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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------------------------------------------------------------- ---------x 

: 
In re        : Chapter 11 Case No. 

: 
LEHMAN BROTHERS HOLDINGS INC., et al., : 08-13555 (JMP) 

: 
Debtors.   : (Jointly Administered) 

: 
------------------------------------------------------------------------x 
 

NOTICE OF DEBTORS’ MOTION FOR ENTRY OF ORDER PURSUANT 
TO SECTIONS 363 AND 365 OF THE BANKRUPTCY CODE FOR 

APPROVAL OF (I) THE LETTER AGREEMENT, INCLUDING THE PAYMENT 
OF THE BREAK-UP FEE, AND (II) THE ASSUMPTION, ASSIGNMENT, 

AND SALE OF THE LIBRA CREDIT DEFAULT SWAP AGREEMENT 
 

PLEASE TAKE NOTICE that the hearing on the approval of the Letter 

Agreement,1 including payment of the Break-Up Fee, as partial relief requested in the Debtors’ 

Motion for Entry of Order Pursuant to Sections 363 and 365 of the Bankruptcy Code for 

Approval of (I) the Letter Agreement, including the Payment of the Break-Up Fee, and (II) the 

Assumption, Assignment, and Sale of the Libra Credit Default Swap Agreement (the “Motion”), 

is scheduled to be heard on May 28, 2009, at 10:00 a.m. (Eastern Time) or as soon thereafter as 

counsel may be heard, before the Honorable James M. Peck, at the United States Bankruptcy 

                                                
1 Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 
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Court for the Southern District of New York, One Bowling Green, New York, New York  

10004-1408, Rom 601.2 

PLEASE TAKE FURTHER NOTICE that objections, if any, to the relief 

requested in the Motion must comply with the Federal Rules of Bankruptcy Procedure, the Local 

Rules of the United States Bankruptcy Court for the Southern District of New York and the 

Court’s September 22, 2008 Order Pursuant to Section 105(a) of the Bankruptcy Code and 

Bankruptcy Rules 1015(c) and 9007 Implementing Certain Notice and Case Management 

Procedures (the “Case Management Order”), must be set forth in writing describing the basis 

therefore and shall be filed electronically with the Court on the docket of In re Lehman Brothers 

Holdings Inc., Chapter 11 Case No. 08-13555 (JMP), in accordance with General Order M-242 

(available at www.nysb.uscourts.gov/orders/orders2.html) by registered users of the Court’s case 

filing system and by all other parties in interest on a 3.5 inch disk, preferably in Portable 

Document Format (PDF), Microsoft Word or any other Windows-based word processing format; 

and served upon (i) the chambers of the Honorable James M. Peck, United States Bankruptcy 

Court, Alexander Hamilton Custom House, One Bowling Green, Courtroom 601, New York, 

New York  10004; (ii) the Office of the United States Trustee for the Southern District of New 

York, 33 Whitehall Street, 21st Floor, New York, New York  10004, Attn:  Andy Velez-Rivera, 

Paul Schwartzberg, Brian Masumoto, Linda Riffkin and Tracy Hope Davis, Esqs.; (iii) Weil 

Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York  10153, Attn:  Lori R. Fife, 

Robert J. Lemons, and Ralph I. Miller, Esqs. attorneys for the Debtors; (iv) Milbank, Tweed, 

Hadley & McCloy LLP, 1 Chase Manhattan Plaza, New York, New York  10005, Attn:  Dennis 

                                                
2 A hearing on the balance of the relief requested in the Motion, i.e. approval of the Assumption, 
Assignment, and Sale of the Libra Credit Default Swap Agreement, has not yet been scheduled.  The Debtors will 
provide notice of that hearing in due course. 
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F. Dunne, Luc A. Despins and Wilbur F. Foster, Jr., Esqs., counsel for the Official Committee of 

Unsecured Creditors appointed in these cases; (v)  the attorneys for any other official 

committee(s) appointed in these cases; (vi) Libra CDO Limited, c/o Deutsche Bank (Cayman) 

Limited, P.O. Box 1984 GT, Elizabethan Square, Grand Cayman, Cayman Islands, Attn:  Global 

Transaction Banking, Trust & Securities Services – Corporate Services Division; (vii) LaSalle 

Bank National Association, 181 West Madison, 32nd Floor, Chicago, Illinois  60602, Attn:  

CDO Trust Services Group – Libra CDO Limited; (viii) Deutsche International Corporate 

Services (Delaware) LLC, 1011 Centre Road, Suite 200, Wilmington, Delaware  19805, Attn:  

Trust & Securities Services – Corporate Services Division; (ix) Bingham McCutchen LLP, 399 

Park Avenue, New York, New York 10022, Attn:  Joshua Dorchak, Esq., counsel for the 

Assignee; (x) Société Générale, New York Branch, 1221 Avenue of the Americas, 7th Floor, 

New York, New York 10020, Attn: Carlos Bonetto, Brian Finnerty, and Patricia Epstein; (xi) 

Bank of America Corporate Center, 100 N. Tyron Street, Charlotte, North Carolina 28255; (xii) 

CT Corporation System, 208 S LaSalle Street, Suite 814, Chicago, IL 60604; and (xiii) all parties 

who have requested notice in these Chapter 11 cases, so as to be received no later than May 22, 

2009, at 4:00 p.m. (Eastern Time).   

PLEASE TAKE FURTHER NOTICE that if an objection to the Motion is not 

received by the Objection Deadline, the relief requested shall be deemed unopposed, and the 

Bankruptcy Court may enter an order granting the relief sought without a hearing. 

PLEASE TAKE FURTHER NOTICE that objecting parties are required to attend 

the Hearing, and failure to appear may result in relief being granted or denied upon default. 
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Dated:  May 5, 2009 
 New York, New York 

 
 
  /s/ Ralph I. Miller     
 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York  10153 
Telephone:  (212) 310-8000 
Facsimile:  (212) 310-8007 
Lori R. Fife 
Ralph I. Miller 
Robert J. Lemons 
 
Attorneys for Debtors and Debtors in Possession 
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TO THE HONORABLE JAMES M. PECK 
UNITED STATES BANKRUPTCY JUDGE: 

Lehman Brothers Special Financing (“LBSF”) and its affiliated debtors, including 

Lehman Brothers Holdings Inc. (“LBHI,” and collectively the “Debtors”), in the above-

referenced chapter 11 cases, as debtors and debtors in possession, pursuant to sections 363 and 

365 of the Bankruptcy Code hereby seek approval of (i) the Letter Agreement among Deutsche 

Bank AG, London Branch (the “Assignee”) and certain Debtors, including LBSF’s obligation 

thereunder to pay a break-up fee in certain circumstances, and (ii) the assumption, assignment, 

and sale of that certain Libra Credit Default Swap Agreement (the “Motion”), and respectfully 

represent: 

INTRODUCTION1 

This Motion seeks to preserve and realize hundreds of millions of dollars of value 

for the Debtors’ estates through the assumption, assignment, and sale of certain interests in the 

Credit Default Swap Agreement (as defined herein) in which LBSF was the buyer of valuable 

credit protection and LBHI served as its payment guarantor.  The counterparty to the Credit 

Default Swap Agreement has purported to terminate it based on the commencement of LBHI’s 

bankruptcy case, and asserts that the termination eliminates its obligation to pay LBSF.  Such 

purported termination was invalid and ineffective, and for this reason LBHI and LBSF have 

commenced an adversary proceeding seeking, among other things, a declaratory judgment that 

the Credit Default Swap Agreement is a valid, existing, executory contract (the “Complaint”). 

Because the Credit Default Swap Agreement is an executory contract, it may be 

assigned.  Indeed, the parties to the Credit Default Swap Agreement anticipated that it could be 

                                   
1  Capitalized terms used but not defined in this Introduction shall have the meanings ascribed to them herein. 
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assigned by LBSF to another party, both as a general matter and specifically if LBSF suffered a 

credit impairment, so that the respective economic positions of the parties to that agreement 

could be maintained even if LBSF could not or did not wish to continue acting as a party to the 

Credit Default Swap Agreement.  Consequently, to monetize and preserve the value of the Credit 

Default Swap Agreement, LBHI and LBSF seek authority to enter into an agreement with the 

Assignee allowing (but not obligating) the Debtors to assign their interests in the Credit Default 

Swap Agreement to the Assignee.  For the reasons discussed below, LBHI and LBSF request 

approval of such assignment and related agreements that effectuate an assumption, assignment, 

and sale of their interests in the Credit Default Swap Agreement.   

These agreements provide significant value to LBHI’s and LBSF’s estates. 

Through the assignment of the Credit Default Swap Agreement, LBSF’s estate is expected to 

receive approximately $694 to $733 million in present value for net payments under the 

Assignment, including approximately $325 million currently accrued under the Credit Default 

Swap Agreement but not yet paid. 

The Creditors’ Committee reviewed the Letter Agreement, the Assignment, and 

the Payment Agreement during negotiations between the Debtors and the Assignee.  The final 

versions of the Letter Agreement and Payment Agreement include changes made at the 

suggestion of the Creditors’ Committee.  The Creditors’ Committee supports this Motion and the 

relief requested herein. 

JURISDICTION 

1. This Court has subject matter jurisdiction to consider and determine this 

matter pursuant to 28 U.S.C. § 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  

Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 
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BACKGROUND 

2. Commencing on September 15, 2008 and periodically thereafter, LBHI 

and certain of its subsidiaries commenced with this Court voluntary cases under chapter 11 of 

title 11 of the United States Code (the “Bankruptcy Code”).  The Debtors’ chapter 11 cases have 

been consolidated for procedural purposes only and are being jointly administered pursuant to 

Rule 1015(b) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”).  The 

Debtors are authorized to operate their businesses and manage their properties as debtors in 

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. 

3. On September 17, 2008, the United States Trustee for the Southern 

District of New York (the “U.S. Trustee”) appointed the statutory committee of unsecured 

creditors pursuant to section 1102 of the Bankruptcy Code. 

4. Contemporaneously herewith, LBHI and LBSF have commenced an 

adversary proceeding by filing the Complaint seeking, among other things, a declaratory 

judgment that the Credit Default Swap Agreement is a valid, existing, executory contract. 

LEHMAN’S BUSINESS 

5. Prior to the events leading up to these chapter 11 cases, Lehman was the 

fourth largest investment bank in the United States.  For more than 150 years, Lehman has been 

a leader in the global financial markets by serving the financial needs of corporations, 

governmental units, institutional clients and individuals worldwide.  Its headquarters in New 

York and regional headquarters in London and Tokyo are complemented by a network of offices 

in North America, Europe, the Middle East, Latin America and the Asia Pacific region. 

6. Additional information regarding the Debtors’ businesses, capital 

structures, and the circumstances leading to these chapter 11 filings is contained in the Affidavit 
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of Ian T. Lowitt Pursuant to Rule 1007-2 of the Local Bankruptcy Rules for the Southern District 

of New York in Support of First-Day Motions and Applications, filed in connection with LBHI’s 

above-captioned bankruptcy case on September 15, 2008 (Docket No. 2). 

RELIEF REQUESTED 

7. By this Motion, and pursuant to sections 363 and 365 of the Bankruptcy 

Code, LBSF and LBHI seek two orders:2 approving (i) that certain letter agreement, dated May 

5, 2009 (the “Letter Agreement”),3 including LBSF’s and LBHI’s obligation thereunder to pay a 

break-up fee in certain circumstances, and (ii) the assumption, assignment, and sale (the 

“Assignment”) of the Libra CDO Credit Default Swap Agreement, dated as of October 17, 2006 

(the “Credit Default Swap Agreement”),4 to the Assignee pursuant to entry into that certain 

Assignment,5 between LBSF and the Assignee, together with the payment terms relating thereto 

provided for in that certain payment agreement among the Assignee and certain Debtors (the 

“Payment Agreement”) which provides the mechanism to (x) pay any obligations LBSF and 

LBHI may have under the Credit Default Swap Agreement, and (y) receive the benefits due 

LBSF under the Credit Default Swap Agreement.6 

                                   
2 A proposed form of order approving the Letter Agreement is attached hereto as Exhibit A, and a proposed 
form of order approving the assumption, assignment, and sale of the Credit Default Swap Agreement is attached 
hereto as Exhibit B. 

3 A copy of the Letter Agreement is attached hereto as Exhibit C. 

4  A copy of the Credit Default Swap Agreement is attached hereto as Exhibit D. 

5 A copy of the form of the Assignment is attached hereto as Exhibit E. 

6 A copy of the form of the Payment Agreement is attached hereto as Exhibit F. 
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BASIS FOR RELIEF REQUESTED 

A. Factual Background 

1. LBSF’s Interest in the Credit Default Swap 
Agreement Is a Substantial Asset of its Estate 

8. On October 17, 2006, LBSF and Libra CDO Limited (“Libra”) entered 

into the Credit Default Swap Agreement.  In that agreement, Libra sold credit protection (similar, 

in concept, to insurance) to LBSF to limit exposure associated with, among other things, losses 

and other credit impairments with respect to certain specified residential mortgage-backed 

securities and other securities ultimately backed by mortgages, collectively referred to in the 

Credit Default Swap Agreement as “Reference Obligations.”7  LBSF is obligated to make 

periodic payments to Libra, sometimes called “premiums.”  In exchange, Libra is obligated to 

pay LBSF if losses and other credit impairments occur on the Reference Obligations, including 

failure to pay interest, writedowns of principal, and severe downgrades by rating agencies.  

LBHI acts as a “credit support provider” (similar to a guarantor) for payment obligations of 

LBSF under the Credit Default Swap Agreement. 

9. The Credit Default Swap Agreement between LBSF and Libra is part of a 

complex transaction designed to enable Libra’s investors8 to invest in the Reference Obligations 

                                   
7 At the time the Credit Default Swap Agreement was entered, the aggregate notional amount of Reference 
Obligations under the Credit Default Swap Agreement was approximately $1.2 billion.  Disclosure provided in the 
Preliminary Summary of Terms, a copy of which is attached hereto as Exhibit G, indicated that when fully invested, 
Libra would have 90% of its assets in residential mortgage-backed securities, including almost 40% in subprime 
residential mortgage-backed securities, the now “toxic” assets subject to much press and legislation.  Additionally, 
the Preliminary Summary of Terms disclosed that just under 90% of the assets would be rated Baa1 or lower by 
Moody’s, with 46.5% of the assets expected to be rated Baa3.  Likewise, disclosure provided in an “Offering 
Memorandum” dated December 6, 2006, provided that Libra’s assets would include residential mortgage-backed 
securities. 

8  The term “investors” as used throughout this complaint means the holders of rated bonds (referred to as 
“Notes”) and certain equity interests (referred to as “Preference Shares”) as well as the Senior Swap Counterparty, 
which is identified and described in paragraph 10, infra. 
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through their investment in Libra.  That is, income from and gains in respect of the Reference 

Obligations inure to the benefit of Libra’s investors, while losses on the Reference Obligations 

are borne by Libra’s investors.  Conversely, LBSF will have gains under the Credit Default Swap 

Agreement if there are losses or credit impairments on the Reference Obligations, but will have 

paid premiums to Libra and received no payments in return if there are no losses or credit 

impairments with respect to the Reference Obligations. 

10. Libra also entered into an agreement with Société Générale called a senior 

credit default swap agreement (the “Senior Swap Agreement”), a valuable item of collateral 

securing the obligations owed to LBSF under the Credit Default Swap Agreement.  Pursuant to 

the Senior Swap Agreement, the Senior Swap Counterparty (Société Générale) is obligated to 

advance funds to Libra as needed in order to meet Libra’s obligations to LBSF under the Credit 

Default Swap Agreement.  As such, if Libra is required to pay LBSF under the terms of the 

Credit Default Swap Agreement with respect to a loss or credit impairment on a Reference 

Obligation, Société Générale must fund such obligations under the Senior Swap Agreement. 

11. Libra pledged its rights under the Credit Default Swap Agreement to 

LaSalle Bank National Association as the trustee (the “Trustee”) under the indenture (the 

“Indenture”)9 that governs the Notes that Libra issued.  Such Notes were issued in various 

classes, or “tranches,” based on their seniority of payment.  Libra invested the proceeds of the 

sale of the Notes, as well as the sale of its Preference Shares, in certain qualified investments, 

such as asset-backed securities and money-market securities (collectively, the “Investments”).  

The Investments, along with Libra’s rights under various contracts (including the Credit Default 

Swap Agreement and the Senior Swap Agreement) constitute collateral (the “Collateral”), 

                                   
9 A copy of the Indenture is attached hereto as Exhibit H. 
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securing Libra’s obligations to (i) investors in its Notes, (ii) LBSF under the Credit Default Swap 

Agreement, (iii) the Senior Swap Counterparty, and (iv) certain other secured parties. 

12. The Credit Default Swap Agreement has substantial value to LBHI and 

LBSF because of the significant payment stream that is anticipated to be made to LBSF under 

the Credit Default Swap Agreement, in addition to over $325 million in accrued but unpaid 

amounts.  LBSF’s expert10 conservatively estimated that the present value of currently due but 

unpaid as well as future credit protection payments that would become owed to LBSF under the 

Credit Default Swap Agreement is, based on publicly available information, approximately $836 

million at the lower end of the range, and based on publicly available and other information, 

approximately $872 million at the higher end of the range.11  When the proposed payment 

mechanism of the proposed assignment is applied to this anticipated payment stream, the net 

benefit to LBSF of the Assignment is approximately $694 million to $733 million.  The present 

value of currently due but unpaid, as well as future, premiums owed or to be owed by LBSF to 

Libra, on the other hand, could range from approximately $21 million to $28 million – without 

even giving effect to likely offsets thereto due to “interest shortfall” payments due by Libra to 

LBSF. 

                                   
10 LBSF has retained an expert in the field of credit default swaps and structured finance to analyze the 
amounts currently owed to LBSF as well as the expected payment stream under the Credit Default Swap Agreement.   

11 Although the expert’s analysis is based on data available in late February, the range of estimated values is 
not expected to materially change in the future.  Furthermore, because of certain provisions in the Credit Default 
Swap Agreement that require certain credit protection payments to be escrowed for a period of one year (and in 
some cases three years), the estimated present value of currently due but unpaid, as well as future credit protection, 
payments that would become owed to LBSF in the future under the Credit Default Swap Agreement would be 
slightly reduced to account for the time value of money.  



 

MOTION FOR ENTRY OF ORDER PURSUANT TO SECTIONS 363 AND 365 OF THE BANKRUPTCY CODE FOR APPROVAL 
OF (I) THE LETTER AGREEMENT, INCLUDING THE PAYMENT OF THE BREAKUP FEE, AND (II) THE ASSUMPTION, 
ASSIGNMENT, AND SALE OF THE LIBRA CREDIT DEFAULT SWAP AGREEMENT 

 8 

2. Actions Taken By Parties to the Credit Default Swap Agreement 

13. On April 30, 2008, the Trustee issued a notice of event of default under 

the Indenture (the “April 30 Notice”)12 as Libra failed to meet a certain financial ratio (the 

“Ratio”).  The Ratio requires Libra to maintain an amount, equal to or exceeding 0.99, obtained 

when dividing (a) the aggregate par value of all collateral debt securities, principal proceeds held 

as cash, and Investments purchased with the principal proceeds, by (b) the sum of the maximum 

notional amount of the Senior Swap Agreement and the aggregate outstanding amount of the 

“Class A” Notes.13 

14. On May 2, 2008, the Trustee, reportedly at the direction of the Senior 

Swap Counterparty, declared an acceleration of maturity of the Notes and the obligations under 

the Senior Swap Agreement (the “May 2 Acceleration of Notes”).14  The Trustee did not 

terminate the Credit Default Swap Agreement prior to declaring such acceleration. 

15. As stated, on September 15, 2008, LBHI filed a voluntary petition for 

relief under chapter 11 of the Bankruptcy Code.  Because LBHI was a credit support provider 

with respect to LBSF’s obligations under the Credit Default Swap Agreement, the filing of 

LBHI’s voluntary petition constitutes an event of default under the Credit Default Swap 

Agreement. 

16. On October 6, 2008, LBSF filed a voluntary petition for relief under 

chapter 11 of the Bankruptcy Code. 

                                   
12  A copy of the April 30 Notice is attached hereto as Exhibit I. 

13  See id.; see also Indenture § 5.1(h) (describing the Ratio and stating that if the Ratio cannot be maintained, 
such non-maintenance constitutes an event of default). 

