objection wbich it may have at any urnc ro &e'lnying of venue of any Proceedings 
brought in any sucb court, wnivcs any claim that such Proceedings have been brought in an 
inconvcnienc forum and funher wives tbz tight LO object, wirh respecr to such Proceedings, &st 

i 
i 

such court does not have any jurisdiction over such parry. I 
I 

Nobing in this Agnemsnr preclvll~s either pw~y from bringins Proeredings in any orher jurisdicrion 1 
foucside. if chis Agreement is  expressed to be governed by English Ipw, ttte Contracung Saccs. as defined 
in Section 1(3) of rbe Civil Jutisdicdon and Judgmzllcs Act 1982 or any modification, extension or 
re-enaccmtnt thereof for [he rime being in force) nor wi l l  be bringins of Proceedings in any one or more 

i 
jurisdicclons preclude Ibc brinjing o l  Proceedings in any orher jurisdiction. 

(c )  Service of Process. Each party inevocably appoints rhe Process Agenc (if any) specified opposite 
is name in che Schedule to receive, [or i t  and on its bcbalf, service of process in any Proceedings. [I for any i I 

I 
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reason any p;ury's ~ o c e s s  Agent is Unabl~  to act as such. such pmy will promptly noriiy the other pay I 
md within 30 days appoint a subsucure process agent acceptable to b e  other party. The parries irrevocably 
consent ro senice of process givcn in the m n c r  provided for notices in Section 12. Norhing in this 
Agreement will alfect the right of either pany ro serve process in any ocher manner pennitred by hw. I 
(d) waiver of ? m m ~ n ~ k ~ l  Each party intvoably waives, to rhc fullest exrcnc ptnnitud by applicable 
law, wich respect to itself and its fevenucs and assets (i~~aptctivc of their use or intended use), all immunity 
on the grounds of sovereigrlty or orhcr similar grounds from (i) suir (ii) jurisdiction of any court. (iii) relief 
by way of injunction, order for specific perfonnaacc or f ~ r  recovery of propeny, (iv) aaachment of its assets 
(whether before of after judgment) md (v) execurion or enforcement of any judgment to which it or iu 
revenues or assets might otherwise be entitled in any Rmtimgs in the coum of any jurisdiction and 
irrevocably agrcw, to extent permitted by applicable law, &at it will not cl& any such imrnuuity ia any 
Proccedin{s. 

14. Dtfinitioas 

As used in this Agrcemcnc- 

L6,-iddirional Termination Event" bas rbe meaning specifred ia Section 5(b). . . I 
",.iffected Party" h&s the meaning specified in Section S(b). , I  
'%ffectcd Transacrions" m a s  (a) with respect to my Termination Evenr coosiscinp of ao Illegality, T ~ Y  
Event or T ~ x  Event Upon Merger, dl Transactions affected by h e  occlrnence of such Tenninnrion Evcnr 
and (b) with respect KO my other Termination Event. all Transactions. I 

"AfiIinte" means. subjtct lo the Schedule. in rehtion co any person, my entity conuolled, directly or 
indirectly. by tbe person. any encity chat controls. directly or indirectly, tbe person or a n y  entity directly or , 
indincrly under common conuo'l wig ihe person. For this purpose. -control" of any entity or person means 1 
ownership of a mjo r ig  of he voting power of the entity or person. i 
"Applicable Raw" memS:- I 
(a) in rcspecr o f  obligalioos payable or deliverable (or which would ha+e been but for Section 2(a)(iii)) 
by a Dcbulring P q ,  thc Default Rate;' I 
(b) in respect of an obligation m pay an amoun~ under Section 6(e) of eirhcr pany from and after chc &LC 
(determined in accor&nce with Section 6(d)(iil) on which Lha~ amounc is payable, rhe Default Rate: i 

I 
(c) in rcspecr of all other obligntions payable or deliverable (or which would have been but for I 

Secuon 2(a)(iii)) by a Non-defaulting Pmy, b e  Non-default Rate: and i 
(d) in all other cases, Cllc Terninntion Rate. i 
"Burdened PartyJ' has a e  meaning specified in Section 5(b). I 
"Change in T u  Law" means the cnacrmenr, prornulgauon. exccudon or ratification of, or any change in or 
amendment to. any law (or in rbe applicauon or oMcial inrerpreration of any law) rhat occurs on or after rhc 
dare oa which the relcvanc Transaction is cnrercd into. 

I 
I 

"consent" includes a consenr approval, action, a~rhorisation, exempuon, noucc, filing, registration or 
exchange conuol conscnr. 

"Credit Event Upon Merger" bas rhe meaning specified in Sccrion 5(b). I 
I 

"Credit Support  Documenr"rnccms any agreement or instfumeat that is specified as such in &is Agreemenr. I 
I 

('Credit Suppor t  Provider" has the meaning specified in rhe Schedule. I 
I 
I "Default Rad" means a rut per annum equal to the cost (without proof or evidence of any actual cosr) to 

the relevant payee (as cenifred by it) if it wae to fund or of funding cbe relevanc;unol~nt plus 1% per annurn. 
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"Defaulfing PartyF' has the meaning specified in Sccuon 6(aI. 

"Early %rrnination Date'' means the &?re determined id accordmce wirh Sccrion 6(a\ or 6(b)(iv). 

"Event of Ddfaulp has rhe meaning specified in Sccrion 5(a) and, if applicable, in rhc Schedule. 

"Cllegality" hs cht m a i n $  Spccifizd in Section $(b). 

' ' 1ndcrnnVd~e T=Js mcms my Tax other than a TL, rbat would not be imposed in respect of a payment 
under this Agreement but for a present or former connection bctweea che jutisdictioo of the government or 
taxation aurhority imposing sucb Tax and the recipient of such paymenr or a porsou retared to such recipient 
(including, without limiration. a connectioa arising from such recipient or related person bring or having 
been a citizen or residenc of such jurisdiction, or being or having been ogaoised, present or engaged in a 
uade or business in such jurisdiction. or having or having bad a permanent eanblishment or faed plnce of 
business in sucb jurisdiction, but excluding a connecuon &rising solely Erom such recipient or related person 
having executed delivered. petformed its obligations or received a payment under, or enforced. this 
Agreement or a Credir Support Document). 

"law" includes ;my ueacy, law, rule or regulaiion (as modified, in tbe case of a x  matters. by h e  pmcuce of 
any relevmt govemmenrd revenue auchoriryl md "la~JuL" and "unlawful" will be construed accordin,oly. 

"Local Business Day" means, subject to the Schedule, a day an which commercisll bmks are open for 
busirlrss (includinp dealings in foreisn exchange and forcign currency deposits) (a1 in relauon to any 
u h l i  jarion under Scc~on  ?ts)(i\, in the place(s) specified in rhe relevant Confirmation or. if nor so specified. 
as oaerwise agreed by the parries in writ in^ or derzrmined pursuant to provisions contained. or incorpor.~red 
b y  rzitrcncz. in chis X$reemrnc. (br in relacion to,my olbei piyment. in rhe place where rhe relcvrrnr accounr 
is located and. if differcnr. in the principal financial ccnue, it' any, of chz currency of such paymenr, (cl in 
relotion co any nofit!: or ocher communisa[ion, including notice con~mplawd under Secrion j(al(i\, in the 
city specified in rh l  address for notice provided by the recipient md. in tbc c s z  o l  a notice coneernplatcd 
by Szccion 2lb). in Lhe p t ~ c e  where Lhr: reitvanr new accounr i s  to be located and (dl in relation to 
Secrion j ( a ) ( v C l .  in b e  relevant locxions for performance wich respect to such Spccincd Transocrion. 

'.f.f~ss" means. wich rcsptct to his Xgreemenr or one or more Terminxed Tm~cuons .  3~ che c w  my be. and 
n pmy.  hr Termmation ~ur ren iy  Equivalcnr of XI mouoc b a t  reasonably determines in $ood Cairh to be 
its t u d  IosStS ad Costs ( O r  gain, in which c;iszexpressrdas a neyative number) in conntcrion wirh this Aqrecment 
or hat Tcnnina~ed Tmsaction or goup of Terminaced Tmsactions. as che case may be, incIuding any loss of 
bargain. cost of funding or. at rbe clrcubn of such pmy but without dupIicxion, loss or cost incurred as a result 
of its cerminaung, liquidating, obtaining or rcesnbliihing my hedge or related mdin,a position (or my gain 
resulting from my OC rhcrn). Loss includes losses and cosu (or gains) in respect of any payment or delivery 
required to have bctn made (mumin$ saus€ction of cacb app[ic&lc condirioo pnccdent) on or before h e  
rclevanc Ealy  Terminxion Dace and noc made, except, so as to avoid dupricauon, if Secrion 6(e)(i)(l) or (3) or 
6(e)(ii)(l)(X) applies. Loss does not include 8 party's legal fees and out-of-pocket expenses refened ro under 

'Section 1 I. A party wiU deccnnme its Loss 3s of the relevant Early Termination Date, or, if char is not reasonably 
practicable, as of rhe earliesr &re tbenafcer as is reasonably pncucsble. A parcy may (bur need nor) determine 
its Loss by reference LO quoations of relevant ntes or prices [corn one or more leading dealers in the relevant 
mukea.  