14  A copy of the May 2 Acceleration of Notes is attached hereto as Exhibit J. 
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17. By letter dated October 10, 2008, the Trustee designated that day as the 

“Early Termination Date” for the Credit Default Swap Agreement, thereby purporting to 

terminate the Credit Default Swap Agreement.  Although LBSF disagrees with such a position, 

Libra and/or the Trustee has asserted that the Credit Default Swap Agreement has been properly 

terminated on the Early Termination Date and that this termination should result in no payments 

actually made to LBSF even though they acknowledge that a substantial termination payment is 

owed. 

18. Under section 5.5(a)(ii) of the Indenture, the Trustee must receive a 

direction from a 66⅔ % supermajority of Noteholders, voting as a single class, as well as from 

the Senior Swap Counterparty before it can begin to liquidate the Collateral.  (See Indenture 

§ 5.5(a)(ii).)  On October 31, 2008, the Trustee issued a notice to the Noteholders soliciting their 

vote to begin disposition of the Collateral in accordance with section 5.5(a)(ii) of the Indenture. 

19. As of the current date, the Trustee is seeking, but has not yet received, the 

approval of the required supermajority of Noteholders to liquidate some or all of the Collateral. 

3. Marketing Efforts of LBSF’s Interests in the Credit Default Swap Agreement 

20. LBSF is expressly permitted to assign its interest in the Credit Default 

Swap Agreement to a substitute party under the terms of Credit Default Swap Agreement.  (See 

Credit Default Swap Agr. subpt. 5(e)(2) (permitting assignment to an appropriate, creditworthy, 

replacement counterparty).)  This permits LBSF to transfer its assets under the Credit Default 

Swap Agreement to a third party and preserve the parties’ respective economic positions under 

the Credit Default Swap Agreement.  Accordingly, LBSF’s interest in the Credit Default Swap 

Agreement represents a valuable asset of its estate, the value of which will be realized upon its 

assumption and assignment to a qualified third party. 
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21. In order to realize value for the benefit of the Debtors and their estates, 

LBSF has (i) entered into the Letter Agreement, subject to Court approval with respect to the 

effectiveness of certain provisions, and (ii) agreed to assume and assign its rights and interest 

under the Credit Default Swap Agreement to the Assignee subject to a determination by this 

Court that the purported termination of the Credit Default Swap Agreement is declared null and 

void. 

22. The decision to select the Assignee and enter into the Assignment was 

made after a careful analysis of the market for potential assignees and after negotiations with 

several such parties.  Specifically, LBSF engaged an advisor (the “Advisor”) to market and sell 

or assign its interest in the Credit Default Swap Agreement.  LBSF, together with its Advisor, 

undertook a process of identifying potential assignees on the basis of a variety of factors 

including the credit rating required to satisfy the rating condition set out in the Credit Default 

Swap Agreement and sufficient familiarity with the complex matters similar to the Credit 

Default Swap Agreement, the Indenture, the Senior Swap Agreement, the Reference Obligations, 

Libra’s other assets, and ancillary documentation, to facilitate a timely analysis and competitive 

bid.  Moreover, if the proposed assignee could be subject to a credit downgrade or other 

significant negative event in the near future, then that party would likely not be an appropriate 

candidate to be the proposed assignee. 

23. Due to the current economic environment, a number of potential assignees 

are not qualified or are otherwise unable to become assignees.  Certain potential assignees were 

eliminated on the basis of inability to respond on a timely basis or other internal impediments.  

For instance, many large financial institutions that could otherwise qualify as assignees have 

been scaling back or shutting down their business lines that deal in mortgage-backed derivatives 
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and CDOs, and others are operating within internal guidelines that make transacting in these 

financial products a slow and unpredictable process.  LBSF and its advisors identified five 

potential assignees that met the criteria for assignment, and LBSF entered into confidentiality 

agreements with those parties.  More detailed discussions on the terms of the assignment were 

completed with potential assignees, and original documentation was provided to facilitate 

diligence and bidding.  The result of this process was that the Assignee provided a bid on terms 

most attractive to LBSF’s estate for the assignment of LBSF’s rights in the Credit Default Swap 

Agreement.  (See generally Letter Agr. ¶ 1; and Payment Agr. § 5.) 

24. Such marketing efforts culminated in an offer by the Assignee that 

provided for assumption and assignment of LBSF’s interest in the Credit Default Swap 

Agreement pursuant to the terms of the Letter Agreement and the Payment Agreement.  The 

Assignment, Payment Agreement, and Letter Agreement, are beneficial to LBSF as the Assignee 

takes on the risk of making all payments related to LBSF’s obligations under the Credit Default 

Swap Agreement (for all amounts greater than two years’ worth of such payments, as described 

more fully herein) plus all current outstanding obligations, if any, in exchange for receiving 

payments made over a longer period of time.  This is extremely valuable to LBHI’s and LBSF’s 

estates because if entry into the Assignment and the Payment Agreement is approved, the estates 

are expected to receive approximately $694 million to $733 million for the Libra transaction.   

B. The Court Should Approve the Letter Agreement 

25. In connection with the Assignment, LBSF, LBHI, and the Assignee 

entered into the Letter Agreement, which, if approved by this Court, commits the Assignee to the 

Assignment for at least 90 days after the Letter Agreement is executed.  To secure this 

commitment, LBHI and LBSF request that this Court first enter an order approving the Letter 
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Agreement, including its break-up fee provision, before resolving issues related to whether the 

Credit Default Swap Agreement may be assigned.  Under the terms of the Letter Agreement, if 

an order approving the Letter Agreement, including its break-up fee provision, is not issued by 

this Court by June 19, 2009, the Assignee is released from its commitment to accept the 

Assignment. 

26. The Letter Agreement, if approved by this Court, commits the Assignee to 

enter into the Assignment under the payment terms provided in the Payment Agreement (as 

described below) for a period of 90 days beginning on May 5, 2009, and prohibits the Assignee 

from entering into any other transactions related to the Credit Default Swap Agreement.  The 

Letter Agreement, however, does not prohibit LBSF from entering into alternative assignments 

or other agreements in connection with the Credit Default Swap Agreement that may provide 

greater value for LBSF’s and LBHI’s estates.  The Letter Agreement, therefore, provides some 

certainty to LBSF with respect to the Assignment and creates a floor for negotiations regarding 

an alternative assignment of LBSF’s interests under the Credit Default Swap Agreement or other 

settlement with the parties to the Credit Default Swap Agreement transaction that may provide 

better value to LBSF’s and LBHI’s estates.  This assures that the Assignment provides maximum 

value for LBSF’s and LBHI’s estates.  In return for this unilateral commitment by the Assignee, 

the Letter Agreement provides that the Assignee will receive a break-up fee if LBSF does not 

enter into the Assignment but instead enters into a similar arrangement with a third party or a 

settlement or other arrangement with the Senior Swap Counterparty or the holders of the Notes.  

These provisions are in the best interests of LBSF’s and LBHI’s estates, and, accordingly, the 

Court should approve the Letter Agreement. 
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27. The following summarizes the salient provisions of the Letter 

Agreement.15 

• The Letter Agreement, if approved by this Court, commits the Assignee to the 
Assignment and the Payment Agreement for at least ninety (90) calendar days 
following the date of the Letter Agreement, provided that the Assignee, in its sole 
and absolute discretion may agree to extend that commitment for additional thirty 
(30) calendar day periods by providing written notice of such extension, and 
provided further that the Assignee may terminate such commitment if this Court 
has not issued an order approving the Letter Agreement by June 19, 2009.  The 
Letter Agreement also provides that it shall terminate if this Court enters a final 
order denying the instant motion. 

• The Assignee agrees that it will not enter, directly or indirectly, into any 
transaction with Libra or the Senior Swap Counterparty or their respective 
successors, assigns or affiliates that is similar in structure or effect to the 
Assignment, other than the Assignment; provided that in the event that Libra’s 
obligations under the Indenture are accelerated and its assets are liquidated 
pursuant to Section 5 of the Indenture, the Assignee may enter into any 
transaction with Libra that relates to the purchase of any asset of Libra. 

• The Debtors jointly and severally indemnify the Assignee (in its capacity as 
Assignee or otherwise) and its officers and directors, employees, agents and 
attorneys (collectively, the “Indemnified Parties”), against any and all claims and 
actions against any such Indemnified Parties brought by other persons, and shall 
hold the Assignee and the Indemnified Parties harmless against any loss, liability 
or expense incurred (including, without limitation, attorneys fees and interest), 
that arise out of or in connection with the Assignee’s entering into, complying 
with, or enforcing the Letter Agreement. 

• The Break-Up Fee (as defined herein) is summarized in detail in paragraphs 28 – 
32, infra. 

28. Break-Up Fee.  The Letter Agreement provides that LBSF shall pay the 

Assignee a break-up fee of $20 million if the Debtors do not enter into the Assignment for any 

reason, and the Debtors receive any payment, consideration, value or benefit of any kind from 

the Senior Swap Counterparty, directly or indirectly, arising out of, or in connection with, any 

settlement, transaction, agreement, arrangement or understanding relating to or in connection 

                                   
15 This summary is qualified in its entirety by the Letter Agreement. 
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with the Credit Default Swap Agreement because the Assignee stands ready to enter into the 

Assignment.  However, if (a) the Debtors enter into a transaction similar in structure or effect to 

the Assignment with any person other than the Assignee, or (b) the Debtors receive any payment, 

consideration, value or benefit of any kind from Libra or any “Secured Party” (as defined in the 

Indenture) other than the Senior Swap Counterparty for any reason, the Letter Agreement 

provides that LBSF shall pay the Assignee a break-up fee of $10 million.  Moreover, the Letter 

Agreement provides that if the aggregate value of any payment, consideration, value or benefit 

received by the Debtors from the Senior Swap Counterparty is less than $40 million, or from 

Libra or any “Secured Party” is less than $20 million, then the Debtors shall only be obligated to 

pay the Assignee a break-up fee of 50% of the aggregate value of such payment, consideration, 

value or benefit (collectively, the potential payments to the Assignee described in this paragraph 

will be referred to herein as the “Break-Up Fee”).  (See Letter Agr. § 4(a).) 

29. The Letter Agreement provides for payment of the Break-Up Fee in two 

installments if the Break-Up Fee arises due to the Debtors’ entry into a transaction similar in 

structure or effect to the Assignment with any person other than the Assignee, or the Debtors’ 

receipt of any payment, consideration, value or benefit of any kind from Libra or any “Secured 

Party” other than the Senior Swap Counterparty:  first, 75% of such Break-Up Fee shall be 

payable upon receipt by the Debtors of the payment, consideration, value or benefit giving rise to 

such Break-Up Fee; and second, the remaining 25% of such Break-Up Fee shall be payable after 

a final court order has been obtained by the Debtors with respect to such transaction.  If, 

however, the Break-Up Fee arises due to the Debtors’ receipt of any payment, consideration, 

value or benefit of any kind from the Senior Swap Counterparty, then 100% of such Break-Up 

Fee shall be payable after the Debtors have received such payment, consideration, value or 
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benefit, but such value or benefit is subject to being refunded to LBSF by the Assignee if a 

subsequent court order overrules the action that gave rise to the obligation to pay the Break-Up 

Fee. 

30. With two exceptions described below, the provisions of the Letter 

Agreement providing for payment of the Break-Up Fee terminate upon termination of the Letter 

Agreement.  The Letter Agreement provides that it shall terminate automatically if the 

Assignment is not consummated within 90 calendar days of the Letter Agreement for any reason 

and can be terminated by either party if this Court has not approved the Letter Agreement by 

June 19, 2009.16  If the Assignment has not been timely effected, the Assignee, in its sole and 

absolute discretion, has the ability to extend the time of its commitment under the Letter 

Agreement thereafter (and, therefore, extend the time of its entitlement to the Break-Up Fee) for 

30 calendar day periods upon at least seven business days’ notice. (See Letter Agr. § 7(a).)  

31. The Letter Agreement provides that the Break-Up Fee provisions shall 

survive termination of the Letter Agreement for 180 calendar days in the following two 

circumstances:  (a) if the Letter Agreement terminates due to entry of a final order by a court 

denying that portion of the instant motion that relates to the Assignment, or (b) if the Letter 

Agreement terminates because the Debtors amend the Credit Default Swap Agreement, the 

Senior Swap Agreement or the Indenture without the written consent of the Assignee.  (See 

Letter Agr. §§ 7(a) and 7(b).)  The Break-Up Fee would still be payable during this 180 day 

period only upon the occurrence of the circumstances described in paragraph 28, supra. 

                                   
16  If the order approving the letter agreement has not been received within 45 days of the signing of the Letter 
Agreement (i.e. by June 19, 2009), the Letter Agreement does not automatically terminate, but can be terminated by 
either party on seven business days notice. 
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32. The Debtors and the Assignee negotiated the survival of the Break-Up Fee 

provisions in the circumstances described in paragraph 31, supra, with the understanding that 

any transaction that the Debtors enter into with a third party under the circumstances described in 

paragraph 28, supra, within such 180 day period likely would have been facilitated by the 

existence of the Letter Agreement.  Moreover, the Debtors and the Assignee reasoned that the 

Break-Up Fee provisions should survive a termination of the Letter Agreement under the 

circumstances described in paragraph 31, supra, because, unlike a termination of the Letter 

Agreement due to the Assignee’s failure to extend the time of its commitment thereunder (as 

described in paragraph 30, supra), such a termination would not have occurred due to the 

Assignee’s exercise of its sole and absolute discretion. 

33. The Creditors’ Committee reviewed and commented upon the Break-Up 

Fee provision of the Letter Agreement, and the parties agreed to certain changes to those 

provisions at the suggestion of the Creditors’ Committee.  The Creditors’ Committee supports 

the Letter Agreement, including the Break-Up Fee provision. 

34. Break-Up Fee Should be Approved.  The approval of break-up fees and 

other forms of bidding protections in connection with the sale of significant assets pursuant to 

section 363 of the Bankruptcy Code have become an established practice in chapter 11 cases.  A 

debtor obtains significant value from being able to secure a bid from which any other potential 

offers could be evaluated.  The potential to be outbid by other bidders, however, presents risks 

and uncertainties to such “first bidders.”  Accordingly, courts recognize the potential for break-

up fees to encourage potential bidders to invest the requisite time, money, and effort to negotiate 

with a debtor and perform the necessary due diligence attendant to the acquisition of a debtor's 

assets, despite the inherent risks and uncertainties of the chapter 11 process.  See, e.g., In re 995 
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Fifth Ave. Assocs., L.P., 96 B.R. 24, 28 (Bankr. S.D.N.Y. 1992) (bidding incentives may “be 

legitimately necessary to convince a white knight to enter the bidding by providing some form of 

compensation for the risks it is undertaking”) (citation omitted). 

35. Much like the first bid in a typical sale transaction, the Letter Agreement 

provides a floor in any future negotiations with any other parties regarding LBSF’s rights under 

the Credit Default Swap Agreement, including other potential assignees.  It therefore provides 

significant value to LBSF’s and LBHI’s estates.  The Letter Agreement is the result of the 

Debtors’ marketing efforts described in paragraphs 20-24, supra.  The Break-Up Fee serves as a 

material inducement for the Assignee to enter into the Letter Agreement, notwithstanding the 

substantial time and expense involved, by providing the Assignee with reasonable protection for 

the commitment to dedicate its resources, including its credit rating and credit line, to 

effectuating the transaction and to forgo other investment opportunities while the Court considers 

issues surrounding the assumption, assignment, and sale of the Credit Default Swap Agreement.  

See, e.g., In re Integrated Resources Inc., 135 B.R. 746, 750-51 (Bankr. S.D.N.Y.), aff’d, 147 

B.R. 650 (S.D.N.Y. 1992), app. dismissed, 3 F.3d 49 (2d Cir. 1993) (“Absent a break-up fee, 

bidders are often reluctant to make the first bid for fear that it will be shopped around and 

‘topped’ by an entity relying on the initial offeror's due diligence. Further, a break-up fee may 

discourage a bidding strategy designed to hold back competitive bids until later in the process 

and aid the seller in negotiating an initial high bid.”). 

36. In the context of asset sales, the Southern District of New York often has 

approved break-up fees in bankruptcy cases, where warranted and consistent with market 

practices.  See, e.g., Official Committee of Subordinated Bondholders v. Integrated Resources, 

Inc. (In re Integrated Resources, Inc.), 147 B.R. 650 (S.D.N.Y. 1992), appeal dismissed, 3 F.3d 
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49 (2d Cir. 1993).  Specifically, the Southern District of New York has held that break-up fees 

should be approved as long as (i) the relationship between the parties is not tainted by self-

dealing, (ii) the fee does not hamper bidding, and (iii) the amount of the fee is reasonable in 

relation to the size of the transaction.  Id. at 657.  Bankruptcy courts apply these standards based 

on the “business judgment” of the Debtors, where the Court does not second-guess the business 

decisions made by the debtors as long as the process is fair and not tainted by self-dealing and 

other impropriety.  See In re Global Crossing Ltd., 295 B.R. 726, 744 (Bankr. S.D.N.Y. 2003) 

(“[N]o litigant has seriously argued the inapplicability of the business judgment test, and if any 

such argument had been made, the Court would be compelled ... to reject it.”). 

37. For the reasons discussed above, the Break-Up Fee meets this “business 

judgment” standard because it secures a necessary assignee for the Credit Default Swap 

Agreement and sets a floor for any potential negotiations with any other parties.  (See supra ¶ 

34.).  Moreover, the Break-Up Fee bears a reasonable relationship to the transaction.  The Break-

Up Fee – of either the maximum amount of $20,000,000 (estimated to be between 2.73% to 

2.88% of the approximately $694 million to $733 million value of the Assignment to LBSF) or 

the minimum amount of $10,000,000 (estimated to be approximately 1.37% to 1.44% of the 

approximately $694 million to $733 million value of the Assignment to LBSF) – not only 

constitutes a fair and reasonable percentage of the proposed transaction, but also is customary for 

transactions in the bankruptcy context – including in a prior sale of certain of the Debtors’ assets.  

See, e.g., In re Lehman Brothers Holdings Inc., Case No. 08-13555 (JMP) (Bankr. S.D.N.Y. Oct. 

22, 2008) (Docket No. 1175) (break-up fee of $52.5 million); In re Delphi Corp., Case No. 05-

44481 (RDD) (Bankr. S.D.N.Y. July 18, 2007) (Docket No. 8856) (break-up fee of $82.5 million 

or approximately 3.24%); In re Delphi Corp., Case No. 05-44481 (RDD) (Bankr. S.D.N.Y. Dec. 
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18, 2006) (Docket No. 6589) (break-up fee of $100 million or approximately 2.94%); In re 

Allegiance Telecom, Inc., Case No. 03-13057 (RDD) (Bankr. S.D.N.Y. Dec. 18, 2003) (Docket 

No. 867) (2.8% break-up fee); In re GST Telecom, Inc., Case No. 00-1982 (GMS) (Bankr. D. 

Del. May 23, 2000) (Docket No. 154) (3% break-up fee in $450 million sale). 

38. Because the Break-Up Fee was entered into as a result of an arm’s-length 

transaction after months of analysis and good faith negotiations by the Debtors and the Assignee, 

and is necessary to secure the commitment of the Assignee to enter into a significant, valuable 

transaction for the Debtors, it satisfies this Court’s “business judgment” test and should be 

approved. 

39. For the foregoing reasons, the Debtors respectfully request approval of the 

Letter Agreement and the Break-Up Fee in advance of any determination concerning the 

Complaint or the Assignment. 

C. The Court Should Approve the Assumption, Assignment, and 
Sale of LBSF’s Interest in the Credit Default Swap Agreement 

40. In addition to the approval of the Letter Agreement, LBHI and LBSF also 

seek approval of the Assignment and the Payment Agreement, which provides the payment 

mechanism for the Assignment.  Because the Assignment depends on the threshold finding in the 

related Adversary Proceeding that the Credit Default Swap Agreement has not been terminated 

properly, LBHI and LBSF seek entry of the second order requested by this Motion (attached as 

Exhibit B) upon subsequent notice and a hearing which will be scheduled shortly after this 

Court’s determination of the propriety of the termination of the Credit Default Swap Agreement. 

41. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a 

debtor in possession “subject to the court’s approval, may assume or reject any executory 

contract or unexpired lease of the debtor.”  11 U.S.C. § 365(a); see NLRB v. Bildisco & Bildisco, 
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465 U.S. 513, 521 (1984); In re Lavigne, 114 F.3d 379, 386 (2d Cir. 1997).  Section 365(f)(2) of 

the Bankruptcy Code provides that a debtor in possession “may assign an executory contract or 

unexpired lease of the debtor only if (A) the trustee assumes such contract or lease in accordance 

with [section 365]; and (B) adequate assurance of future performance by the assignee of such 

contract or lease is provided, whether or not there has been a default in such contract or lease.”  

11 U.S.C. § 365(f)(2). 

1. The Credit Default Swap Agreement is an Existing Executory Contract. 

42. As discussed herein, the Debtors have filed the Complaint, which seeks a 

determination, among other things, that the Credit Default Swap Agreement is an existing 

executory contract.  If the Court determines that the Credit Default Swap Agreement is an 

existing executory contract and an asset of the Debtors’ estates, pursuant to this Motion, the 

Debtors seek to assume and assign the Credit Default Swap Agreement to the Assignee or a 

higher and better bidder. 

2. LBSF Has, or Will, Cure any Defaults under the Credit Default Swap Agreement and 
Hereby Provides the Co-Issuers Adequate Assurance of Future Performance. 

43. When assuming an executory contract, section 365(b) of the Bankruptcy 

Code requires the debtor to cure any defaults under the contract or provide adequate assurance 

that it will promptly cure these defaults.  Specifically, section 365(b) provides: 

(1) If there has been a default in an executory contract or unexpired 
lease of the debtor, the trustee may not assume such contract or 
lease unless, at the time of the assumption of such contract or 
lease, the trustee –  

(A) cures, or provides adequate assurance that the trustee 
will promptly cure, such default; 

(B) compensates, or provides adequate assurance that the 
trustee will promptly compensate, a party other than the 
debtor to such contract or lease, for any actual pecuniary 
loss to such party resulting from such default; and 
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(C) provides adequate assurance of future performance 
under such contract or lease. 

11 U.S.C. § 365(b)(1). 

44. There are only two potential defaults that could be alleged of LBSF under 

the Credit Default Swap Agreement: (i) the commencement of voluntary cases under chapter 11 

of the Bankruptcy Code by LBSF and LBHI, and (ii) defaults in the payment of certain 

premiums. 

45. While filing a voluntary petition for relief in this Court constitutes a 

default under the express terms of the Credit Default Swap Agreement, such a default does not 

impede this Court from allowing LBSF to assume an executory contract.  See  11 U.S.C. § 

365(e)(1).  Section 365(e) expressly invalidates ipso facto and other bankruptcy termination 

clauses that might otherwise prevent the estate from receiving the benefit of an executory 

contract.  See, e.g., In re Chateaugay Corp., 1993 WL 159969, at *5 (S.D.N.Y. May 10, 1993) 

(holding that “[n]o default may occur pursuant to an ipso facto clause and no reliance may be 

placed upon an alleged default where the only cause for default is the debtor’s commencement of 

a bankruptcy case.”)  Consequently, any defaults caused by the commencement of the chapter 11 

cases of LBHI and LBSF need not be cured prior to assignment of the Credit Default Swap 

Agreement. 

46. Additionally, the Assignment and the Payment Agreement provide that 

any amounts due as a result of any payment default will be paid prior to the assignment to the 

Assignee.  Accordingly, upon assignment of LBSF’s interest in the Credit Default Swap 

Agreement, all defaults required to be cured under the Bankruptcy Code will have been cured. 
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3. Assignee Has Provided Adequate Assurance of Future Performance. 

47. Under section 365(f)(2), the meaning of “adequate assurance of future 

performance” depends on the facts and circumstances of each case, but should be given 

“practical, pragmatic construction.”  Carlisle Homes, Inc. v. Arrari (In re Carlisle Homes, Inc.), 

103 B.R. 524, 538 (Bankr. D.N.J. 1989) (internal citations omitted); see also In re Natco Indus., 

Inc., 54 B.R. 436, 440 (Bankr. S.D.N.Y. 1985) (explaining that adequate assurance of future 

performance does not mean absolute assurance that debtor will thrive and pay rent).  Among 

other things, adequate assurance may be given by demonstrating the assignee’s financial health 

and experience in managing the type of enterprise or property assigned.  See In re Bygraph, Inc., 

56 B.R. 596, 605-06 (Bankr. S.D.N.Y. 1986) (holding that adequate assurance of future 

performance is present when prospective assignee of lease has financial resources and expressed 

willingness to devote sufficient funding to business to give it strong likelihood of succeeding; 

chief determinant of adequate assurance is whether rent will be paid). 

48. Here, the Assignee has more than sufficient financial capability to satisfy 

any and all obligations under the Credit Default Swap Agreement.  As of October 17, 2006, the 

date LBSF entered into the Credit Default Swap Agreement, LBSF’s credit ratings were: A1 

(long-term) and P-1 (short-term) from Moody’s Investors Service, and A+ (long-term) and A-1 

(short-term) from Standard & Poor’s.  Currently, the Assignee’s credit ratings are: Aa1 (long-

term) and P-1 (short-term) from Moody’s Investor Services, and A+ (long-term) and A-1 (short-

term) from Standard & Poor’s.17  Accordingly, the Assignee’s current credit rating is no lower 

than LBSF’s and LBHI’s credit rating at the time the Parties entered into the Credit Default 

                                   
17  See Bloomberg Finance L.P., Rating Agencies Screen Capture, http://www.bloomberg.com (last 
downloaded May 1, 2009) (on file with the Debtors’ counsel). 
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Swap Agreement.  Consequently, Libra (and any other parties-in-interest) are adequately assured 

that the Assignee has the financial ability to perform all obligations required as a Credit Default 

Swap Counterparty. 

49. Based upon the foregoing, adequate assurance has been provided and the 

requirements of section 365(f)(2) of the Bankruptcy Code have been satisfied. 

D. LBSF’s Assumption, Assignment, and Sale of the 
Debtors’ Interest in the Credit Default Swap Agreement 
is an Appropriate Exercise of LBSF’s Business Judgment 

50. The following summary addresses, among other things, how the 

Assignment and the Payment Agreement contemplate payments with respect to LBSF’s 

obligations under the Credit Default Swap Agreement. 18 

• On the closing date of the Assignment, the Assignee will effectively step into LBSF’s 
shoes as counterparty under the Credit Default Swap Agreement.   

• On the closing date of the Assignment, LBSF will pay all outstanding fixed amount 
payments (the “Fixed Amount Payments”), if any, related to the Credit Default Swap 
Agreement that are past due, up to and including the effective date of the Assignment. 

• On the closing date of the Assignment, the Assignee will pay all outstanding Fixed 
Amount Payments, if any, relating to the Credit Default Swap Agreement that are 
past due from the effective date to the closing date. 

• On the closing date of the Assignment, LBSF will transfer to the Assignee an amount 
in the approximate range of $30 million to $40 million, which is equal to 2 times the 
amount of Fixed Amount Payments payable by LBSF during the 12 months preceding 
the “effective date”, which amount will be deemed a credit to a notional premium 
account (the “Reserve Amount”). 

• After the effective date of the Assignment, all premiums and other payments to be 
made by LBSF under the Credit Default Swap Agreement will be paid by the 
Assignee and debited from the notional Reserve Amount. 

 

                                   
18 This summary is qualified in its entirety by the Assignment, the Payment Agreement, and the Letter 
Agreement. 
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• After the notional Reserve Amount has been exhausted, the Assignee will continue to 
pay all premiums and any other amounts under the Credit Default Swap Agreement. 

• The Assignee will credit the notional Reserve Amount with interest payments in an 
amount equal to the product of (i) the daily average of the outstanding amount of 
LBSF’s notional deposit into the Reserve Amount, (ii) the London Interbank Offered 
Rate, and (iii) the number of days in a given payment period divided by 360. 

• If the notional balance of the Reserve Amount exceeds certain thresholds, LBSF 
would begin to be repaid the amount it transferred to the Assignee as described 
above, together with interest.  Thereafter, excess amounts received by the Assignee 
under the Credit Default Swap Agreement would be shared between LBSF and the 
Assignee, with the Assignee receiving 20% of the first $250 million, 15% of the next 
$166,666,667, and 10% of any additional amount.  Furthermore, no residual amount 
will be paid to the Assignee that will cause the total residual amount paid to the 
Assignee to be more than $110 million unless the total residual amounts received by 
the Assignee are no greater than 12.5% of all total residual amounts.  LBSF would 
receive the remaining 80% to 90%.  

• In the event LBSF wishes to pursue remedies with respect to the Credit Default Swap 
Agreement that the Assignee does not agree to pursue and the Assignee does not 
assign the Credit Default Swap Agreement and the Payment Agreement to a party 
willing and able to pursue such remedies, LBSF may cause the Assignee to assign the 
Credit Default Swap Agreement to an assignee of LBSF’s choosing.  Thereafter, the 
only amounts payable to the Assignee with respect to the Credit Default Swap 
Agreement are: if in connection with or after such assignment LBSF receives with 
respect to the Credit Default Swap Agreement (x) at least $100 million, LBSF shall 
pay the Assignee $10 million and (y) $300 million in addition to such $100 million, 
LBSF shall pay the Assignee an additional $10 million. 

• Payments otherwise due to LBSF under the Payment Agreement will be held in an 
escrow account until a “final order” has been obtained with respect to the assignment. 

51. The standard to be applied by a court in determining whether an executory 

contract or unexpired lease should be assumed is the “business judgment” test, which is premised 

upon the debtor’s business judgment that assumption would be beneficial to its estate.  Regen 

Capital I v. Halperin (In re U.S. Wireless Data), 547 F.3d 484, 488-89 (2d Cir. 2008).  “More 

exacting scrutiny would slow the administration of the debtor’s estate and increase its cost, 

interfere with the Bankruptcy Code’s provision for private control of administration of the estate, 

and threaten the court’s ability to control a case impartially.”  Richmond Leasing Co. v. Capital 
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Bank, N.A., 762 F.2d 1303, 1311 (5th Cir. 1985).  Accordingly, upon finding that LBSF has 

exercised its sound business judgment in determining that assumption, assignment, and sale of 

the Credit Default Swap Agreement is in the best interests of its estate, the Court should approve 

the assumption, assignment, and sale under sections 363 and 365(a) of the Bankruptcy Code.  

See, e.g., Nostas Assocs. v. Costich (In re Klein Sleep Prods., Inc.), 78 F.3d 18, 25 (2d Cir. 

1996); Comm. of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 

(2d Cir. 1983) (authorizing a sale upon finding “a good business reason”). 

52. Effectuating an assignment is the optimal way for LBSF to preserve and 

monetize its interests in the Credit Default Swap Agreement, given the current status of LBSF’s 

credit rating.  If LBSF is able to assign its interests in the Credit Default Swap Agreement by 

assignment, then LBSF’s estate would be in a position to recover an estimated $694 million to 

$733 million in present value.  Conversely, LBSF would be harmed should it be unable to assign 

its interest in the Credit Default Swap Agreement because it would likely need to engage in 

significant litigation to recover some or all of this money.  Accordingly, consummating the 

Assignment is a valid exercise of the Debtors’ business judgment. 

E. The Bankruptcy Code Authorizes the Assignment of the Debtors’ Interests 
in the Credit Default Swap Agreement by Private Sale to the Assignee 

53. Bankruptcy Rule 6004(f)(1) provides that “[a]ll sales not in the ordinary 

course of business may be by private sale or by public auction.”  In accordance with this 

bankruptcy rule, courts allow a chapter 11 debtor to sell or assign assets outside the ordinary 

course of business by private sale when the debtor demonstrates that the sale or assignment is 

permissible.  See, e.g., In re Loral Space & Commc’ns Ltd., Ch. 11 Case No. 03-41710 (RDD) 

(Bankr. S.D.N.Y. Sep. 30, 2005) (Docket No. 2393); In re Int’l Wire Group, Inc., Ch. 11 Case 

No. 04-11991 (BRL) (Bankr. S.D.N.Y. June 10, 2004) (Docket No. 176); Palermo v. Pritam 
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Realty, Inc. (In re Pritam Reality, Inc.), 233 B.R. 619 (D.P.R. 1999) (upholding bankruptcy 

court’s approval of private sale conducted by chapter 11 debtor); In re Wieboldt Stores, Inc., 92 

B.R. 309 (N.D. Ill. 1988) (affirming right of chapter 11 debtor to transfer assets by private sale); 

In re Condere Corp., 228 B.R. 615 (Bankr. S.D. Miss. 1998) (approving private sale of chapter 

11 debtor’s assets). 

54. The unique circumstances surrounding the Credit Default Swap 

Agreement support LBSF’s decision to pursue a private sale of its interests in the Credit Default 

Swap Agreement.  First, the large size of the Credit Default Swap Agreement naturally results in 

a limited universe of potential buyers.  Significant marketing efforts were made in connection 

with finding a substitute for LBSF under the Credit Default Swap Agreement, and the Advisor 

already contacted the parties that would be the most likely potential assignees.  In addition, the 

time and efforts associated with marketing the Credit Default Swap Agreement for sale at a 

public auction would needlessly duplicate the previous efforts made by LBSF and would far 

exceed any benefit of a public sale to LBSF, its estate or its creditors.  Moreover, because of the 

nature of the obligations of LBSF under the Credit Default Swap Agreement, the credit ratings 

requirements of any Credit Default Swap Counterparty, and the complexity of investing in the 

Credit Default Swap Agreement, a public auction likely would not create significant additional 

value for LBSF’s estate. 

55. As discussed herein, the Assignment, Payment Agreement, and Letter 

Agreement are subject to LBSF receiving no higher or better offers for the assignment and sale 

of its interest in the Credit Default Swap Agreement.  LBSF and LBHI may, in their sole 

discretion, entertain any bids received on or before five days prior to the second hearing on this 

Motion for approval of the Assignment and entry of an order substantially similar to the 
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proposed form of order attached hereto as Exhibit B.  LBSF and LBHI may, in their sole 

discretion, determine whether such bids (i) constitute legitimate offers that can be consummated, 

and (ii) are higher or better offers than that created by the Assignment, the Letter Agreement, and 

the Payment Agreement. 

56. For the foregoing reasons, the Assignment, the Letter Agreement, and the 

Payment Agreement provide value in exchange for the assumption, assignment, and sale of 

LBSF’s interest in the Credit Default Swap Agreement.  Such an assignment and sale represents 

an appropriate exercise of LBSF’s sound business judgment and is in the best interests of LBSF, 

its estate, and its creditors, and should, therefore, be approved pursuant to sections 363 and 365 

of the Bankruptcy Code. 

F. The Assignee is Entitled to Protection Under Section 363(m) 

57. Section 363(m) of the Bankruptcy Code provides: 

The reversal or modification on appeal of an authorization under 
subsection (b) or (c) of this section of a sale or lease of property 
does not affect the validity of a sale or lease under such 
authorization to an entity that purchased or leased such property in 
good faith, whether or not such entity knew of the pendency of the 
appeal, unless such authorization and such sale or lease were 
stayed pending appeal. 

11 U.S.C. § 363(m). 

58. “The legislative history of § 363(m) confirms that the purpose of § 363(m) 

is to protect good faith purchasers of property from reversal of sale authorization on appeal 

unless authorization and the sale itself were stayed pending appeal.”  In re Int’l Union, United 

Auto., Aerospace and Agr. Implement Workers of Am., 85 B.R. 666, 667 (D. Mass. 1988).  Thus, 

the purpose of the protections afforded to a good faith purchaser is to “encourage optimum bids 

for ‘property of the estate’ from entities not otherwise privy to the bankruptcy proceedings, by 



 

MOTION FOR ENTRY OF ORDER PURSUANT TO SECTIONS 363 AND 365 OF THE BANKRUPTCY CODE FOR APPROVAL 
OF (I) THE LETTER AGREEMENT, INCLUDING THE PAYMENT OF THE BREAKUP FEE, AND (II) THE ASSUMPTION, 
ASSIGNMENT, AND SALE OF THE LIBRA CREDIT DEFAULT SWAP AGREEMENT 

 28 

ensuring that orders approving such sales promptly become final . . . .”  In re Healthco Int’l, Inc., 

136 F.3d 45, 49 (1st Cir. 1998); see Cinicola v. Scharfenberger, 248 F.3d 110, 122 (3d Cir. 

2001) (“The provision’s blunt finality is harsh but its certainty attracts investors and helps 

effectuate debtor rehabilitation.”).  Section 363(m) has been held to apply to assumption and 

assignment of executory contracts under section 365 because such assumption and assignment is 

a “use, sale, or lease of property” governed by section 363.  In re Am. Banknote Corp., 2000 U.S. 

Dist. LEXIS 8796, at *6 (S.D.N.Y. 2000) (“At least three circuits have held that section 363(m) 

does apply to lease assignments governed by section 365.”).  Consequently, an assignment of an 

interest in estate property is “also covered by section 363, although the procedure for their 

transfer is delineated by section 365. Therefore, section 363(m) governs . . . notwithstanding that 

section 365 applies to the particular mechanics of conveyance.”  In re Krebs Chrysler-Plymouth, 

Inc. v. Valley Motors, Inc. (In re Valley Motors, Inc.), 141 F.3d 490, 498 (3d Cir. 1998). 

59. Here, the proposed assumption, assignment, and sale is the result of arms’ 

length, good faith negotiations.  See In re Gucci, 126 F.3d 380 (2d Cir. 1997) (a good faith 

purchaser is shown by integrity of his conduct during the course of the sale proceedings); In re 

Bakalis, 220 B.R. 525, 537 (Bankr. E.D.N.Y. 1998) (a determination of bad faith must be based 

on untoward conduct by the purchaser, such as fraud or collusion) (citing Gucci, 126 F.3d 380); 

Comty. Thrift & Loan v. Suchy (In re Suchy), 786 F.2d 900, 902 (9th Cir. 1985) (a good faith 

purchaser is one that has not engaged in conduct involving fraud or collusion nor has sought to 

take grossly unfair advantage of other bidders).  The Assignee has not, in connection with the 

proposed assignment, engaged in any conduct that demonstrates a lack of good faith.  

Accordingly, the Debtors submit that the Assignee is entitled to the protections of section 363(m) 

of the Bankruptcy Code. 
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G. Creditors’ Committee Supports Terms of  
the Letter Agreement, the Payment Agreement, and the Assignment 

60. As explained above, the Creditors’ Committee has reviewed the Letter 

Agreement, including the Break-Up Fee provision, the Payment Agreement, and the Assignment.  

The parties revised certain terms of the contemplated transactions at the Creditors’ Committee’s 

suggestion.  The Creditors’ Committee supports LBSF’s and LBHI’s entry into the Letter 

Agreement and the Payment Agreement and consents to the related relief requested in the 

Motion and in both proposed orders. 

NOTICE 

61. The Debtors have served notice of this Motion in accordance with the 

procedures set forth in the order entered on September 22, 2008 governing case management and 

administrative procedures for these cases (Docket No. 285) on (i) the U.S. Trustee; (ii) the 

attorneys for the Creditors’ Committee; (iii) the Securities and Exchange Commission; (iv) the 

Internal Revenue Service; (v) the United States Attorney for the Southern District of New York; 

(vi) parties to the Credit Default Swap Agreement and the Indenture; (vii) the Assignee; and 

(viii) all parties who have requested notice in these chapter 11 cases.  The Debtors submit that no 

other or further notice need be provided. 

62. No previous request for the relief sought herein has been made by the 

Debtors to this or any other court. 