"J4arker QuohtionJJ means, wirb respect to one or more Teminated Transactions and a party moking the 
decerminotion, on mount  derermined on the basis of quorations from Reference Market-makers. Each 
quotation will be for an amount, if aoy, chat would be paid to such parry (expressed as o negative number) 
or by  such parry (expressed as a posiuve number) in consideration of an agmernenrbetween such party (raking 
into accounr u y  existing Credir Support Document with respect to Lbe obligauons of such parry) and the 
quoling Reference Market-maker to enter into a uanslrcuon (che "Replacement Transacuon") that would 
have chz effect of prescwing ror such p&ty the economic cquivdent of any paymenr or delivery (wherhcr 
  he underlyin~ obIigation was absolute or conungenr and assuming the satisfacdon of eacb applicable 
condirion precedsnr) by rhe paties under Section 2(n)(i) in  respect of such TerminatedIr;msacrion or gmup 
of Tenninarcd Transactions rhac would, bur for the occurrence oC the relevaat Early Termination Dace, have 
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"specified Indebtedness'' means, subject LO he Schtdulz. any obligation (whzrbcr present or future, 
condngcnc or othr?rwise. as principal or surety or orbewise) in tespect of bonowed money. I 
"Specfud rransaclio~"means, subject co the Schedule, (a) my m w r i o n  (including irn agreement with respect 
rherero) now existing or hereafter entered into between one parry to chi Agreement (or my Credit Suppon 
Provider of such party or any applicable Specified Entity of such party) a d  rbe ocher party to chis Agreement (or 
MY Credic Support Frovider of such other party or my applimble Specsed Entity of such other PW) which is 
a rare s w q  fmsaction, bsis s w q ,  forward mte mnsaction, commodify swap, comodity oprion, equity or 
equicy index swap, equity or equity index opcion, bond opuon, interest rare optiou, fore i s  exchange umsaction, 
cap &ansaction, floor Umsaction, collar ~ c t l o n ,  cuncncy swap transaction, mssturrrPCY rate swap 
a;msacuon, currency opeion or any other simihr lraasacciou (including any option with respect to any of these 
innsactions), (b) my combination of these nansacrions and (c) any orber aansactim idenwed as a Specified 
Tmsaction in this Agnemeac or the relevant confirmadon. . . 
"Shmp Tu" means my stamp, registmion, documentation or similar tax. ! 
(< Tar" mcms my pteseUC or future tax, levy. impost. duty, charge, ssessrnent or fee of any nature (iacluding 
inceresr, penalues and additions thereto) that is imposed by a y  pavement or other ta,xing authority in 
respect of any pnymcnr under this Agreement orher tban a s m p .  regismuon, documentation or similar at. 

"Tee Event" bas che meaning specified in Section S(b). I 
' (Tat  Event CJpon MergerJ' has the tneanin,o specified in Section 5(b). i 
"Terminated TransactionsJ' means wirh respect to any  Euly Tenninarion Dart (a) if resulting from a 
Termination Evenr dl .Affected Transactions and (b) if resuluns born an Event of Default. dl Tnnsacuons 
(in eitbzr case) in  eftzcr immediately before rhe effecrivenessoCchc notice designating that Early Tenniaauon 
Dare (or. if "Auromadc Early Termination" applies. 'mmediaczly before thnc Es ly  Termination Date). 