WHEREFORE, the Debtors respectfully request that the Court enter orders 

approving (i) the Letter Agreement, including payment of the Break-Up Fee, and (ii) entry into 

the Assignment.  The Debtors further request any other relief to which they are entitled. 
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Dated: May 5, 2009 
 New York, New York 
  

 
  /s/ Ralph I. Miller    
Lori R. Fife 
Ralph I. Miller 
Robert J. Lemons 
 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
 
Attorneys for Debtors  
and Debtors in Possession 
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THE LETTER AGREEMENT 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
-------------------------------------------------------------------x 
            : 
In re             :       Chapter 11 Case No. 
            : 
LEHMAN BROTHERS HOLDINGS INC., et al.,     :       08-13555 (JMP) 
            : 
    Debtors.       :       (Jointly Administered)  
                 : 
            : 
-------------------------------------------------------------------x 
 
ORDER PURSUANT TO SECTION 363 OF THE BANKRUPTCY CODE APPROVING 

THE LETTER AGREEMENT, INCLUDING THE PAYMENT OF THE BREAK-UP 
FEE, AMONG DEUTSCHE BANK AG, LONDON BRANCH AND CERTAIN DEBTORS 

 
Upon the motion, dated May 5, 2009 (the “Motion”),1 of Lehman Brothers 

Holdings Inc. (“LBHI”) and Lehman Brothers Special Financing Inc. (“LBSF”), and their 

affiliated debtors in the above-referenced chapter 11 cases, as debtors and debtors-in-possession 

(collectively, the “Debtors” and, together with their non-debtor affiliates, “Lehman”), for, among 

other things, entry of an order approving the Letter Agreement between Deutsche Bank AG, 

London Branch and Certain Debtors related to the Libra Credit Default Swap Agreement, all as 

more fully described in the Motion; and the Court having jurisdiction to consider the Motion and 

the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the Standing 

Order M-61 Referring to Bankruptcy Judges for the Southern District of New York Any and All 

Proceedings Under Title 11, dated July 10, 1984 (Ward, Acting C.J.); and consideration of the 

Motion and the relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); 

and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and the Court 

having reviewed, heard, and made determinations pursuant to the Complaint; and the Court 

having found and determined that the relief sought in the Motion is in the best interests of the 
                                                 
1 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion. 
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Debtors, their estates and creditors, and all parties in interest and that the legal and factual bases 

set forth in the Motion establish just cause for the relief granted herein; and after due deliberation 

and sufficient cause appearing therefor, 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. Sufficient notice of the Motion was given to the parties to the Credit 

Default Swap Agreement and the Indenture and to any other persons entitled to such notice in 

accordance with the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, the Local 

Rules of Bankruptcy Procedure for the Southern District of New York, and this Court’s Order 

dated September 22, 2008 governing case management and administrative procedures for these 

chapter 11 cases (Docket No. 285) (collectively, the “Notice Parties”).  The Court finds that no 

other or further notice of the Motion is or shall be required.  A reasonable opportunity to object 

or be heard with respect to the Motion and the relief requested therein has been afforded to all 

interested persons and entities. 

B. The relief requested in the Motion is in the best interests of the Debtors, 

their estates, their creditors, and other parties in interest. 

C. The Debtors’ entry into the Letter Agreement, including the Break-Up 

Fee, is (i) a decision within the Debtors’ business judgment; (ii) in the best interests of the 

Debtors’ estates; and (iii) reasonable and appropriate under the circumstances. 

D. The Letter Agreement was proposed and entered into by the Debtors and 

the Assignee without collusion, in good faith, and from arm’s-length bargaining positions. 

IT IS HEREBY ORDERED AND ADJUDGED THAT: 

1. The Letter Agreement is approved. 
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2. All objections to the Motion or the relief requested therein relating to the 

approval of the Letter Agreement, including the Break-Up Fee, that have not been withdrawn 

and all reservations of rights included therein are hereby overruled on the merits. 

3. LBHI and LBSF are approved and authorized to enter into the Letter 

Agreement in accordance with section 363 of the Bankruptcy Code. 

4. Upon entry of an order by this Court granting the declaratory relief alleged 

in the Complaint, LBSF and LBHI shall send notice of a hearing on the Motion as it relates to the 

Assignment of the Libra Credit Default Swap Agreement to the Notice Parties (the “Assignment 

Hearing”). 

5. LBSF and LBHI shall entertain any bids received five or more days prior 

to the Assignment Hearing and, in their sole discretion, determine whether any such bids are 

(i) legitimate offers which can be consummated, and (ii) higher and better offers than the 

Assignment. 

6. This Court shall retain jurisdiction to hear and determine all matters 

arising from or related to the implementation and/or interpretation of this Order. 

 
Dated: ___________, 2009 

New York, New York 
       
HONORABLE JAMES M. PECK 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
-------------------------------------------------------------------x 
            : 
In re             :       Chapter 11 Case No. 
            : 
LEHMAN BROTHERS HOLDINGS INC., et al.,     :       08-13555 (JMP) 
            : 
    Debtors.       :       (Jointly Administered)  
                 : 
            : 
-------------------------------------------------------------------x 
 

ORDER PURSUANT TO SECTIONS 363 AND 365 OF 
THE BANKRUPTCY CODE APPROVING THE 
ASSUMPTION, ASSIGNMENT, AND SALE OF 

THE LIBRA CREDIT DEFAULT SWAP AGREEMENT 
 

Upon the motion, dated May 5, 2009 (the “Motion”),1 of Lehman Brothers 

Holdings Inc. (“LBHI”) and Lehman Brothers Special Financing Inc. (“LBSF”), and their 

affiliated debtors in the above-referenced chapter 11 cases, as debtors and debtors-in-possession 

(collectively, the “Debtors” and, together with their non-debtor affiliates, “Lehman”), for, among 

other things, entry of an order approving the assumption, assignment, and sale of the Libra Credit 

Default Swap Agreement, all as more fully described in the Motion; and the Court having 

jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C. 

§§ 157 and 1334 and the Standing Order M-61 Referring to Bankruptcy Judges for the Southern 

District of New York Any and All Proceedings Under Title 11, dated July 10, 1984 (Ward, 

Acting C.J.); and consideration of the Motion and the relief requested therein being a core 

proceeding pursuant to 28 U.S.C. § 157(b); and the Court having reviewed, heard, and made 

determinations pursuant to the Complaint; and venue being proper before this Court pursuant to 

28 U.S.C. §§ 1408 and 1409; and it appearing that no other or further notice need be provided, 

                                                 
1 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Motion. 
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and the Court having found and determined that the relief sought in the Motion is in the best 

interests of the Debtors, their estates and creditors, and all parties in interest and that the legal 

and factual bases set forth in the Motion establish just cause for the relief granted herein; and 

after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY FOUND THAT: 

A. Sufficient notice of the Motion was given to the parties to the Credit 

Default Swap Agreement and the Indenture and to any other persons entitled to such notice in 

accordance with the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, the Local 

Rules of Bankruptcy Procedure for the Southern District of New York, and this Court’s Order 

dated September 22, 2008 governing case management and administrative procedures for these 

chapter 11 cases (Docket No. 285).  The Court finds that no other or further notice of the Motion 

is or shall be required.  A reasonable opportunity to object or be heard with respect to the Motion 

and the relief requested therein has been afforded to all interested persons and entities. 

B. Any objections to the Motion or the Assignment, if not withdrawn, are 

deemed to have been waived or are overruled. 

C. The rights and obligations assigned to the Assignee by the Assignment are 

property of the Debtors’ estates that will be assigned free and clear of any adverse claims. 

D. The purported termination of the Credit Default Swap Agreement was 

prohibited under the terms of the Indenture because the Credit Default Swap Agreement was in 

existence immediately prior to a declaration of acceleration, but liquidation of the Collateral had 

not begun and acceleration was capable of being rescinded or annulled. 

E. The purported termination of the Credit Default Swap Agreement also was 

prohibited under the terms of the Indenture because Transactions (as defined in the Credit 
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Default Swap Agreement) remain outstanding and the Trustee did not take reasonable steps to 

find a replacement Credit Default Swap Counterparty. 

F. The purported termination of the Credit Default Swap Agreement was 

further prohibited under the terms of the Indenture because (i) the proceeds of the liquidation of 

the Collateral are not sufficient to pay all of Libra’s obligations to the Noteholders, the Senior 

Swap Counterparty, and the Credit Default Swap Counterparty, and (ii) a Supermajority of the 

Noteholders2 and the Senior Swap Counterparty, had not directed the Trustee to liquidate the 

Collateral at the time of the purported termination. 

G. LBSF has a good business reason to assume, assign, and sell its rights 

under the Credit Default Swap Agreement.  The Assignment provides adequate assurance of 

future performance of the Credit Default Swap Counterparty’s obligations. 

H. Upon the Assignment and the payments contemplated thereby, all of 

LBSF’s defaults under the Credit Default Swap Agreement have been cured and there are no 

continuing defaults by LBSF. 

IT IS HEREBY ORDERED AND ADJUDGED THAT: 

1. The Credit Default Swap Agreement is an executory contract under 

section 365 of the Bankruptcy Code; any prior purported terminations of the Credit Default Swap 

Agreement are invalid and of no force and effect; and any effects of such prior purported 

terminations (including, without limitation, any subordination or other modification of the claims 

or rights of LBSF or any of its successors or assigns against Libra) are similarly invalid and of no 

force and effect. 

                                                 
2 A “Supermajority” means 66 and 2/3% of the Controlling Class and 66 and 2/3% of all of the other classes 
of Notes voting as a single class. 
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2. LBHI and LBSF are authorized, but not directed, to assume, assign, and 

sell their rights and obligations under the Credit Default Swap Agreement to the Assignee in 

accordance with sections 363 and 365 of the Bankruptcy Code and consummate transactions in 

connection therewith, and such transactions shall not be prohibited by the terms of the Credit 

Default Swap Agreement, the Indenture, or any other agreement, and any provisions in the 

Credit Default Swap Agreement or any other agreement that prohibit, restrict, or condition the 

assignment (including, without limitation, any purported prerequisites that the Rating Condition 

be satisfied) or allow Libra as a party thereto, or any other third parties, to terminate, recapture, 

impose any penalty, condition renewal or extension, or modify any term or condition in respect 

of the Credit Default Swap Agreement upon or as a result of the assignment of the Credit Default 

Swap Agreement are void and of no force and effect as to such assignment. 

3. Pursuant to sections 363 and 365 of the Bankruptcy Code, LBHI and 

LBSF and their affiliated debtors are hereby authorized, but not directed, to deliver all 

instruments and documents, including, but not limited to, the Payment Agreement, and take such 

other actions, as may be necessary or appropriate to implement and effectuate the Assignment of 

the Credit Default Swap Agreement to the Assignee and all other related transactions. 

4. Any portion of the Credit Default Swap Agreement or the Indenture that 

purports to permit any entity to terminate the Credit Default Swap Agreement and/or take any 

action under the Indenture by reason of an assignment or requires consent to any such 

assignment and any default or termination right arising prior to or existing at the time of the 

Assignment is deemed to be void and of no force and effect, and, upon consummation of an 

assignment of the Credit Default Swap Agreement by LBSF to the Assignee, shall be deemed to 

be unenforceable against the Assignee, each of its respective affiliates, successors and assigns, 
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and any affected third parties; and no other party shall have the right to terminate or cease 

payment, delivery, or any other performance under the Credit Default Swap Agreement, the 

Indenture or any agreement relating to either thereof, or otherwise modify any such agreement, 

assert any claim or right to any termination payment, or impose any penalty by reason of such 

Assignment or any default or termination right under or relating to the Credit Default Swap 

Agreement arising prior to or existing at the time of the Assignment, including as a result of the 

commencement of a case under the Bankruptcy Code by LBSF or any of its affiliated debtors, or 

the insolvency or financial condition of LBSF or any of its affiliated debtors. 

5. Without limiting the foregoing, upon consummation of the Assignment of 

the Credit Default Swap Agreement by LBHI and LBSF to the Assignee, 

(i) All requirements and conditions under section 365 of the Bankruptcy 
Code for the assumption and assignment by LBHI and LBSF of their 
rights and obligations as parties to the Credit Default Swap Agreement, or 
any credit support document related thereto, will be fulfilled, and neither 
Libra nor any other party shall have any claims against LBHI, LBSF, or 
any other Debtors arising from or under the Credit Default Swap 
Agreement or any credit support document related thereto (except such 
claims as the Assignee may have under the Assignment, the Payment 
Agreement and related documents); 

(ii) Notwithstanding anything to the contrary in the Credit Default Swap 
Agreement or any other agreement, the Assignee will be fully and 
irrevocably vested in all right, title, and interest as party to the Credit 
Default Swap Agreement, and will be liable for all continuing obligations 
of LBHI and LBSF as the assignors thereunder, and will be bound by all 
of the terms thereof (subject to the terms of the Assignment, the Payment 
Agreement and related documents); 

(iii) All defaults, events of default, and termination events under or relating to 
the Credit Default Swap Agreement will be cured, and all liabilities arising 
therefrom will be released and discharged, and Libra and its successors 
and assigns will be forever barred, estopped, and permanently enjoined 
from asserting against the Debtors, their respective estates, the Assignee, 
all future assignees, each of their respective successors and assigns, or the 
property of any of them, any default or termination right under or relating 
to the Credit Default Swap Agreement arising prior to or existing as of the 
Assignment of the Credit Default Swap Agreement or, against the 
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Assignee, any counterclaim, defense, setoff or any other claim asserted or 
assertable against the Debtors; and 

(iv) Adequate assurance of future performance by the Assignee of its 
obligations under the terms of the Credit Default Swap Agreement will 
have been provided; and 

(v) The terms of the Assignment will be binding in all respects upon, govern 
the acts of, and inure to the benefit of, LBHI, LBSF, and their estates, and 
their creditors and interest holders; the Assignee; all future assignees; each 
of their affiliates, successors and assigns; and any affected third parties. 

6. The Assignment of the Credit Default Swap Agreement to the Assignee 

and any transactions in connection therewith are arm’s-length transactions and were negotiated 

in good faith, without any collusion between the Assignee and the Debtors.  Accordingly, the 

Assignee is found to be a good faith purchaser and is entitled to the protections of section 

363(m), and the Assignment of the Credit Default Swap Agreement by LBHI and LBSF to the 

Assignee and any transactions in connection therewith shall not be affected by any reversal or 

modification of this Order on appeal unless such Assignment and other transactions are stayed 

pending appeal and prior to their consummation. 

7. This Court shall retain jurisdiction to hear and determine all matters 

arising from or related to the implementation and/or interpretation of this Order and/or the terms 

of any assumption and assignment consummated pursuant to the terms of this Order. 

Dated: ___________, 2009 
New York, New York 

       
HONORABLE JAMES M. PECK 
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT D 
 

CREDIT DEFAULT SWAP AGREEMENT 



Copyright © 1992 by International Swap Dealers Association, Inc. 

(Multicurrency—Cross Border) 

ISDA® 

International Swap Dealers Association, Inc. 

MASTER AGREEMENT 

dated as of October 17, 2006 

LEHMAN BROTHERS  
SPECIAL FINANCING INC. 

and LIBRA CDO LIMITED 

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

Accordingly, the parties agree as follows:— 

1. Interpretation 

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

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

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

2. Obligations 

(a) General Conditions. 

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

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

(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent that no 
Event of Default or Potential Event of Default with respect to the other party has occurred and is continuing, (2) 
the condition precedent that no Early Termination Date in respect of the relevant Transaction has occurred or 
been effectively designated and (3) each other applicable condition precedent specified in this Agreement. 
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(Multicurrency—Cross Border) 
SCHEDULE 

to the 
Master Agreement 

dated as of October 17, 2006 

between 

LEHMAN BROTHERS SPECIAL FINANCING INC. (“Party A”), 
a corporation organized under the laws of the State of Delaware, 

and 

LIBRA CDO LIMITED (“Party B”), 
an exempted company incorporated with limited liability under the laws of the Cayman Islands 

Part 1.  Termination Provisions 

In this Agreement: 
 
(a) “Specified Entity” means in relation to Party A for the purpose of: 

Section 5(a)(v) (Default under Specified Transaction), Not applicable.
Section 5(a)(vi) (Cross Default), Not applicable.
Section 5(a)(vii) (Bankruptcy), Not applicable.
Section 5(b)(iv) (Credit Event Upon Merger), Not applicable.

and in relation to Party B for the purpose of: 

Section 5(a)(v) (Default under Specified Transaction), Not applicable.
Section 5(a)(vi) (Cross Default), Not applicable.
Section 5(a)(vii) (Bankruptcy), Not applicable.
Section 5(b)(iv) (Credit Event Upon Merger), Not applicable.

(b) “Specified Transaction” will have the meaning specified in Section 14 of this Agreement. 

(c) The “Cross Default” provisions of Section 5(a)(vi) will apply to Party A and will not apply to 
Party B.  In connection therewith the following provisions will apply to Party A: 

“Specified Indebtedness” will have the meaning specified in Section 14 of this Agreement. 

“Threshold Amount” will mean the lesser of (i) USD 100 million and (ii) 2.0 percent (2.0%) of 
the Stockholders’ Equity of Lehman Brothers Holdings Inc.. 

“Stockholders’ Equity” means with respect to an entity, at any time, the sum at such time of (i) 
its capital stock (including preferred stock) outstanding, taken at par value, (ii) its capital surplus 
and (iii) its retained earnings, minus (iv) treasury stock, each to be determined in accordance with 
generally accepted accounting principles consistently applied. 
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(d) The “Automatic Early Termination” provisions of Section 6(a) will not apply to Party A and 
will not apply to Party B. 

(e) Payments on Early Termination.  For the purpose of Section 6(e) of this Agreement: 

(i) Loss will apply; and 

(ii) the Second Method will apply; provided, however, that if there is a Defaulting Party, the 
obligations of the Non-defaulting Party to pay to the Defaulting Party any amount under 
Section 6(e) shall not arise until, and shall be subject to the condition precedent that, the 
Non-defaulting Party shall have received confirmation satisfactory to it in its sole 
discretion (which may include an opinion of counsel) that the Transactions have been 
terminated in accordance with Section 6(c); and provided, further, that if under the 
foregoing provisions it is determined that the Non-defaulting Party is to make a payment 
to the Defaulting Party, there shall be deducted from the amount of such payment all 
amounts which the Defaulting Party may be obligated to pay under Section 11. 

(f) “Termination Currency” means United States Dollars (“USD”). 

(g) Additional Termination Events will apply.  Each of the following shall constitute an Additional 
Termination Event and Section 5(b)(v) is amended by the addition of the following provisions at 
the end thereof: 

“5(b)(v)(A)  Payment of Notes prior to Termination Date. (i) The Notes are redeemed on any 
Payment Date prior to the Termination Date pursuant to Section 9.4 of the Indenture, or (ii)(x) all 
of the Notes are accelerated in accordance with Section 5.2 of the Indenture and (y) the Trustee 
has proceeded to liquidate any of the Collateral in accordance with the terms of the Indenture, in 
each case on or before any Payment Date preceding the Termination Date.  For all purposes in 
this Agreement, Party B shall be deemed to be the sole Affected Party with respect to the 
occurrence of a Termination Event described in this Section 5(b)(v)(A) and all Transactions shall 
be Affected Transactions.” 

“5(b)(v)(B)  Supplemental Indentures without Party A’s Prior Written Consent.  Party B enters 
into a supplemental indenture or other modification to the Indenture that could reasonably be 
expected to have a material and adverse effect on Party A without at least ten Business Days’ 
prior notice to Party A and the prior written consent of Party A.  With respect to the above 
Additional Termination Event, Party B shall be the sole Affected Party.” 

“5(b)(v)(C)  Failure to Comply with Collateral Requirement.  If at any time Party B fails to 
comply with the Collateral Requirement (as set forth in Part 5(p) herein).  With respect to the 
above Additional Termination Event, Party B shall be the sole Affected Party.” 

“5(b)(v)(D)  Downgrade of Party A.  If either of the following events occur and Party A does not 
take the appropriate steps set forth in the paragraph below:  (i) Party A’s Credit Support Provider 
shall fail to have a short-term rating of “A-1+” by S&P or a long-term unsecured debt or 
counterparty rating of “AA-” or above by S&P (or, subject to the satisfaction of the Rating 
Condition by S&P, a long-term unsecured debt or counterparty rating of “A+” provided that Party 
A has posted collateral or made an advance payment pursuant to a Confirmation in an amount 
equal to the fixed amount payable on the next succeeding fixed rate payment date thereunder), or 
(ii) Party A’s Credit Support Provider shall fail to have both a short-term rating of “P-1” and a 
long-term senior unsecured debt or counterparty rating of “A1” by Moody’s (and is not on credit 
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watch for possible downgrade) or, if Party A’s Credit Support Provider does not have a short-
term rating by Moody’s, Party A’s Credit Support Provider shall fail to have a long-term senior 
unsecured debt or counterparty rating of “Aa3” or above by Moody’s (and is not on credit watch 
for possible downgrade).  The Ratings set forth above shall be known as the “Required 
Ratings.”  It shall not be an Additional Termination Event unless (A) Party A’s Credit Support 
Provider fails to satisfy the Required Ratings and Party A fails to take one of the following 
actions within 30 days of such failure:  (w) post collateral satisfactory to each Rating Agency, 
(x) assign all of its rights and obligations under the Transactions to a counterparty with the 
Required Ratings or whose guarantor satisfies the Required Ratings, (y) obtain a guarantor with 
the Required Ratings, or (z) take other steps as each Rating Agency that has downgraded the 
Synthetic Security Counterparty may require to satisfy the Rating Condition; or (B) Party A’s 
Credit Support Provider’s long term unsecured debt or counterparty rating is rated below “BBB+” 
by S&P and the short-term rating is rated below “A-2” by S&P and Party A fails to take one of 
the following actions within ten days of such failure:  (w) post collateral satisfactory to S&P, (x)  
assign all of its rights and obligations under the Transactions to a counterparty with the Required 
Ratings or whose guarantor satisfies the Required Ratings, (y) obtain a guarantor with the 
Required Ratings, or (z) take other steps as S&P may require to satisfy the Rating Condition.  
With respect to the above Termination Event, Party A shall be the sole Affected Party.” 