"Trrmina~ion Currency" has the meaning specified in rbe Schedule. I 
"Te~mination Currency Equivalenr" meats, in respect of any wount  denominated in the Tarminauon 
Currency , such Termination Currency mounc and. in respect of any amounr denominared in a cutrcncy 0 t h ~  
than  he Terminntion Currency (rhe 'Other Cunency"), h e  mount  in rha Terminadon Currency decermined 
by the party w k b g  cbz relcv3nt dcterminarion ~LS being required to purchase such amount of such Other 
Cuncncy as at rhc relzvanr Early Termination Date, or, if rhr; reltvanr Muker Quo~rion or Loss (as the cue 
may be). is dereminad as of a Idter dare, bat Ink; date, with Lhc Tcminnrion Currency at che ncc equal. to 
the spor sxchange rare of h e  foreign exchange agent (selected as provided below) for the pdrcbase of  such 
Orher Cuncnay wicb the Tzrmination Currency at or about 1 L;OO a.m. (in the city in which such foreign 
exchvlge agcnr is located) on such ate as would be customary for rhe derenninacion of such a ate for the 
purchase of such Other Currency for value on the relevant Early Ternination Dote or &at lacer date. The 
foreign exchange agent will, if only one party is obliged to makc a determinacioa under Section 6(e), be 
selected in good farh by bat parry and otherwise will be qreed by the parties. 

"Termination EventJ' means an Illegality, a T;LI Event or a TLK Event Upon Merger or, if specified to be 
rrpplieablt. a Credit Event Upon Merger or an Additional Termination Evcnc. I 
''Tennin~itiott Rate" means a nte  per annum equal to h e  Yirhmetic mean OF the cast (wichour proof or 
evidence of any actunl cost) to each pmy (as cenified by such p q )  if it were to Fund or of fundins such 
mounts. 

I 
I 

"Unpaid Amounts" owing to any parry means, with respect co an Early Ternination Dace, the aggregate of 
(a) in respecr of  all Tenninaced 'Irsnsacbons, b e  mounts char becme payable (or that would have become 
payable but for Secuon Z(s)(iii)) to such party under Section 2(a)(i) on or prior to such W l y  Teminarion 
Date and which remain unpaid as at such Early Terminntion Date and (b) in respect of each Terminaced 
Transaction, for each obligation under Secuon 2(a)(i) which w u  (or would have been but For 
Szction 2(a)(iii)) required ro be sectled by delivery to such party on or prior co such Early Tznninarlon Date 
and which has nor been so settled as at such b l y  Termination Date, an mounc equd to the fair make( 
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vdue of that which was (or would have becn) required to be dclivcred as of h e  originally scheduled &re 
for delivery, in u c h  case together with (to the extent permitted under applicable law) interest, in the currency 
of such amounts. from (and including) the date such amounts or obligations were or would have been required 
to have been p d  or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such 
amounts of interest will be calculated on the basis of daily compounding and the actual number of days 
elapsed. The fait market vdue of any obligation referred to in clause 0) above shall be reasonably 
determined by the party obliged to make (be detedaacion un&r Section 6(e) or, if each parry is so obliged, 
it shall be the average of the Texmination Cu~ency  Equivalcnrs of che fair market values raonably 
derumined by botb pades. 

IN WITNESS WHEREOF the parties bave executed &is document on the respective dates specified below 
with effect h m  the date specifid on the f i r  page of this document 

.......... ........ Eirst Ehikk NO, 4. PIC. 
(Name of Pany) 

By: 

The Chase Manhattan Bank 

By: 

-: vvvwh&rkl 
T i t l e :  v h  h-7 

Q l ~ [ e \  

Bs.srdq~s ,Baqk. PAC I .... .............. 
(Nme  of Party) 

b-4 \+p.J\ I 
By: .................................... 

e- Name: R .  k\ . \P - Ch&\r,' 
Title: */ -cey+--Qd 
Date: 2- 3 01 - a0 0 1  . 

I I 
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SCHEDULE 
to the 

Master Agreement 

dated as of 26 July, 2001 

between 

I First Flexible No. 4 plc ("Party A''); 

2 Barclays Bank PLC ('Tarty B'3; and 

3 The Chase Manhattan Bank (the 'Trustee", which expression shall include such company 
and all other persons and companies 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 Agreementi- 

1 "Specified Entity": 

(a) shall, not apply in relation.to Party A for the purposes of Section S(a)(v); Section 
5(a)(vj), Section S(b)(vii) and Section S(b)(iv); 

(b) shall not apply in relation to Party B for the purposes of Section 5(a)(v), Section 
5(a)(vi), Section S(b)(vii) and Section S(b)(iv). 

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 Party A or Party B. 

4 "Termination Currency" means Sterling. 

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

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

7 Payment on Early Termination: 

(a) Market Quotation will appty; and 

(b) The Second Method will apply. 
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Part 2 

Tax Representations 

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

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

(a) the accuracy of any representations made by the other party pursuant to Section 3(f) of 
this Agreement; 

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

(c) the satisfaction of the agreement of the other parry contained in Section 4(d) of this 
Agreement, I 

provided that it shall not be a breach of this representation where reliance is placed on clause 
(b) and the other party does not deliver a form or document under Section 4(a)(iii) by reason 
of materia1 prejudice to its legal or commercial position. 1 

I 
Payee Representations of Party A. For the purpose of Section 3 ( f )  o f  this Agreement Party 
A will not make any representation. I 

I 
Payee Representation of Party B. For the purposes of Section 3(f)  of this Agreement Party 
B will not make any representation. 

Part 3 I 
Agreement to Deliver Documents 

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

I I 
I 

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

(B) Party A will, upon execution of this Agreement, deliver to Party B a certified 
resolution of its Board of Directors authorising the entering into, execution 





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

Address: The Chase Manhattan Bank, Trinity Tower, 9 Thomas More Street, London 
ElW lYT, 

Attention : Structured Finance 

Telephone 020 7777 2000 Facsimile No. 020 7777 5460 

3 nett in^ of Payments. Section 2(c)(ii) of this Agreement will apply with respect to all 
Transactions under this Agreement. 

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

(a) Party A is not a Multibranch Party. 

@) Party B is not a Multibranch Party. 

5 Credit Support Documents, 

The Deed of Charge and Assignment dated on or about 26 July, 2001 and made between, 
inter a h ,  Party A, Party B and the Trustee. 

6 Credit Support Provider. 

Not applicable. 

7 Process Agents. Not applicable. 

Part 5 

Other Provisions 

1 Confirmations. For each Transaction, Party A ahd Party B agree to enter into under this 
Agreement, Party B shall use reasonable efforts to promptly send to Party A a confirmation 
setting forth the terms and conditions of such Transaction. Party A shall execute and return 
the Confirmation promptly. Any correction of an error shall be made promptly upon receipt 
of the telex or the facsimile transmission. 

2 Relationship %tween 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): 

(i) Non-Reliance It is acting for its own account, and it has made its own independent 
decisions ta enter into that Transaction and as to whether that Transaction is 
appropriate or proper for it is based upona its own judgement and upon advi~e from 



such advisers as it has deemed necessary. It is not relying on any communication 
(written or oral) of the other party as investment advice or as a recommendation to 
enter into that Transaction; it being understood that information and explanations 
related to the terms and conditions of a Transaction 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 the Transaction. 

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

(iii) Status of P arties. The other party is not acting as a fiduciary for or an adviser to it in 
respect of that Transaction. 

(iv) No Agency. It is entering into this Agreement and cach Transaction as principal and 
not as agent of any person. 

3 Telephone Recording. Each party to this Agreement acknowledges and agrees to the tape 
recording of conversations between the parties to this Agreement whethcr by one or other or 
both of the parties and that any such tape recordings may be submitted in evidence to any 
court or legal proceedings for the purpose of establishing any matters relating to this 
Agreement. 

4 No Third Party Rights, No person shall have any right to enforce any provision 'of this 
Agreement under the Contracts (Rights of Third Parties) Act 1999. 

5 Additional Event of Default 

Section 5(a) of this Agreement is modified by adding the following new clause:- 

Specific Cross Default. Without limiting the applicability of Section S(a)(vi) of this Agreement, 
the following shall be an Event of Default hereunder with respect to Party A:- 

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

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

6 XSDA 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 "XSDA Detinitions") 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 fodh therein. 
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Scope of Agreement. Notwithstanding anything contained in this Agreerncnt 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, govsrned by, and construed in ac~ordance with 
the terms of this Agreement, unless any Confirmation with respect to a Transaction entered 
into aRer the execution of this Agreement expressly provides otherwise. 

Inconsistency. In the event of any imnsistency between any of the following documents, 
the relevant document first listed below shall govern: (i) a Confirmation; (ii) the Schedule; 
(iii) the ISDA Definitions; and (iv) the printed form of ISDA Master Agreement. In the event 
of any inconsistency between provisions contained in the 2000 Definitions and the FX 
Definitions, the FX Definitions shall prevail. 

Calculation Agent. The Calculation Agent will be Party B. 