“5(b)(v)(E)  Early Termination of the Senior Swap Agreement.  The occurrence of one of the 
following:  (I) the occurrence or irrevocable designation of an Early Termination Date under the 
Senior Swap Agreement where the Senior Swap Counterparty is an “Affected Party” or a 
“Defaulting Party” thereunder and (x) the parties to the Senior Swap Agreement fail to find a 
replacement for such Senior Swap Counterparty within, if applicable, the First Bid Period (as 
defined in the Senior Swap Agreement) or the period set forth in Part 5(y) in the Senior Swap 
Agreement, as applicable, or (y) the Senior Swap Counterparty fails to assign its rights as and 
when required by such Senior Swap Agreement; provided that with respect to the above 
Termination Event, Party B shall be the sole Affected Party and all Transactions shall be Affected 
Transactions; (II) the occurrence or designation of an Early Termination Date under the Senior 
Swap Agreement where Party B is the sole “Affected Party” (with respect to an Illegality) or a 
“Defaulting Party” under the Senior Swap Agreement (with respect to a Bankruptcy); provided 
that Party B shall be the sole Affected Party for purposes of such Additional Termination Event 
and all Transactions shall be Affected Transactions; or (III) the occurrence or irrevocable 
designation of an Early Termination Date under the Senior Swap Agreement where Party B is an 
“Affected Party” (other than with respect to an Illegality or Part 1(h)(iii) of the Senior Swap 
Agreement) or a “Defaulting Party” under the Senior Swap Agreement (other than with respect to 
a Bankruptcy); provided that Party B shall be the sole Affected Party for purposes of such 
Additional Termination Event and all Transactions shall be Affected Transactions.” 

(h) Section 6(b)(iv) is hereby amended by adding the following to the end thereof before the period: 

provided, however, that upon the occurrence of an Additional Termination Event described in 
Section 5(b)(v)(A), an Early Termination Date, if designated by Party A, will occur with respect 
to each Transaction on the Redemption Date or on such next Payment Date, as applicable, and the 
amount payable in respect of such Additional Termination Event shall be payable by either party, 
as applicable, on such Early Termination Date. 
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(i) The provisions of Section 5(a) and Section 5(b) (as modified in the manner set forth above) will 
apply to Party A and to Party B as follows: 

Section 5(a) Party A Party B 
(i) “Failure to Pay or Deliver” Applicable. Applicable. 
(ii) “Breach of Agreement” Applicable. Not Applicable. 
(iii) “Credit Support Default” Applicable. Not Applicable. 
(iv) “Misrepresentation” Applicable. Not Applicable. 
(v) “Default under Specified Transaction” Not Applicable. Not Applicable. 
(vi) “Cross Default” Applicable. Not Applicable. 
(vii) “Bankruptcy” Applicable. Applicable, 

provided that 
clause (2) thereof 
shall not apply. 

(viii)  “Merger Without Assumption” Applicable. Not Applicable. 
 

Section 5(b) Party A Party B 
(i) “Illegality” Applicable. Applicable. 
(ii) “Tax Event” Applicable. Applicable. 
(iii) “Tax Event Upon Merger” Applicable. Not Applicable. 
(iv) “Credit Event Upon Merger” Applicable. Not Applicable. 
(v)(A) “Payment of Notes prior to Termination 

Date” 
Not Applicable. Applicable. 

(v)(B) “Supplemental Indentures without Party A’s 
Prior Written Consent” 

Not Applicable. Applicable. 

(v)(C) “Failure to Comply with Collateral 
Requirement” 

Not Applicable. Applicable. 

(v)(D) “Downgrade of Party A” Applicable. Not Applicable. 
(v)(E)(I) “Early Termination of the Senior Swap 

Agreement” 
Not Applicable. Applicable. 

(v)(E)(II) “Early Termination of the Senior Swap 
Agreement” 

Not Applicable. Applicable. 

(v)(E)(III) “Early Termination of the Senior Swap 
Agreement” 

Not Applicable. Applicable. 

 
Part 2.  Tax Representations 

(a) Payer Tax Representations.  For the purpose of Section 3(e) of this Agreement, Party A and 
Party B will each make the following representation: 

It is not required by any applicable law, as modified by the practice of any relevant governmental 
revenue authority, of any Relevant Jurisdiction to make any deduction or withholding for or on 
account of any Tax from any payment (other than interest under Sections 2(e), 6(d)(ii) and 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 (i) the accuracy of any representation made by the other party 
pursuant to Section 3(a) of this Agreement, (ii) the satisfaction of the agreement of the other party 
contained in Section 4(a)(i) or 4(a)(iii) of this Agreement 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 (iii) the satisfaction of the agreement of the other party contained in Section 4(d) 
of this Agreement; provided that it shall not be a breach of this representation where reliance is 
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placed on clause (ii) and the other party does not deliver a form or document under Section 
4(a)(iii) by reason of material prejudice to its legal or commercial position. 

(b) Payee Tax Representations. 

For the purpose of Section 3(f) of this Agreement, Party B makes the following representations to 
Party A: 

(i) Party B is a “non-U.S. branch of a foreign person” for purposes of section 1.1441-
4(a)(3)(ii) and a “foreign person” for purposes of section 1.6041-4(a)(4) of the United 
States Treasury Regulations. 

(ii) Party B is not (i) a bank that has entered into this Agreement in the ordinary course of its 
trade or business of making loans, as described in section 881(c)(3)(A) of the Internal 
Revenue Code of 1986, as amended (the “Code”), (ii) a 10% shareholder of Party A 
within the meaning of Code section 871(h)(3)(B), or (iii) a controlled foreign corporation 
with respect to Party A within the meaning of Code section 881(c)(3)(C). 

(iii) No payment received or to be received by Party B under this Agreement will be 
effectively connected with its conduct of a trade or business within the United States. 

Part 3.  Agreement to Deliver Documents 

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the following 
documents, as applicable: 
 
(a) Tax forms, documents or certificates to be delivered are: 

Party required to 
deliver document Form/Document/Certificate Date by which to be delivered 

Party B A correct, complete and executed 
U.S. Internal Revenue Service 
Form W-8BEN, or any successor 
thereto, and appropriate 
attachments, that eliminates U.S. 
federal withholding and backup 
withholding payments under this 
Agreement. 

(i) Before the first Payment Date under 
this Agreement, (ii) before December 31 
of each third succeeding calendar year, 
(iii) promptly upon reasonable demand 
by Party A, and (iv) promptly upon 
learning that any such Form previously 
provided by Party B has become 
obsolete or incorrect. 

(b) Other documents to be delivered are: 

Party required to 
deliver document Form/Document/ Certificate 

Date by which 
to be Delivered 

Covered by 
Section 3(d) 

Party A A guarantee of the Credit Support 
Provider, in the form of Exhibit A 
to this Schedule. 

Upon execution of this 
Agreement. 

Yes 

Party A An incumbency certificate of Party 
A with respect to the signatory of 
this Agreement and any Credit 
Support Document to be executed 

Upon execution of this 
Agreement. 

Yes 
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Party required to 
deliver document Form/Document/ Certificate 

Date by which 
to be Delivered 

Covered by 
Section 3(d) 

by it. 

Party A An incumbency certificate of the 
Credit Support Provider with 
respect to the guarantee. 

Upon execution of this 
Agreement. 

Yes 

Party B An incumbency certificate with 
respect to the signatory of this 
Agreement 

On or prior to the Closing 
Date. 

Yes 

Party B An opinion of counsel to Party B 
substantially in the form set forth 
in the Indenture. 

On or prior to the Closing 
Date. 

Yes 

Party B A copy of the resolutions (the 
“Authorizing Resolution”) of the 
board of directors of Party B, 
pursuant to which Party B is 
authorized to enter into this 
Agreement, and each Transaction 
entered into under this Agreement. 

On or prior to the Closing 
Date. 

Yes 

Party B Monthly Report At such time as each 
Monthly Report is 
delivered to the Trustee 

No 

Party B Note Valuation Report Each Determination Date 
or otherwise in 
accordance with the terms 
of the Indenture 

Yes 

Party B All reports that go to the Rating 
Agencies 

As applicable Yes 

Party B Evidence of acceptance of any 
Process Agent designated by such 
party of such designation 

Upon Execution of this 
Agreement 

Yes 

 
Part 4.  Miscellaneous 

(a) Addresses for Notices.  For the purpose of Section 12(a): 

Address for notices or communications to Party A: 

Lehman Brothers Special Financing Inc. 
745 Seventh Avenue 
New York, NY  10019 
Attention:  Fixed Income—CDO Banking 
Telephone:  +1 212 526 3989 
Facsimile:  +1 646 758 2463 



 

USActive 5305727.6  25

with a copy to: 

Lehman Brothers Special Financing Inc. 
745 Seventh Avenue 
New York, NY  10019 
Attention:  Structured Products Transaction Management Group/Jonathan Lai 
Telephone:  +1 212 526 0806 
Facsimile:  +1 212 652 0556 

Address for notices or communications to Party B: 

Libra CDO Limited 
c/o Deutsche Bank (Cayman) Limited 
P.O. Box 1984 GT, Elizabethan Street 
Grand Cayman, Cayman Islands 
Attention: Global Transaction Banking, Trust & Securities Services 
—Corporate Services Division 
Telephone:  +1 345 949 8244 
Facsimile:  +1 345 949 5223 
 
with a copy to: 
 
LaSalle Bank National Association 
181 West Madison, 32nd Floor 
Chicago, IL  60602 
Attention:  CDO Trust Services Group—Libra CDO Limited 
Telephone:  +1 312 904 1770 
Facsimile:  +1 312 896 5097 
 

(b) Process Agent.  For the purpose of Section 13(c): 

Party A appoints as its Process Agent:  Not applicable. 

Party B appoints as its Process Agent:  CT Corporation 
111 Eighth Avenue 
New York, NY  10011 

(c) Offices.  The provisions of Section 10(a) will apply to this Agreement. 

(d) Multibranch Party.  For the purpose of Section 10(c) of this Agreement: 

Party A is not a Multibranch Party. 

Party B is not a Multibranch Party. 

(e) Calculation Agent.  The Calculation Agent is Party A. 

(f) Credit Support Document.  Details of any Credit Support Document: 

In the case of Party A:  The guarantee of Lehman Brothers Holdings Inc. in the form of Exhibit A 
to this Schedule. 
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In the case of Party B:  The Indenture. 

(g) Credit Support Provider. 

In relation to Party A:  Lehman Brothers Holdings Inc. 

In relation to Party B:  Not applicable. 

(h) Governing Law.  This Agreement will be governed by and construed in accordance with the 
laws of the State of New York including all matters of construction, validity and performance 
(including Sections 5-1401 and 5-1402 of the New York General Obligations Law but excluding 
all other choice-of-law and conflicts-of-law rules). 

(i) Jurisdiction.  Section 13(b) is hereby amended by: (i) deleting in the second line of 
Subparagraph (i) thereof the word “non-”; and (ii) deleting the final paragraph thereof. 

(j) Netting of Payments.  Subparagraph (ii) of Section 2(c) of this Agreement will apply to all 
Transactions. 

(k) “Affiliate” will have the meaning specified in Section 14 of this Agreement, provided, however, 
that with respect to Party A, such definition shall be understood to exclude Lehman Brothers 
Derivative Products Inc. and Lehman Brothers Financial Products Inc. 

Part 5.  Other Provisions 

(a) General Conditions.  Section 2(a)(iii) is hereby amended by (X) inserting in the third line 
thereof after the words “and is continuing, (2)” and before the words “the condition precedent” 
the following phrase “the condition precedent that no Additional Termination Event has occurred 
and is continuing with respect to which the other party is an Affected Party and with respect to 
which all outstanding Transactions are Affected Transactions, (3)” and (Y) delete the symbol 
“(3)” before the words “each other applicable condition” and substitute the symbol “(4)” in lieu 
thereof. 

(b) Accuracy of Specified Information.  Section 3(d) is hereby amended by inserting in the third 
line thereof after the words “in every material respect” and before the period the phrase “or, in the 
case of audited or unaudited financial statements, a fair presentation, in all material respects, of 
the financial condition of the relevant person.” 

(c) No Violation or Conflict Representation.  Section 3(a)(iii) is hereby amended by inserting in 
the second line thereof after the words “constitutional documents” and before the words “, any 
order or judgment” the phrase “(including, but not limited to, the Indenture, as amended, and any 
and all resolutions, investment policies, guidelines, procedures or restrictions).” 

(d) No Bankruptcy Petition.  Party A agrees that it will not, prior to the date which is one year and 
one day, or, if longer, the applicable preference period then in effect plus one day, after the 
payment in full of the Notes issued pursuant to the Indenture institute against, or join any other 
Person in instituting against, Party B any bankruptcy, reorganization, arrangement, insolvency, 
moratorium or liquidation proceedings, or other proceedings under federal or state bankruptcy or 
similar laws; provided that this provision shall not restrict or prohibit Party A from joining any 
other person, including, without limitation the Trustee, in any bankruptcy, reorganization, 
arrangement, insolvency, moratorium or liquidation proceedings already commenced or other 
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analogous proceedings already commenced under applicable laws.  This provision shall survive 
the termination of this Agreement for any reason whatsoever. 

(e) Transfer.  Notwithstanding the provisions of Section 7, Party A may (i) upon prior notice to each 
Rating Agency, assign and delegate its rights and obligations under the Agreement in whole or in 
part to any Affiliate of Lehman Brothers Holdings Inc. effective upon delivery to Party B of the 
guarantee by Lehman Brothers Holdings Inc. in favor of Party B, of the obligations of such 
Affiliate, such guarantee to be substantially the same as the guarantee then in effect on the 
obligations of the transferor, or (2) subject to Rating Condition, assign and delegate its rights and 
obligations under this Agreement to one or more institutions without the consent of Party B 
(unless the consent of Party B is required with respect to any Transaction pursuant to the related 
Confirmation). 

(f) Limited Recourse.  The liability of Party B in relation to this Agreement and any Confirmation 
hereunder is limited in recourse to the Collateral as set forth under the Senior Swap Agreement 
and the Indenture, and any assets of Party B and proceeds thereof shall be applied in accordance 
with the Priority of Payments.  Upon application of the Collateral and proceeds thereof, Party A 
shall not be entitled to take any further steps against Party B to recover any sums due but still 
unpaid hereunder or thereunder, all claims in respect of which shall be extinguished and shall not 
revive.  No recourse shall be had for the payment of any amounts owing in respect of this 
Agreement against any officer, director, employee, stockholder or incorporator of Party B.  This 
provision shall survive the termination of this Agreement for any reason. 

(g) Additional Definitions. 

“Eligible Dealer” means, at any time of determination, a counterparty which Party A has 
determined meets the following criteria:  (1) it has an executed ISDA Master Agreement with 
Party A and (2) it satisfies Party A’s legal and credit criteria in accordance with the credit and 
legal policies of Party A in effect at such time. 

“Indenture” means the Indenture, dated as of October 17, 2006, by and among Party B, as the 
issuer, Libra CDO, LLC, as the co-issuer and LaSalle Bank National Association, as trustee (as 
amended, supplemented, waived or otherwise modified from time to time). 

Capitalized terms used and not defined herein shall have the meanings assigned thereto or 
incorporated by reference in the Indenture. 

(h) Trial by Jury.  Each party irrevocably waives any and all rights to trial by jury in any legal 
proceeding in connection with this Agreement or any Transaction, and acknowledges that this 
waiver is a material inducement to the other party’s entering into this Agreement and each 
Transaction hereunder. 

(i) Representations.  Section 3 is hereby amended by adding the following additional Subsections: 

(i) No Agency.  It is entering into this Agreement and each Transaction as principal (and not 
as agent or in any capacity, fiduciary or otherwise). 

(ii) Eligible Contract Participant.  It is an “eligible contract participant” as defined in 
Section 1a(12) of the Commodity Exchange Act, as amended. 
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(iii) No Reliance.  Party A and Party B each acknowledges and agrees that (i) the other party 
hereunder is acting solely in the capacity of an arm’s length contractual counterparty, 
with respect to this Agreement and any Transaction hereunder, and (ii) the other party 
hereunder is not acting as its financial advisor or fiduciary (or in any similar capacity) 
with respect to this Agreement and any Transaction hereunder regardless of whether the 
other party hereunder provides it with market information or its views.  Party A and Party 
B each represents to the other party hereunder (which representation shall be deemed to 
be repeated by it on each date on which a Transaction is entered into) that it understands 
the risks of the Transactions that it enters into and any legal, regulatory, tax, accounting 
and economic consequences arising therefrom and that its decision to enter into each 
Transaction has been based solely on its independent evaluation and its representatives in 
light of its financial capabilities and objectives. 

(iv) 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. 

(v) Compliance with Laws.  Party B is in compliance, in all respects, with all applicable 
laws, rules, regulations, interpretations, guidelines, procedures, and policies of applicable 
regulatory authorities affecting Party B, this Agreement, the Transactions, or the 
performance of Party B’s obligations hereunder. 

(vi) Constitutional Documents.  Party B is in compliance, in all respects, with each and 
every provision in its constitutional documents (including, but not limited to, the 
Indenture, as amended from time-to-time, and any and all resolutions, investment 
policies, guidelines, procedures or restrictions) and each Transaction contemplated 
hereunder is and will be an authorized and permitted transaction thereunder. 

(j) Acknowledgement of Security Interest.  Party A hereby acknowledges and consents to Party 
B’s Grant of all its right, title and interest in, to and under, in each case, whether now owned or 
existing, or hereafter acquired or arising, this Agreement (including, without limitation, its right 
to payments due to it hereunder or with respect hereto), pursuant to the terms of the Indenture to 
the Trustee, for the benefit of the Secured Parties, and further acknowledges and agrees that the 
Trustee may directly enforce the rights of Party B hereunder. Party B hereby irrevocably appoints 
the Trustee its agent and attorney-in-fact for enforcing its rights hereunder, which appointment is 
coupled with an interest, and Party B confirms that notice of such appointment has been 
effectively given to the Trustee. Party A agrees that, unless notified in writing by the Trustee of 
other payment instructions, any and all amounts payable by Party A to Party B under this 
Agreement will be paid to the Trustee, at such account as the Trustee specifies in writing to 
Party A. 

(k) Synthetic Security.  Party B agrees that (i) Party A is one of the Synthetic Security 
Counterparties (as defined in the Indenture) and (ii) this Agreement (and each Transaction 
entered into thereunder) is a Synthetic Security. 

(l) Synthetic Security Transactions.  The parties agree that this Agreement shall only apply to 
Synthetic Securities entered into between Party A and Party B and shall not apply to any other 
Transactions. 
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(m) Third-Party Beneficiary.  Party B agrees with Party A (so long as either of Party A and Party B 
has or may have any obligation under this Agreement) that Party A shall be an express third-party 
Beneficiary of the Indenture.  Each of Party A and Party B hereby agrees that the Senior Swap 
Counterparty shall be an express third party Beneficiary with respect to Parts 5(bb) and (cc) of 
this Agreement. 

(n) Notices.  For the purposes of subsections (iii) and (v) of Section 12(a), the date of receipt shall be 
presumed to be the date sent if sent on a Local Business Day or, if not sent on a Local Business 
Day, the date of receipt shall be presumed to be the first Local Business Day following the date 
sent. 

(o) Service of Process.  The third sentence of Section 13(c) shall be amended by adding the 
following language at the end thereof:  “if permitted in the jurisdiction where the proceedings are 
initiated and in the jurisdiction where service is to be made.” 

(p) Segregated Account.  (i) Party B hereby grants to Party A a first-priority security interest in each 
Synthetic Security Counterparty Account and the cash or Eligible Investments therein (such 
account, the “Segregated Account”).  The Synthetic Security Counterparty Accounts shall be 
segregated from the other assets of the Trustee and be held in the name of Party A, as secured 
party and “customer” within the meaning of Section 4-104 of the Uniform Commercial Code.  
The obligations of Party B to Party A with respect to each Transaction hereunder shall be secured 
by a first priority security interest in such Synthetic Security Counterparty Accounts and the cash 
or Eligible Investments therein and under no conditions shall the cash or Eligible Investments in 
such Synthetic Security Counterparty Accounts be used by Party B for any purpose other than to 
fulfill Party B’s obligations to Party A in respect of each Transaction until such time as all present 
and future obligations of Party B to Party A have been satisfied.  Upon the occurrence of a Credit 
Event, as set forth in the Confirmation with respect to any Synthetic Security, Party A shall be 
entitled to apply the cash or Eligible Investments in the Synthetic Security Counterparty 
Accounts to amounts owed to Party A without further consent of Party B or any other person.  
Party A and Party B hereby agree that upon the occurrence of a Potential Event of Default, Event 
of Default or Termination Event, Party A shall be entitled to apply the cash or Eligible 
Investments in the Synthetic Security Counterparty Accounts to amounts owed to Party A without 
further consent of Party B or any other person. 

(ii) Notwithstanding the foregoing, Party B may reduce the amount of Cash or Eligible 
Investments to be posted pursuant to clause (i) above by an amount not to exceed the sum of 
(I) the Remaining Unfunded Notional Amount available under the Senior Swap Agreement and 
(II) the amounts on deposit in the Reserve Account, provided there is sufficient availability under 
the Senior Swap Agreement, the Segregated Account and the Reserve Account to meet the 
aggregate notional amount of all Synthetic Securities for which Party A is the Credit Default 
Swap Counterparty.  To the extent that there is insufficient availability under the Senior Swap 
Agreement, the Segregated Account and the Reserve Account, Party B or the Trustee shall 
(x) provide notice to Party A of any such events and (y) post Cash or Eligible Investments 
pursuant to clause (i) above. 

(q) Amendment.  No material amendment, modification or waiver shall be made to this Agreement 
unless (i) a copy of such proposed amendment, modification or waiver has been delivered to the 
Trustee, the Collateral Manager and the Senior Swap Counterparty no less than ten Business 
Days prior to the proposed effective date thereof, (ii) such material amendment, modification or 
waiver satisfies the Rating Condition, and (iii) with respect to proposed amendments of 
Parts 5(bb) or (cc) of this Agreement, the Senior Swap Counterparty has provided written consent 
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to any such amendment, which consent shall not be unreasonably withheld.  Any amendment to 
this Agreement shall be made pursuant to the provisions set forth in the Indenture. 

(r) Consent to Assignment.  Party A hereby acknowledges and consents to the assignment of this 
Agreement, solely for security purposes, by Party B to LaSalle Bank National Association, as 
Trustee under the Indenture.  The Trustee shall not be deemed to be a party to this Agreement 
except with respect to Part 5(o); provided, however, that the Trustee, acting on behalf of the 
holders of the Notes shall have the right to enforce this Agreement against Party A.  Party A shall 
be entitled to rely on any notice or communication from the Trustee to that effect. 

(s) Severability.  If any term, provision, covenant or condition of this Agreement, or the application 
thereof to any party or circumstance, shall be held to be invalid or unenforceable (in whole or in 
part) for any reason, the remaining terms, provisions, covenants and conditions hereof shall 
continue in full force and effect as if this Agreement had been executed with the invalid or 
unenforceable portion eliminated, so long as this Agreement as so modified continues to express, 
without material change, the original intentions of the parties as to the subject matter of this 
Agreement and the deletion of such portion of this Agreement will not substantially impair the 
respective benefits or expectations of the parties to this Agreement; provided, however, that this 
severability provision shall not be applicable if any provision of Section 2, 5, 6 or 13 (or any 
definition or provision in Section 14 to the extent it relates to, or is used in or connection with any 
such Section) shall be held to be invalid or unenforceable. 

(t) Information Regarding Party B.  Party B represents and covenants that the description of 
Party B as set forth in the Offering Memorandum dated relating to the Notes has been furnished 
and approved by Party B and is true and correct as of the date hereof, and Party B agrees to 
indemnify and hold harmless Party A for any losses, claims, damages or liabilities caused by any 
untrue or incorrect description of Party B contained therein. 

(u) Authorizing Resolution Representation.  Party B makes the following representation to 
Party A, which representation shall be deemed repeated at the times set forth in Section 3 of this 
Agreement and on each date until the termination of this Agreement:  “An Authorizing 
Resolution, as defined in Part 3 of this Schedule, is in full force and effect.” 

(v) Waiver of Set-off.  Party A and Party B each irrevocably waives any and all rights it may have to 
set off, net, recoup or otherwise withhold or suspend or condition payment or performances of 
any obligation between it and the other party under this Agreement against any obligations 
between it and the other party under any other agreements.  For the avoidance of doubt, this 
provision shall not cause Party A or Party B to waive any right it may have to net payments in 
respect of the same transaction or under any Synthetic Security. 

(w) Guarantee Demand.  If Party A fails to pay punctually any amounts under this Agreement, to 
the extent that Party B desires to exercise its rights under the Guarantee, the Trustee shall on 
behalf of Party B, make the written demand for payment pursuant to the Guarantee. 

(x) Amendments to Indenture.  Party B agrees that it will obtain Party A’s written consent at least 
ten Business Days prior to amending or supplementing the Indenture (or any of the agreements 
referred to therein, including without limitation the Collateral Management Agreement and the 
Senior Swap Agreement) if such amendment and/or supplement could: (a) reasonably be 
expected to have a material and adverse effect on any of Party A’s rights or obligations hereunder 
or under the Indenture or (b) modify the obligations of, or impact the ability of, Party B to fully 
perform any of Party B’s obligations hereunder or under the Indenture. 
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(y) Outstanding Specified Transactions.  Upon the effectiveness of this Agreement, unless 
otherwise agreed to in writing by the parties to this Agreement with respect to enumerated 
Specified Transactions, all Specified Transactions then outstanding between the parties shall be 
subject to the terms hereof. 

(z) Arms’-Length Transaction.  Party B acknowledges and agrees that Party A has had and will 
have no involvement in and, accordingly Party A accepts no responsibility for: (i) the 
establishment, structure, or choice of assets of Party B; (ii) the selection of any person performing 
services for or acting on behalf of Party B; (iii) the selection of Party A as the Counterparty; (iv) 
the terms of the Notes; (v) the preparation of or passing on the disclosure and other information 
contained in any offering circular or similar document for the Notes, the Indenture, or any other 
agreements or documents used by Party B or any other party in connection with the marketing 
and sale of the Notes; (vi) the ongoing operations and administration of Party B, including the 
furnishing of any information to Party B which is not specifically required under this Agreement; 
or (vii) any other aspect of Party B’s existence. 

(aa) Termination of Transactions.  Party A shall not unreasonably withhold consent to enter into 
and terminate any transaction upon the written request of Party B; provided that (i) with respect 
to new Transactions, the parties agree on the Fixed Rate and Party A arranges an offsetting 
transaction with a dealer acceptable to it and (ii) with respect to terminations, Party B pays any 
termination payment calculated pursuant to the terms of the related CDS Agreement Transaction 
which Party A shall calculate in accordance with its customary methods taking into account any 
loss of bargain, cost of funding or loss or cost of termination, liquidating, obtaining or 
reestablishing any hedge or related trading position.  Party A agrees to use commercially 
reasonable efforts to arrange such offsetting transaction. 

(bb) Swap Unwind Cost.  In the event of an Additional Termination Event pursuant to 
Section 5(b)(v)(E)(I) or Section 5(b)(v)(E)(III) hereof, (x) Party A shall give notice to the Senior 
Swap Counterparty one Business Day before Party A solicits Quotations, and the Senior Swap 
Counterparty may provide in writing to Party A a list of Eligible Dealers by the next Business 
Day after such notice, (y) Party A shall solicit firm bids (each, a “Quotation”) (which may be 
positive or negative) from Eligible Dealers that would have the effect of preserving for Party A 
the economic equivalent of all payments related to a Transaction or set of Transactions from 
Eligible Dealers (including the Eligible Dealers on the list provided by the Senior Swap 
Counterparty to Party A) that will assume Party B’s obligations and rights under a relevant 
Transaction or set of Transactions, and (z) to the extent that Party A cannot in its commercially 
reasonable discretion give effect to clause (y) above for all Transactions, Party A shall use 
commercially reasonable efforts to terminate all Transactions hereunder, and the Settlement 
Amount due to Party A from Party B or to Party B from Party A shall be determined by Party A 
by calculating any loss of bargain, cost of funding or loss or cost of terminating, liquidating, 
obtaining or reestablishing any hedge or related trading position with respect to Party A under 
clauses (y) and (z) and shall be reduced by any gains to Party A resulting from any of them (the 
absolute value of the aggregate net cost or loss to Party A with respect to all terminations and 
other costs with respect to the portfolio of Transactions, the “Swap Unwind Cost”).  If the Swap 
Unwind Cost is negative, Party A shall pay such amount to Party B.  If the Swap Unwind Cost is 
positive, Party B shall pay such amount to Party A.  Such determination of Swap Unwind Cost 
shall exclude Unpaid Amounts and fees and costs referred to in Section 11 which also shall be 
payable by Party B.  With respect to clause (y) above, Party A shall select the Quotation from an 
Eligible Dealer that would be the most economically favorable to Party B. 
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(cc) Replacement Counterparty under Senior Swap Agreement.  Party B agrees that it shall obtain 
Party A’s written consent (which consent shall not be unreasonably withheld or delayed) prior to 
consenting to any Eligible Replacement Counterparty proposed by the Senior Swap Counterparty 
or Party B under the Senior Swap Agreement. 
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EXHIBIT A to Schedule 

GUARANTEE OF LEHMAN BROTHERS HOLDINGS INC. 

LEHMAN BROTHERS SPECIAL FINANCING INC. (“Party A”) and LIBRA CDO LIMITED 
(“Party B”) have entered into a Master Agreement dated as of October 17, 2006, as amended from time 
to time (the “Master Agreement”), pursuant to which Party A and Party B have entered and/or anticipate 
entering into one or more transactions (each a “Transaction”), the Confirmation of each of which 
supplements, forms part of, and will be read and construed as one with, the Master Agreement 
(collectively referred to as the “Agreement”).  This Guarantee is a Credit Support Document as 
contemplated in the Agreement.  For value received, and in consideration of the financial accommodation 
accorded to Party A by Party B under the Agreement, LEHMAN BROTHERS HOLDINGS INC., a 
corporation organized and existing under the laws of the State of Delaware (“Guarantor”), hereby agrees 
to the following: 

(a) Guarantor hereby unconditionally guarantees to Party B the due and punctual payment of 
all amounts payable by Party A in connection with each Transaction when and as Party A’s obligations 
thereunder shall become due and payable in accordance with the terms of the Agreement (whether at 
maturity, by acceleration or otherwise).  Guarantor hereby agrees, upon written demand by Party B, to 
pay or cause to be paid any such amounts punctually when and as the same shall become due and 
payable. 

(b) Guarantor hereby agrees that its obligations under this Guarantee constitute a guarantee of 
payment when due and not of collection. 

(c) Guarantor hereby agrees that its obligations under this Guarantee shall be unconditional, 
irrespective of the validity, regularity or enforceability of the Agreement against Party A (other than as a 
result of the unenforceability thereof against Party B), the absence of any action to enforce Party A’s 
obligations under the Agreement, any waiver or consent by Party B with respect to any provisions 
thereof, the entry by Party A and Party B into any amendments to the Agreement, additional Transactions 
under the Agreement or any other circumstance which might otherwise constitute a legal or equitable 
discharge or defense of a guarantor (excluding the defense of payment or statute of limitations, neither of 
which is waived); provided, however, that Guarantor shall be entitled to exercise any right that Party A 
could have exercised under the Agreement to cure any default in respect of its obligations under the 
Agreement or to setoff, counterclaim or withhold payment in respect of any Event of Default or Potential 
Event of Default in respect of Party B or any Affiliate, but only to the extent such right is provided to 
Party A under the Agreement.  The Guarantor acknowledges that Party A and Party B may from time to 
time enter into one or more Transactions pursuant to the Agreement and agrees that the obligations of the 
Guarantor under this Guarantee will upon the execution of any such Transaction by Party A and Party B 
extend to all such Transactions without the taking of further action by the Guarantor. 

(d) This Guarantee shall remain in full force and effect until the first to occur of (i) receipt by 
Party B of a written notice of termination from Guarantor or (ii) none of the obligations of Party A remain 
outstanding.  Termination of this Guarantee shall not affect Guarantor’s liability hereunder as to 
obligations incurred or arising out of Transactions entered into prior to the termination hereof. 

(e) Guarantor further agrees that this Guarantee shall continue to be effective or be reinstated, 
as the case may be, if at any time, payment, or any part thereof, of any obligation or interest thereon is 
rescinded or must otherwise be restored by Party B upon an Event of Default as set forth in Section 
5(a)(vii) of the Master Agreement affecting Party A or Guarantor. 
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(f) Guarantor hereby waives (i) promptness, diligence, presentment, demand of payment, 
protest, order and, except as set forth in paragraph (a) hereof, notice of any kind in connection with the 
Agreement and this Guarantee, or (ii) any requirement that Party B exhaust any right to take any action 
against Party A or any other person prior to or contemporaneously with proceeding to exercise any right 
against Guarantor under this Guarantee. 

This Guarantee shall be governed by and construed in accordance with the laws of the State of 
New York without regard to conflicts of laws principles. All capitalized terms not defined in this 
Guarantee, but defined in the Agreement, shall have the meanings assigned thereto in the Agreement. 

IN WITNESS WHEREOF, Guarantor has caused this Guarantee to be executed by its duly 
authorized officer as of the date of the Agreement. 

LEHMAN BROTHERS HOLDINGS INC. 

By: ___________________________________  
Name:  

Title:  

Date:  
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CONFIRMATION FOR CMBS/RMBS SECURITIES 

LEHMAN BROTHERS 

Date: October 17, 2006 

To: Libra CDO Limited (“Party B”) 
c/o Deutsche Bank (Cayman) Limited 
P.O. Box 1984 GT, Elizabethan Square 
Grand Cayman, Cayman Islands 
Telephone:  +1 314 949 8244 
Facsimile:  +1 345 949 5223 
Attention: Global Transaction Banking, Trust & Securities Services 
—Corporate Services Division 
 

From: Lehman Brothers Special Financing Inc. (“Party A”) 

RE: Credit Derivative Transactions on Mortgage Backed Securities with Pay-As-You-
Go or Physical Settlement  

 

Dear Sir/Madam: 

The purpose of this letter (the “Confirmation”) is to confirm the terms and conditions of 
credit derivative transactions relating to mortgage backed securities entered into between us on 
the Trade Date specified below and to be entered into from time to time in the future (each, a 
“Transaction”).  This Confirmation constitutes a “Confirmation” as referred to in the ISDA 
Master Agreement specified below. 

Lehman Brothers Special Financing Inc. (“Party A”) and Libra CDO Limited 
(“Party B”) agree that this Confirmation sets forth the terms applicable to separate and 
independent Transactions with respect to mortgage backed securities and each such mortgage 
backed security constitutes a separate Reference Obligation with respect thereto and that a 
confirmation in the form of this Confirmation (appropriately amended to reflect the fact that 
there is only one Reference Obligation) shall be deemed to be entered into with respect to each 
such Transaction, subject to such variations and supplement terms as are set forth in Annex A 
hereto (as such Annex may be modified from time to time in accordance with the terms hereof, 
“Annex A”) for such Transaction. 

Party A and Party B further agree that each Transaction (i) constitutes a separate and 
independent Transaction between Party A and Party B in respect of each Reference Obligation, 
(ii) shall not be affected by any other Transaction and (iii) shall operate independently of each 
other Transaction evidenced hereby. 

The definitions and provisions contained in the 2003 ISDA Credit Derivatives 
Definitions (the “Credit Derivatives Definitions”), as published by the International Swaps and 
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Derivatives Association, Inc., are incorporated into this Confirmation.  In the event of any 
inconsistency between the Credit Derivatives Definitions and this Confirmation, this 
Confirmation shall govern. 

This Confirmation supplements, forms a part of, and is subject to, the ISDA Master 
Agreement (Multicurrency—Cross Border), dated as of October 17, 2006, as amended and 
supplemented from time to time (the “Agreement”), between Party A and Party B.  All 
provisions contained in the Agreement govern this Confirmation except as expressly modified 
below. 

References in this Confirmation to the “Reference Obligation” shall be to the terms of 
such Reference Obligation set out in the Underlying Instruments (as defined below) as amended 
from time to time unless otherwise specified below. 

 The terms of each Transaction to which this Confirmation relates are as follows: 

1. General Terms:  

Trade Date: For each Transaction, as set forth in Annex A. 

Effective Date: For each Transaction, as set forth in Annex A. 

Scheduled Termination Date: Subject to paragraph 5, the Legal Final Maturity 
Date of the Reference Obligation, subject to 
adjustment in accordance with the Following 
Business Day Convention. 

Termination Date: The last to occur of: 

(a) the fifth Business Day following the 
Effective Maturity Date; 

(b) the last Floating Rate Payer Payment Date; 

(c) the last Delivery Date; 

(d) the last Additional Fixed Amount Payment 
Date; and 

(e) the last Release Date. 

Floating Rate Payer: Party B (“Seller”) 

Fixed Rate Payer: Party A (“Buyer”) 

Calculation Agent: Party A 

Calculation Agent City: New York 

Business Day: Chicago, London and New York 
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Business Day Convention: Following (which, with the exception of the 
Effective Date, the Final Amortization Date, each 
Reference Obligation Payment Date and the period 
end date of each Reference Obligation Calculation 
Period, shall apply to any date referred to in this 
Confirmation that falls on a day that is not a 
Business Day). 

Reference Entity: For each Transaction, as set forth in Annex A for 
the relevant Reference Obligation. 

Reference Obligation: For each Transaction, as set forth in Annex A and 
identified under “Reference Obligation Identifiers” 
in Annex A for the relevant Reference Entity.  
Annex A may be amended from time to time by 
delivery by Party A to Party B of a notice 
substantially in the form of Annex B hereto if 
Party B consents to such modification in writing.  
Section 2.30 of the Credit Derivatives Definitions 
shall not apply. 

Original Principal Amount: For each Transaction, as set forth in Annex A for 
the relevant Reference Obligation. 

Legal Final Maturity Date: For each Transaction, as set forth in Annex A for 
the relevant Reference Obligation. 

Initial Factor: For each Transaction, as set forth in Annex A for 
the relevant Reference Obligation. 

Reference Policy: Not applicable 

Reference Price: 100% 

Applicable Percentage: With respect to a Reference Obligation, on any 
day, a percentage equal to A divided by B. 

“A” means the product of the Initial Face Amount 
and the Initial Factor as decreased on each 
Delivery Date by an amount equal to (a) the 
outstanding principal balance of Deliverable 
Obligations Delivered to Seller (as adjusted by the 
Relevant Amount, if any) divided by the Current 
Factor on such day multiplied by (b) the Initial 
Factor. 

“B” means the product of the Original Principal 
Amount and the Initial Factor: 
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(a) as increased by the outstanding principal 
balance of any further issues by the 
Reference Entity that are fungible with and 
form part of the same legal series as the 
Reference Obligation; and  

(b) as decreased by any cancellations of some 
or all of the Outstanding Principal Amount 
resulting from purchases of the Reference 
Obligation by or on behalf of the Reference 
Entity. 

Initial Face Amount: For each Transaction, as set forth in Annex A. 

Reference Obligation Notional Amount: On the Effective Date, the product of: 

(a) the Original Principal Amount; 

(b) the Initial Factor; and 

(c) the Applicable Percentage. 