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 Monctary Union in a manner 
with similar effect to the third stage of European Economic and Monetary Union, it is 
understood that the Class A Notes , Class M Notes, and Class B Notes may be redenominated 
into euro by Party A with the prior wr'ltten consent of the Trustee, that payments made with 
respect to the Interest Rate 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 hat, 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 foIIow fiom such redenomination 
into euro of the Interest Rate Swaps and the Interest Rate Caps. 

Non-PetitionfLimited Recourse 

The parties hereto acknowledge that Party A 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 tcnns 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 Party A pursuant ts 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 shaIl have been paid 
or discharged in full in accordance with such Priority of Payments; and 
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(iii) unless, Wllowing the payments and provisions referred to in (ii) above, Party A has 
sufficient assets available to it in accordance with such Priority of Payments to make 
such payment in fill. 

Any sum that shall havc become payable by Party A 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 
Party A does not following such redemption hve sufficient asscts 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 Party A does not pay pursuant to the operation of this clause shall not 
constitute a claim against, or any obligation of, Party A unless and until it becomes payable 
pursuant to this clause. 

Enforcement 

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

Non-Petition 

Party B hereby agrees with Party A and the Trustee that it shall not, until two years following 
the payment of all sums outstanding and owing by Party A under the Notes, take any 
corporate action or others steps or legal poceedings for the windingup, dissolution or 
reorganisation or for the appointment of a receiver, administrator, administrative receiver, 
trustee, liquidator, sequestrator or similar officer of Party A or any or all of Party A's 
revenues and assets. Notwithstanding any other lenn in this Agreement, this clause shall 
survive the termination of this Agreement for any m o n  whatsoever. 

Improper Payment 

Party B hereby covenants with Party A and the Trustee that if, whether in the liquidation of 
Party A or otherwise, any payment or other distribution is received by it in respect of the 
obligations of Party A 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 Party B upon trust for the Trustee and shall be paid over to the Trustce forthwith upon 
receipt. 

Termination by Partv B - Events of Default 

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 Parry A 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). Acoordingly, 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 
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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 Party A. The "Mergcr without 
Assumption" provisions of Section 5(a) (iii) will not apply to Party A in respect of a transfer 
to the Trustee or in nspect of a transfer to any entity which has succeeded the Trustee in that 
capacity. 

13 Termination by Party A - Events of Default and Termination Event. 

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

14 Transfers 

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

(i) Subject as otherwise provided in the Agreement, Party B may transfer all ~ t s  interest 
and obligations in and under this Agreement to any other entity whosc short term, 
unsecured, unguaranteed and unsubordinated indebtedness is then rated not less than 
A - 14- by Standard & Poor's Rating Services, a division of The McGrawHill 
Companies, Inc C6S&P") and F-l+ 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-I+ by 
S&P and F-l+ by Fitch, subject in either case to (i) prior written consent of the 
Trustce and (ii) Party B 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 Party A to any other entity other than the Trustee. 

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

(i) 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 Party A nor Party B shall be obliged to gross-up payments pursuant to the 
provisions of Section 2(d)(i)(4) of the Agreement. 

(ii) Section 6(b)(ii) of this Agreement shall be amended by the insertion of the words 
"but for the provisions of Part 5 (14)(i) of the Schedule to this Agreement'' 
immediately following the number "(I)" on the fburth line thereof and before the 
words "be required to pay". 

8 



17 Rating Event. In the event that the short-term, unsecured and unsubordinated debt 
obligations of Party B (or any applicable assignee or its guarantor) shall cease to be rated A- 
l +  by S&P or F-l+ by Fitch, then Party B shall iminediately notify the Rating Agencies, the 
Trustee and Party A and within 30 days of such downgrade (unless during this period, it, the 
Trustee and Party A 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 this Agreement, provided that Party A and the 
Trustee receive prior written confirmation fiom S&P and Fitch that the rating 
assigned to the Notes then outstanding by S&P and Fitch is nct adversely affected by 
the downgrade following such collateral arrangements being put in place; or 

(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-l+ by S&P and F-l+ by Fitch, 
subject to the Trustee and Party A 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 respe~t to this Agreement are guaranteed by a third 
party whose short-term, unsecured, unguaranteed and unsubordinated debt 
obligations are rated at least A-I+ by S&P and F-l+ by Fitch, subject to the Trustee 
and Party A receiving written confirmation fiom both S&P and Fitch that such action 
would notresult in the Notes being downgraded or placed under review for possible 
downgrade. 

If Party B shall fail to take the measures described abwe, then an Additional Termination 
Event shall be deemed to have occurred on the thirtieth day following such downgrade with 
Party B as the sole Affected Party and all Transactions as Affected Transactions, 
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Please confirm your agreement to the terms of the foregoing Schedule by signing below. 

BARCLAY S BANK PLC 

By: 
L - 4- 4 L.. 

Title: ( ? + - k c  -7 ?rr,-C=s,&. 

FIRST FLEXIBLE N0.4 PLC 

By: 0,~ .  l/& 
Name: A-tJ V P ~ / C I - ( J W  

Title: c &t,* n M r r  0 f A i W .  

THE CHASE 

By: 



6Y THIS POWER OF ATTORNEY gwen on 23rd April 2001. BARCWYS BANK PLC ;:>e "Bank") whose 
rsg~stered office is  sr 54 Lombard Street, London EC3P 3AH (Reglsrered No.1026167 in England) ! 
APPOINTS lason William Scrivens and Richard Harry Anthony Fitth acting alone cr together to be the 1 
Bank's true and lawful attorney-in-fact (the "Attorney") with full power and author~ty in thc Banks i 
name and on rhe Bank's behalf in connection with the normal course of the Bank's business in i 
Derivative Transactions (as defined in the Schedule):. i 
1. to sign or execute and deliver by way of agreement or deed (a) any type of master agreement; (b) 

any other type of agreement; (c) any ancillary documentat~on in connection with any of the 
foregoing; (d) any conflrrnarlon; and (e) any document: amending, varying, supplementing, 
substituting or novating any of the foregoing: 

2 to authorise and sign any notice or other communication in connection with any of the foregoing; 
and 

3, to do so such other acts and things that the Attorney may consider necessary or deslrable in 
connectlon with any of the foregolng. 

Each Attorney may at any tlme appoint In writing one or more petsons to act as a substltute attorney- 
in-fact for the Bank In hls place wlth power to exercise all or any of the powers conferred on the 
Attorney by this Ded. Any appointment of a substitute attorney may be revoked by Lhe Attorney at any 
time. 

The Bank ~lndenakes to ratlfy whatever each Attorney shall lawfully do by virtue of this Deed. i 
This Deed i s  governed by and shall be cowtrued in accordance with English law and shall remain in 
force for a period of one year from the date of thls Deed unless revoked beforehand by the Bank 

SCHEDULE 
Derivative Transactions 
(a) any over-the-counter or exchange traded or related Vansaction (including an agreement with 
respect thereto) whether cash or physically settled (i) which is a rate swap transactlon, swap optlon, 
basis swap, fowLd rate transactlon, commodity swap, commodity option, equity or equity index swap, 
equity or equlty index option, bond option, interee rate option, foreign exchange transactlon, cap 
transaction, floor transaction, collar transaction, currency swap transaction, cross-currency rate swap 
transaction, currency optlon, credit protection transaction, credit swap, credit default swap, credlt 
default option, total return swap, credlt spread transaction, repurchase transadon, reverse repurchase 
transaction, buy/seli-back transactlon, securities lending transaction, EFP (exchange for physical 
transaction), forward purchase or sale of a security or other flnanclal Instrument or commodity 
transaction (including a lease, laan or consignment of base metal, bulllon or other commodily) 
(including any optlon wlth respect to any of these transactions) or (ii) which is a transaction similar to 
any transactlon referred to  in clause (I) thar is currently, or in the future becomes, regularly entered Into 
in the financial markets and that is a forward, swap, future, or optlon on one or more rates. currencies, 
energy, base metal. bullion or other commodities, equity securities or other equity instruments. debt 
securities or other debt Instruments, or economic indices or measures of economic risk or value; and 
(b) any comblnatlon of these transactions. 

In witness whereof this Power of Attorney has been executed as a deed on the date stated at the I 
i 

beglnnlng. 

THE COMMON SEAL of BARCLAYS ) 
BANK PLC was affixed to this deed in ) 
the presence of: ) 

ASSISTANT SECR 
Seal ~ o :  ~~~10111157 

H.-.~~~-7-M-wun&+pwb'filr~* 
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Bardays Bank PLC 
- .  

Specimen Signatures 

Jason Wllliarn krivens 

Richard Harry Anthony Firth 
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