Following the Effective Date, the Reference 
Obligation Notional Amount will be: 

(i) decreased on each day on which a Principal 
Payment is made by the relevant Principal 
Payment Amount; 

(ii) decreased on the day, if any, on which a 
Failure to Pay Principal occurs by the 
relevant Principal Shortfall Amount; 

(iii) decreased on each day on which a 
Writedown occurs by the relevant 
Writedown Amount; 

(iv) increased on each day on which a 
Writedown Reimbursement occurs by any 
Writedown Reimbursement Amount in 
respect of a Writedown Reimbursement 
within paragraph (ii) of the definition of 
“Writedown Reimbursement”; and 

(v) decreased on each Delivery Date by an 
amount equal to the relevant Exercise 
Amount minus the amount determined 
pursuant to paragraph (b) of “Physical 
Settlement Amount” below, provided that if 
any Relevant Amount is applicable, the 



 5 

Exercise Amount will also be deemed to be 
decreased by such Relevant Amount (or 
increased by the absolute value of such 
Relevant Amount if such Relevant Amount 
is negative) with effect from such Delivery 
Date; 

provided that if the Reference Obligation Notional 
Amount would be less than zero, it shall be 
deemed to be zero. 

Initial Payment: For each Transaction, as set forth in Annex A. 

2. Fixed Payments:  

Fixed Rate Payer: Buyer 

Fixed Rate: For each Transaction, as set forth in Annex A. 

Fixed Rate Payer Period End Date: The first day of each Reference Obligation 
Calculation Period. 

Fixed Rate Payer Calculation Date: With respect to each Fixed Rate Payer Calculation 
Period, the day falling five Business Days after the 
Reference Obligation Payment Date occurring on 
the last day of such Fixed Rate Payer Calculation 
Period; provided that the final Fixed Rate Payer 
Calculation Date shall fall on the fifth Business 
Day following the Effective Maturity Date. 

Fixed Rate Payer Payment Dates: With respect to each Fixed Rate Payer Calculation 
Period, the day falling five Business Days after the 
Reference Obligation Payment Date immediately 
prior to such Fixed Rate Payer Calculation Period; 
provided that (i) the initial Fixed Rate Payer 
Payment Date shall fall on the fifth Business Day 
following the Effective Date and (ii) the final 
Fixed Rate Payer Payment Date shall fall five 
Business Days after the Reference Obligation 
Payment Date immediately preceding the Effective 
Maturity Date. 

For the avoidance of doubt, each Fixed Rate Payer 
Payment Date shall relate to the Reference 
Obligation Calculation Period in which it falls. 

Fixed Amount: With respect to any Fixed Rate Payer Payment 
Date, an amount equal to the product of: 
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(a) the Fixed Rate; 

(b) the Reference Obligation Notional Amount 
outstanding on the last day of the Reference 
Obligation Calculation Period related to 
such Fixed Rate Payer Payment Date, as 
adjusted for any increases or decreases of 
the Reference Obligation Notional Amount 
on the Reference Obligation Payment Date 
immediately preceding the related 
Reference Obligation Payment Date; and 

(c) the actual number of days in the related 
Fixed Rate Payer Calculation Period divided 
by 360. 

Additional Fixed Amount Payment 
Dates: 

(a) Each Fixed Rate Payer Calculation Date; 
and 

(b) in relation to each Additional Fixed 
Payment Event occurring after the second 
Business Day prior to the last Fixed Rate 
Payer Calculation Date, the fifth Business 
Day after Buyer has received notification 
from the Calculation Agent of the 
occurrence of such Additional Fixed 
Payment Event. 

Additional Fixed Payments: Following the occurrence of an Additional Fixed 
Payment Event in respect of the Reference 
Obligation, Buyer shall pay the relevant 
Additional Fixed Amount to Seller on the first 
Additional Fixed Amount Payment Date falling at 
least two Business Days (or in the case of an 
Additional Fixed Payment Event that occurs after 
the second Business Day prior to the last Fixed 
Rate Payer Calculation Date, five Business Days) 
after the delivery of a notice by the Calculation 
Agent to the parties stating that the related 
Additional Fixed Amount is due and showing in 
reasonable detail how such Additional Fixed 
Amount was determined; provided that any such 
notice must be given on or prior to the fifth 
Business Day following the day that is one 
calendar year after the Effective Maturity Date (or, 
if this Transaction is terminated as a result of the 
occurrence of an Early Termination Date, the day 
that is one calendar year after such Early 
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Termination Date); subject to Floating Payment 
Escrow. 

Additional Fixed Payment Event: The occurrence on or after the Effective Date and 
on or before the day that is one calendar year after 
the Effective Maturity Date (or, if this Transaction 
is terminated as a result of the occurrence of an 
Early Termination Date, the day that is one 
calendar year after such Early Termination Date) 
of a Writedown Reimbursement, a Principal 
Shortfall Reimbursement or an Interest Shortfall 
Reimbursement. 

Additional Fixed Amount: With respect to each Additional Fixed Amount 
Payment Date, an amount equal to the sum of: 

(a) the Writedown Reimbursement Payment 
Amount (if any); 

(b) the Principal Shortfall Reimbursement 
Payment Amount (if any); and 

(c) the Interest Shortfall Reimbursement 
Payment Amount (if any). 

For the avoidance of doubt, each Writedown 
Reimbursement Payment Amount, Principal 
Shortfall Reimbursement Payment Amount or 
Interest Shortfall Reimbursement Payment 
Amount (as applicable) shall be calculated using 
the Applicable Percentage which takes into 
account the aggregate adjustment made to the 
Applicable Percentage in respect of all Delivery 
Dates that have occurred prior to the date of such 
calculation. 

3. Floating Payments:  

Floating Rate Payer: Seller 

Floating Rate Payer Payment Dates: In relation to a Floating Amount Event, the first 
Fixed Rate Payer Calculation Date falling at least 
two Business Days (or in the case of a Floating 
Amount Event that occurs on the Legal Final 
Maturity Date or the Final Amortization Date, the 
fifth Business Day) after delivery of a notice by 
the Calculation Agent to the parties or a notice 
from by Buyer to Seller that the related Floating 
Amount is due and showing in reasonable detail 



 8 

how such Floating Amount was determined; 
provided that any such notice must be given on or 
prior to the fifth Business Day following the 
Effective Maturity Date. 

Floating Payments: If a Floating Amount Event occurs, then on the 
relevant Floating Rate Payer Payment Date, Seller 
will pay the relevant Floating Amount to Buyer, 
subject to Floating Payment Escrow. 

For the avoidance of doubt, the Conditions to 
Settlement are not required to be satisfied in 
respect of a Floating Payment. 

Floating Payment Escrow: Notwithstanding anything herein to the contrary, if 
the Rating Requirement is not satisfied on a 
Floating Rate Payer Payment Date, Buyer and 
Seller shall, prior to such Floating Rate Payer 
Payment Date, select an escrow agent reasonably 
acceptable to Buyer and Seller and execute an 
escrow agreement such that: 

(i) each amount payable by Seller in connection 
with Floating Payments (or portion thereof) which 
relates to a Writedown Amount (each such 
amount, an “Escrowed Amount”) shall be held in 
an escrow account until the earlier of (a) the day 
upon which the Rating Requirement is satisfied 
and (b) the first anniversary of the related Floating 
Rate Payer Payment Date (the later such date in 
respect of each Escrowed Amount, the “Release 
Date”); provided, however, that if a Writedown 
Reimbursement in respect of a Writedown 
Amount occurs prior to the relevant Release Date 
of the related Escrowed Amount, that portion of 
the Escrowed Amount equal to the relevant 
Writedown Reimbursement Payment Amount will 
be paid by the escrow agent to the Seller on the 
related Additional Fixed Amount Payment Date; 
and provided, further, that if the Rating 
Requirement with respect to Moody’s is not 
satisfied on any Floating Rate Payer Payment 
Date, Escrowed Amounts on deposit in the Escrow 
Account shall be transferred to the Synthetic 
Security Issuer Account, and such Escrowed 
Amounts shall be held in the Synthetic Security 
Issuer Account until the Release Date with respect 
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to such Escrowed Accounts; and 

(ii) all costs or expenses incurred in connection 
with the Escrow Agreement shall be borne by 
Seller, subject to a cap of $7,500 per annum. 

For avoidance of doubt, payment of an Escrowed 
Amount (or the relevant portion thereof) to Seller 
by the escrow agent in connection with a 
Writedown Reimbursement shall satisfy Buyer’s 
obligation to pay the related Additional Fixed 
Payments. 

Floating Amount Event: A Writedown, a Failure to Pay Principal or an 
Interest Shortfall. 

Floating Amount: With respect to each Floating Rate Payer Payment 
Date, an amount equal to the sum of: 

(a) the relevant Writedown Amount (if any); 

(b) the relevant Principal Shortfall Amount (if 
any); and 

(c) the relevant Interest Shortfall Payment 
Amount (if any). 

 For the avoidance of doubt, each Writedown 
Amount, Principal Shortfall Amount or Interest 
Shortfall Payment Amount (as applicable) shall be 
calculated using the Applicable Percentage which 
takes into account the aggregate adjustment made 
to the Applicable Percentage in respect of all 
Delivery Dates that have occurred prior to the date 
of such calculation. 

Conditions to Settlement: Credit Event Notice 

 Notifying Party:   Buyer 

 Notice of Physical Settlement 

 Notice of Publicly Available Information:  
Applicable 

 Public Sources: The public sources listed in 
Section 3.7 of the Credit 
Derivatives Definitions; 
provided that Servicer 
Reports in respect of the 
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Reference Obligation and, 
in respect of a Distressed 
Ratings Downgrade Credit 
Event only, any public 
communications by any of 
the Rating Agencies in 
respect of the Reference 
Obligation shall also be 
deemed Public Sources. 

 Specified Number: 1 

 provided that if the Calculation Agent has 
previously delivered a notice to the parties or 
Buyer has previously delivered a notice to Seller 
pursuant to the definition of “Floating Rate Payer 
Payment Dates” above in respect of a Writedown 
or a Failure to Pay Principal, the only Condition to 
Settlement with respect to any Credit Event shall 
be a Notice of Physical Settlement. 

Additional agreements relating to 
Physical Settlement: 

The parties agree that with respect to the 
Transaction and notwithstanding anything to the 
contrary in the Credit Derivatives Definitions: 

(a) the Conditions to Settlement may be satisfied 
on more than one occasion; 

(b) multiple Physical Settlement Amounts may 
be payable by Seller; 

(c) Buyer, when providing a Notice of Physical 
Settlement, must specify an Exercise Amount 
and an Exercise Percentage; 

(d) if Buyer has delivered a Notice of Physical 
Settlement that specifies an Exercise Amount 
that is less than the Reference Obligation 
Notional Amount as of the date on which 
such Notice of Physical Settlement is 
delivered (calculated as though Physical 
Settlement in respect of all previously 
delivered Notices of Physical Settlement has 
occurred in full), the rights and obligations of 
the parties under the Transaction shall 
continue and Buyer may deliver additional 
Notices of Physical Settlement with respect 
to the initial Credit Event or with respect to 
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any additional Credit Event at any time 
thereafter; and 

(e) any Notice of Physical Settlement shall be 
delivered no later than 30 calendar days after 
the fifth Business Day following the earlier 
of the Effective Maturity Date and the 
Optional Step-up Early Termination Date. 

Section 3.2(d) of the Credit Derivatives 
Definitions is amended to delete the words “that is 
effective no later than thirty calendar days after the 
Event Determination Date”. 

Credit Events: The following Credit Events shall apply to this 
Transaction (and the first sentence of Section 4.1 
of the Credit Derivatives Definitions shall be 
amended accordingly): 

Failure to Pay Principal 

Writedown 

Distressed Ratings Downgrade 

Obligation: Reference Obligation Only 

4. Interest Shortfall  

Interest Shortfall Payment Amount: In respect of an Interest Shortfall, the relevant 
Interest Shortfall Amount; provided that if Interest 
Shortfall Cap is applicable and the Interest 
Shortfall Amount exceeds the Interest Shortfall 
Cap Amount, the Interest Shortfall Payment 
Amount in respect of such Interest Shortfall shall 
be the Interest Shortfall Cap Amount. 

Interest Shortfall Cap: Applicable 

Interest Shortfall Cap Amount: As set out in the Interest Shortfall Cap Annex. 

Actual Interest Amount: With respect to any Reference Obligation Payment 
Date, payment by or on behalf of the Issuer of an 
amount in respect of interest due under the 
Reference Obligation (including, without 
limitation, any deferred interest or defaulted 
interest relating to the Term of this Transaction but 
excluding payments in respect of prepayment 
penalties, yield maintenance provisions or 
principal, except that the Actual Interest Amount 
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shall include any payment of principal 
representing capitalized interest) to the holder(s) 
of the Reference Obligation in respect of the 
Reference Obligation. 

WAC Cap Interest Provision: Not Applicable. 

For this purpose, “WAC Cap” means a weighted 
average coupon or weighted average rate cap 
provision (however defined in the Underlying 
Instruments) of the Underlying Instruments that 
limits, increases or decreases the interest rate or 
interest entitlement, as set out in the Underlying 
Instruments on the Effective Date without regard 
to any subsequent amendment. 

Expected Interest Amount: With respect to any Reference Obligation Payment 
Date, the amount of current interest that would 
accrue during the related Reference Obligation 
Calculation Period calculated using the Reference 
Obligation Coupon on a principal balance of the 
Reference Obligation equal to: 

(a) the Outstanding Principal Amount taking 
into account any reductions due to a principal 
deficiency balance or realized loss amount 
(however described in the Underlying 
Instruments) that are attributable to the 
Reference Obligation minus 

(b) the Aggregate Implied Writedown Amount 
(if any). 

and that will be payable on the related Reference 
Obligation Payment Date assuming for this 
purpose that sufficient funds are available therefor 
in accordance with the Underlying Instruments.  
Except as provided in (a) in the previous sentence, 
the Expected Interest Amount shall be determined 
without regard to (i) unpaid amounts in respect of 
accrued interest on prior Reference Obligation 
Payment Dates, or (ii) any prepayment penalties or 
yield maintenance provisions. 

The Expected Interest Amount shall be 
determined: 

(x) if WAC Cap Interest Provision is applicable, 
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after giving effect to any WAC Cap; and 

(y) if WAC Cap Interest Provision is not 
applicable, without giving effect to any 
WAC Cap; and 

in either case without regard to the effect of any 
provisions (however described) of such 
Underlying Instruments that otherwise permit the 
limitation of due payments to distributions of 
funds available from proceeds of the Underlying 
Assets, or that provide for the capitalization or 
deferral of interest on the Reference Obligation, or 
that provide for the extinguishing or reduction of 
such payments or distributions (but, for the 
avoidance of doubt, taking account of any 
Writedown within paragraph (i) of the definition 
of “Writedown” occurring in accordance with the 
Underlying Instruments). 

Interest Shortfall: With respect to any Reference Obligation Payment 
Date, either (a) the non-payment of an Expected 
Interest Amount or (b) the payment of an Actual 
Interest Amount that is less than the Expected 
Interest Amount. 

For the avoidance of doubt, the occurrence of an 
event within (a) or (b) shall be determined taking 
into account any payment made under the 
Reference Policy, if applicable. 

Interest Shortfall Amount: With respect to any Reference Obligation Payment 
Date, an amount equal to the greater of: 

(a) zero; and 

(b) the amount equal to the product of: 

(i) (A) the Expected Interest 
Amount; minus (B) the Actual Interest 
Amount; and 

(ii) the Applicable Percentage; 

provided that with respect to the first Reference 
Obligation Payment Date only, the Interest 
Shortfall Amount shall be the amount determined 
in accordance with (a) and (b) above multiplied by 
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a fraction equal to: 

(x) the number of days in the first Fixed Rate 
Payer Calculation Period; over 

(y) the number of days in the first Reference 
Obligation Calculation Period. 

Interest Shortfall Reimbursement: With respect to any Reference Obligation Payment 
Date, the payment by or on behalf of the Issuer of 
an Actual Interest Amount in respect of the 
Reference Obligation that is greater than the 
Expected Interest Amount. 

Interest Shortfall Reimbursement 
Amount: 

With respect to any Reference Obligation Payment 
Date, the product of (a) the amount of any Interest 
Shortfall Reimbursement on such day and (b) the 
Applicable Percentage. 

Interest Shortfall Reimbursement 
Payment Amount: 

With respect to an Additional Fixed Amount 
Payment Date, (a) if Interest Shortfall Cap is not 
applicable, the relevant Interest Shortfall 
Reimbursement Amount and (b) if Interest 
Shortfall Cap is applicable, the amount determined 
pursuant to the Interest Shortfall Cap Annex; 
provided, in either case, that the aggregate of all 
Interest Shortfall Reimbursement Payment 
Amounts (determined for this purpose on the basis 
that Interest Shortfall Compounding is not 
applicable) at any time shall not exceed the 
aggregate of Interest Shortfall Payment Amounts 
paid by Seller in respect of Interest Shortfalls 
occurring prior to such Additional Fixed Amount 
Payment Date. 

5. Consequences of Step-up of the Reference Obligation Coupon 

Step-up provisions: Applicable 

 If the Step-up provisions are applicable, then the 
following provisions of this paragraph 5 shall 
apply. 

Step-up: On any day, an increase in the Reference 
Obligation Coupon due to the failure of the Issuer 
or a third party to exercise, in accordance with the 
Underlying Instruments, a “clean up call” or other 
right to purchase, redeem, cancel or terminate 
(however described in the Underlying Instruments) 



 15 

the Reference Obligation. 

Non Call Notification Date: The date of delivery by the Calculation Agent to 
the parties or by Buyer to Seller of a Non Call 
Notice. 

Non Call Notice: A notice given by the Calculation Agent to the 
parties or by Buyer to Seller that the Reference 
Obligation has not been purchased, redeemed, 
cancelled or terminated by the Issuer or a third 
party, in accordance with the Underlying 
Instruments, pursuant to a “clean up call” or other 
right to purchase, redeem, cancel or terminate 
(however described in the Underlying Instruments) 
the Reference Obligation, which failure will result 
in the occurrence of a Step-up. 

Increase of the Fixed Rate: Subject to “Optional Step-up Early Termination” 
below, upon the occurrence of a Step-up, the Fixed 
Rate will be increased by the number of basis 
points by which the Reference Obligation Coupon 
is increased due to the Step-up, such increase to 
take effect as of the Fixed Rate Payer Payment 
Date immediately following the fifth Business Day 
after the Non-Call Notification Date. 

Optional Step-up Early Termination: No later than five Business Days after the Non-
Call Notification Date, Buyer shall notify Seller 
(such notification, a “Buyer Step-up Notice”) 
whether Buyer wishes to continue the Transaction 
at the increased Fixed Rate or to terminate the 
Transaction. 

 If Buyer elects to terminate the Transaction, the 
date of delivery of the Buyer Step-up Notice shall 
be the Scheduled Termination Date (such date, the 
“Optional Step-up Early Termination Date”) 
and in such case “Increase of the Fixed Rate” in 
this paragraph 5 shall not apply. 

 No amount shall be payable by either party in 
respect of the Optional Step-up Early Termination 
Date other than any Fixed Amount, Additional 
Fixed Amount, Floating Amount or Physical 
Settlement Amount calculated in accordance with 
the terms hereof.  For the avoidance of doubt, the 
obligation of a party to pay any amount that has 
become due and payable under the Transaction 
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and remains unpaid as at the Optional Step-up 
Early Termination Date shall not be affected by 
the occurrence of the Optional Step-up Early 
Termination Date. 

 If Buyer fails to deliver the Buyer Step-up Notice 
by the fifth Business Day after the Non-Call 
Notification Date, Buyer shall be deemed to have 
elected to continue the Transaction at the increased 
Fixed Rate as described under “Increase of the 
Fixed Rate.” 

 If Buyer elects, or is deemed to have elected, to 
continue the Transaction at the increased Fixed 
Rate, the Transaction shall continue. 

6. Settlement Terms  

Settlement Method: Physical Settlement 

Terms Relating to Physical Settlement: 

Physical Settlement Period: Five Business Days 

Deliverable Obligations: Exclude Accrued Interest 

Deliverable Obligations: Deliverable Obligation Category:  Reference 
Obligation Only 

Physical Settlement Amount: An amount equal to: 

 (a) the product of the Exercise Amount and the 
Reference Price; minus 

(b) the sum of:  

 (i) if the Aggregate Implied Writedown 
Amount is greater than zero, the 
product of (A) the Aggregate 
Implied Writedown Amount, (B) the 
Applicable Percentage, each as 
determined immediately prior to the 
relevant Delivery and (C) the 
relevant Exercise Percentage; and  

(ii) the product of (A) the aggregate of 
all Writedown Amounts in respect of 
Writedowns within paragraph (i)(B) 
of the definition of “Writedown” 
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minus the aggregate of all 
Writedown Reimbursement 
Amounts in respect of Writedown 
Reimbursements within paragraph 
(ii)(B) of the definition of 
“Writedown Reimbursement” and 
(B) the relevant Exercise Percentage; 

 provided that if the Physical Settlement Amount 
would exceed the product of: 

 (1) the Reference Obligation Notional Amount 
as of the date on which the relevant Notice 
of Physical Settlement is delivered 
calculated as though Physical Settlement in 
respect of all previously delivered Notices 
of Physical Settlement has occurred in full; 
and 

(2) the Exercise Percentage; 

then the Physical Settlement Amount shall be 
deemed to be equal to such product. 

Delayed Payment: With respect to a Delivery Date, if a Servicer 
Report that describes a Delayed Payment is 
delivered to holders of the Reference Obligation or 
to the Calculation Agent on or after such Delivery 
Date, Buyer will pay the applicable Delayed 
Payment Amount to Seller no later than five 
Business Days following the receipt of such 
Servicer Report. 

Escrow: Applicable 

Non-delivery by Buyer or occurrence of 
the Effective Maturity Date: 

If Buyer has delivered a Notice of Physical 
Settlement and: 

 (a) Buyer does not Deliver in full the 
Deliverable Obligations specified in that 
Notice of Physical Settlement on or prior to 
the Physical Settlement Date; or  

 (b) the Effective Maturity Date occurs after 
delivery of the Notice of Physical 
Settlement but before Buyer Delivers the 
Deliverable Obligations specified in that 
Notice of Physical Settlement; 
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 then such Notice of Physical Settlement shall be 
deemed not to have been delivered and any 
reference in this Confirmation to a previously 
delivered Notice of Physical Settlement shall 
exclude any Notice of Physical Settlement that is 
deemed not to have been delivered.  Sections 
9.2(c)(ii) (except for the first sentence thereof), 
9.3, 9.4, 9.5, 9.6, 9.9 and 9.10 of the Credit 
Derivatives Definitions shall not apply. 

  
7. Additional Provisions: 

(a) Delivery of Servicer Report 

If either party makes a reasonable request in writing, the Calculation Agent agrees to 
provide such party with a copy of the most recent Servicer Report promptly following 
receipt of such request, if and to the extent such Servicer Report is reasonably available 
to the Calculation Agent (whether or not the Calculation Agent is a holder of the 
Reference Obligation).  In addition, if a Floating Payment or an Additional Fixed 
Payment is due hereunder, then the Calculation Agent or the party that notifies the other 
party that the relevant Floating Payment or Additional Fixed Payment is due, as 
applicable, (the “Notifying Party”) shall deliver a copy of any Servicer Report relevant 
to such payment that is requested by the party that is not the Notifying Party or by either 
party where the Notifying Party is the Calculation Agent, if and to the extent that such 
Servicer Report is reasonably available to the Notifying Party (whether or not the 
Notifying Party is a holder of the Reference Obligation). 

(b) Calculation Agent and Buyer and Seller Determinations 

The Calculation Agent shall be responsible for determining and calculating (i) the Fixed 
Amount payable on each Fixed Rate Payer Payment Date, (ii) the occurrence of a 
Floating Amount Event and the related Floating Amount and (iii) the occurrence of an 
Additional Fixed Payment Event and the related Additional Fixed Amount.  The 
Calculation Agent shall make such determinations and calculations based solely on the 
basis of the Servicer Reports, to the extent such Servicer Reports are reasonably available 
to the Calculation Agent.  The Calculation Agent, as applicable, shall, as soon as 
practicable after making any of the determinations or calculations specified in (i) and (iii) 
above, notify the parties or the other party, as applicable, of such determinations and 
calculations. 

(c) Adjustment of Calculation Agent Determinations 

To the extent that a Servicer furnishes any Servicer Reports correcting information 
contained in previously issued Servicer Reports, and such corrections impact calculations 
pursuant to any of the Transactions, the calculations relevant to such Transactions shall 
be adjusted retroactively by the Calculation Agent to reflect the corrected information 
(provided that, for the avoidance of doubt, no amounts in respect of interest shall be 
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payable by either party and provided that the Calculation Agent in performing the 
calculations pursuant to this paragraph will assume that no interest has accrued on any 
adjusted amount), and the Calculation Agent shall promptly notify both parties of any 
corrected payments required by either party.  Any required corrected payments shall be 
made within five Business Days of the day on which such notification by the Calculation 
Agent is effective. 

(d) No Implied Writedown Amounts or Implied Writedown Reimbursement Amounts 

Notwithstanding anything herein to the contrary, no payments shall be made under this 
Transaction in connection with an Implied Writedown Amount or an Implied Writedown 
Reimbursement Amount.  For the avoidance of doubt, any references to Implied 
Writedown shall be disregarded for the purposes of calculating Reference Obligation 
Notional Amount with respect to any Fixed Payment or Additional Fixed Payment. 

8. Notice and Account Details: 

Party A: Lehman Brothers Special Financing Inc. 
Attention:  Jeong Gu Lee 
Telephone:  212-526-5461 
Email:  jglee@lehman.com  
 
With a copy of all notices to: 
 
Attention:  Jonathan Lai, Structured Products 
Transaction Management Group 
Telephone:  +1 212 526 0806 
Facsimile:  +1 212 652 0556 
 

Party B: Libra CDO Limited 
c/o Deutsche Bank (Cayman) Limited 
P.O. Box 1984 GT, Elizabethan Square 
Grand Cayman, Cayman Islands 
Telephone:  +1 314 949-8244 
Facsimile:  +1 345 949 5223 
Attention: Global Transaction Banking, Trust & 
Securities Services 
—Corporate Services Division 
 
With a copy of all notices to: 
 
LaSalle Bank National Association 
181 West Madison Street, 32nd Floor 
Chicago, IL  60602 
Attention:  CDO Trust Services Group 
—Libra CDO Limited 
Facsimile:  +1 312 904 1170 
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Account Details of Party A: JPMorgan Chase Bank 

ABA #:  021000021 
Account #:  066-143543 
FBO LBSF 
 

Account Details of Party B: LaSalle Bank N.A. Chicago 
ABA #:  071000505 
Account #:  2090067 
BNF:  Libra CDO 
FFC:  710982 
Attention:  L. Distelhorst 

 
9. Additional Definitions and Amendments to the Credit Derivatives Definitions 

(a) References in Sections 4.1, 8.2, 9.1 and 9.2(a) of the Credit Derivatives Definitions as 
well as Section 3(a)(iv) of the form of Novation Agreement set forth in Exhibit E to the 
Credit Derivatives Definitions to the Reference Entity shall be deemed to be references to 
both the Reference Entity and the Insurer in respect of the Reference Policy, if applicable. 

(b) (i) The definition of “Publicly Available Information” in Section 3.5 of the Credit 
Derivatives Definitions shall be amended by (i) inserting the words “the Insurer in 
respect of the Reference Policy, if applicable” at the end of subparagraph 
(a)(ii)(A) thereof, (ii) inserting the words “, servicer, sub-servicer, master 
servicer” before the words “or paying agent” in subparagraph (a)(ii)(B) thereof 
and (iii) deleting the word “or” at the end of subparagraph (a)(iii) thereof and 
inserting at the end of subparagraph (a)(iv) thereof the following: “or (v) is 
information contained in a notice or on a website published by an internationally 
recognized rating agency that has at any time rated the Reference Obligation”. 

(ii) The definition of “Physical Settlement” in Section 8.1 of the Credit Derivatives 
Definitions shall be amended by (i) deleting the words “Physical Settlement 
Amount” from the last line of the second paragraph thereof and (ii) inserting in 
lieu thereof the words “Exercise Amount”. 

(iii) The definition of “Physical Settlement Date” in Section 8.4 of the Credit 
Derivatives Definitions shall be amended by deleting the last sentence thereof. 

(c) For the purposes of this Transaction only, the following terms have the meanings given 
below: 

“Actual Principal Amount” means, with respect to the Final Amortization Date or the 
Legal Final Maturity Date, an amount paid on such day by or on behalf of the Issuer in 
respect of principal (excluding any capitalized interest) to the holder(s) of the Reference 
Obligation in respect of the Reference Obligation. 
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“Aggregate Implied Writedown Amount” means the greater of (i) zero and (ii) the 
aggregate of all Implied Writedown Amounts minus the aggregate of all Implied 
Writedown Reimbursement Amounts. 

“Current Factor” means the factor of the Reference Obligation as specified in the most 
recent Servicer Report; provided that if the factor is not specified in the most recent 
Servicer Report, the Current Factor shall be the ratio equal to (i) the Outstanding 
Principal Amount as of such date, determined in accordance with the most recent 
Servicer Report over (ii) the Original Principal Amount. 

“Current Period Implied Writedown Amount” means, in respect of a Reference 
Obligation Calculation Period, an amount determined as of the last day of such Reference 
Obligation Calculation Period equal to the greater of: 

(i) zero; and 

(ii) the product of: 

(A) the Implied Writedown Percentage; and 

(B) the greater of: 

(1) zero; and 

(2) the lesser of (x) the Pari Passu Amount and (y) the Pari Passu 
Amount plus the Senior Amount minus the aggregate outstanding 
asset pool balance securing the payment obligations on the 
Reference Obligation (all such outstanding asset pool balances as 
obtained by the Calculation Agent from the most recently dated 
Servicer Report available as of such day), calculated based on the 
face amount of the assets then in such pool, whether or not any 
such asset is performing. 

“Delayed Payment” means, with respect to a Delivery Date, a Principal Payment, 
Principal Shortfall Reimbursement or a Writedown Reimbursement within paragraph (i) 
of the definition of “Writedown Reimbursement” that is described in a Servicer Report 
delivered to holders of the Reference Obligation or to the Calculation Agent on or after 
such Delivery Date. 

“Delayed Payment Amount” means, if persons who are holders of the Reference 
Obligation as of a date prior to a Delivery Date are paid a Delayed Payment on or after 
such Delivery Date, an amount equal to the product of (i) the sum of all such Delayed 
Payments, (ii) the Reference Price, (iii) the Applicable Percentage immediately prior to 
such Delivery Date and (iv) the Exercise Percentage. 

“Distressed Ratings Downgrade” means that the Reference Obligation: 



 22 

(i) if publicly rated by Moody’s, (A) is downgraded to “Caa2” or below by Moody’s 
or (B) has the rating assigned to it by Moody’s withdrawn and, in either case, not 
reinstated within five Business Days of such downgrade or withdrawal; provided 
that if such Reference Obligation was assigned a public rating of “Baa3” or higher 
by Moody’s immediately prior to the occurrence of such withdrawal, it shall not 
constitute a Distressed Ratings Downgrade if such Reference Obligation is 
assigned a public rating of at least “Caa1” by Moody’s within three calendar 
months after such withdrawal; or  

(ii) if publicly rated by Standard & Poor’s, (A) is downgraded to “CCC” or below by 
Standard & Poor’s or (B) has the rating assigned to it by Standard & Poor’s 
withdrawn and, in either case, not reinstated within five Business Days of such 
downgrade or withdrawal; provided that if such Reference Obligation was 
assigned a public rating of “BBB-” or higher by Standard & Poor’s immediately 
prior to the occurrence of such withdrawal, it shall not constitute a Distressed 
Ratings Downgrade if such Reference Obligation is assigned a public rating of at 
least “CCC+” by Standard & Poor’s within three calendar months after such 
withdrawal; or  

(iii) if publicly rated by Fitch, (A) is downgraded to “CCC” or below by Fitch or (B) 
has the rating assigned to it by Fitch withdrawn and, in either case, not reinstated 
within five Business Days of such downgrade or withdrawal; provided that if such 
Reference Obligation was assigned a public rating of “BBB-” or higher by Fitch 
immediately prior to the occurrence of such withdrawal, it shall not constitute a 
Distressed Ratings Downgrade if such Reference Obligation is assigned a public 
rating of at least “CCC+” by Fitch within three calendar months after such 
withdrawal. 

“Effective Maturity Date” means the earlier of (a) the Scheduled Termination Date and 
(b) the Final Amortization Date. 

“Exercise Amount” means, for purposes of each Transaction, an amount to which a 
Notice of Physical Settlement relates equal to the product of (i) the original face amount 
of the Reference Obligation to be Delivered by Buyer to Seller on the applicable Physical 
Settlement Date; and (ii) the Current Factor as of such date.  The Exercise Amount to 
which a Notice of Physical Settlement relates shall (A) be equal to or less than the 
Reference Obligation Notional Amount (determined, for this purpose, without regard to 
the effect of any Writedown or Writedown Reimbursement within paragraphs (i)(B) or 
(iii) of “Writedown” or paragraphs (ii)(B) or (iii) of “Writedown Reimbursement,” 
respectively) as of the date on which the relevant Notice of Physical Settlement is 
delivered calculated as though the Physical Settlement of all previously delivered Notices 
of Physical Settlement has occurred in full and (B) not be less than the lesser of (1) the 
Reference Obligation Notional Amount as of the date on which the relevant Notice of 
Physical Settlement is delivered calculated as though Physical Settlement in respect of all 
previously delivered Notices of Physical Settlement has occurred in full and (2) 
USD 100,000.  The cumulative original face amount of Deliverable Obligations specified 
in all Notices of Physical Settlement shall not at any time exceed the Initial Face Amount. 
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“Exercise Percentage” means, with respect to a Notice of Physical Settlement, a 
percentage equal to the original face amount of the Deliverable Obligations specified in 
such Notice of Physical Settlement divided by an amount equal to (i) the Initial Face 
Amount minus (ii) the aggregate of the original face amount of all Deliverable 
Obligations specified in all previously delivered Notices of Physical Settlement.  

“Expected Principal Amount” means, with respect to the Final Amortization Date or 
the Legal Final Maturity Date, an amount equal to (i) the Outstanding Principal Amount 
of the Reference Obligation payable on such day (excluding capitalized interest) 
assuming for this purpose that sufficient funds are available for such payment, where 
such amount shall be determined in accordance with the Underlying Instruments, minus 
(ii) the sum of (A) the Aggregate Implied Writedown Amount (if any) and (B) the net 
aggregate principal deficiency balance or realized loss amounts (however described in the 
Underlying Instruments) that are attributable to the Reference Obligation. The Expected 
Principal Amount shall be determined without regard to the effect of any provisions 
(however described) of the Underlying Instruments that permit the limitation of due 
payments or distributions of funds in accordance with the terms of such Reference 
Obligation or that provide for the extinguishing or reduction of such payments or 
distributions.  

“Failure to Pay Principal” means (i) a failure by the Reference Entity (or any Insurer) to 
pay an Expected Principal Amount on the Final Amortization Date or the Legal Final 
Maturity Date, as the case may be or (ii) payment on any such day of an Actual Principal 
Amount that is less than the Expected Principal Amount; provided that the failure by the 
Reference Entity (or any Insurer) to pay any such amount in respect of principal in 
accordance with the foregoing shall not constitute a Failure to Pay Principal if such 
failure has been remedied within any grace period applicable to such payment obligation 
under the Underlying Instruments or, if no such grace period is applicable, within three 
Business Days after the day on which the Expected Principal Amount was scheduled to 
be paid. 

“Final Amortization Date” means the first to occur of (i) the date on which the 
Reference Obligation Notional Amount is reduced to zero and (ii) the date on which the 
assets securing the Reference Obligation or designated to fund amounts due in respect of 
the Reference Obligation are liquidated, distributed or otherwise disposed of in full and 
the proceeds thereof are distributed or otherwise disposed of in full. 

“Fitch” means Fitch Ratings or any successor to its rating business. 

“Implied Writedown Amount” means, (i) if the Underlying Instruments do not provide 
for writedowns, applied losses, principal deficiencies or realized losses as described in (i) 
of the definition of “Writedown” to occur in respect of the Reference Obligation, on any 
Reference Obligation Payment Date, an amount determined by the Calculation Agent 
equal to the excess, if any, of the Current Period Implied Writedown Amount over the 
Previous Period Implied Writedown Amount, in each case in respect of the Reference 
Obligation Calculation Period to which such Reference Obligation Payment Date relates, 
and (ii) in any other case, zero. 
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“Implied Writedown Percentage” means (i) the Outstanding Principal Amount divided 
by (ii) the Pari Passu Amount. 

“Implied Writedown Reimbursement Amount” means, (i) if the Underlying 
Instruments do not provide for writedowns, applied losses, principal deficiencies or 
realized losses as described in (i) of the definition of “Writedown” to occur in respect of 
the Reference Obligation, on any Reference Obligation Payment Date, an amount 
determined by the Calculation Agent equal to the excess, if any, of the Previous Period 
Implied Writedown Amount over the Current Period Implied Writedown Amount, in 
each case in respect of the Reference Obligation Calculation Period to which such 
Reference Obligation Payment Date relates, and (ii) in any other case, zero; provided that 
the aggregate of all Implied Writedown Reimbursement Amounts at any time shall not 
exceed the product of the Pari Passu Amount and the Implied Writedown Percentage. 

“Legal Final Maturity Date” means with respect to each Transaction the relevant date 
set forth in Annex A (subject, for the avoidance of doubt, to any business day convention 
applicable to the legal final maturity date of the Reference Obligation), provided that if 
the legal final maturity date of the Reference Obligation is amended, the Legal Final 
Maturity Date shall be such date as amended. 

“Moody’s” means Moody’s Investors Service, Inc. or any successor to its rating 
business. 

“Outstanding Principal Amount” means, as of any date of determination with respect 
to the Reference Obligation, the outstanding principal balance of the Reference 
Obligation as of such date, which shall take into account: 

(i) all payments of principal; 

(ii) all writedowns or applied losses (however described in the Underlying 
Instruments) resulting in a reduction in the outstanding principal balance of the 
Reference Obligation (other than as a result of a scheduled or unscheduled 
payment of principal); 

(iii) forgiveness of any amount by the holders of the Reference Obligation pursuant to 
an amendment to the Underlying Instruments resulting in a reduction in the 
outstanding principal balance of the Reference Obligation; 

(iv) any payments reducing the amount of any reductions described in (ii) and (iii) of 
this definition; and 

(v) any increase in the outstanding principal balance of the Reference Obligation that 
reflects a reversal of any prior reductions described in (ii) and (iii) of this 
definition. 

“Pari Passu Amount” means, as of any date of determination, the aggregate of the 
Outstanding Principal Amount of the Reference Obligation and the aggregate outstanding 



 25 

principal balance of all obligations of the Reference Entity secured by the Underlying 
Assets and ranking pari passu in priority with the Reference Obligation. 

“Previous Period Implied Writedown Amount” means, in respect of a Reference 
Obligation Calculation Period, the Current Period Implied Writedown Amount as 
determined in relation to the last day of the immediately preceding Reference Obligation 
Calculation Period. 

“Principal Payment” means, with respect to any Reference Obligation Payment Date, 
the occurrence of a payment of an amount to the holders of the Reference Obligation in 
respect of principal (scheduled or unscheduled) in respect of the Reference Obligation 
other than a payment in respect of principal representing capitalized interest, excluding, 
for the avoidance of doubt, any Writedown Reimbursement or Interest Shortfall 
Reimbursement. 

“Principal Payment Amount” means, with respect to any Reference Obligation 
Payment Date, an amount equal to the product of (i) the amount of any Principal Payment 
on such date and (ii) the Applicable Percentage. 

“Principal Shortfall Amount” means, in respect of a Failure to Pay Principal, an amount 
equal to the greater of: 

(i) zero; and 

(ii) the amount equal to the product of: 

(A) the Expected Principal Amount minus the Actual Principal Amount; 

(B) the Applicable Percentage; and 

(C) the Reference Price. 

If the Principal Shortfall Amount would be greater than the Reference Obligation 
Notional Amount immediately prior to the occurrence of such Failure to Pay Principal, 
then the Principal Shortfall Amount shall be deemed to be equal to the Reference 
Obligation Notional Amount at such time. 

“Principal Shortfall Reimbursement” means, with respect to any day, the payment by 
or on behalf of the Issuer of an amount in respect of the Reference Obligation in or 
toward the satisfaction of any deferral of or failure to pay principal arising from one or 
more prior occurrences of a Failure to Pay Principal. 

“Principal Shortfall Reimbursement Amount” means, with respect to any day, the 
product of (i) the amount of any Principal Shortfall Reimbursement on such day, (ii) the 
Applicable Percentage and (iii) the Reference Price. 

“Principal Shortfall Reimbursement Payment Amount” means, with respect to an 
Additional Fixed Amount Payment Date, the sum of the Principal Shortfall 
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Reimbursement Amounts in respect of all Principal Shortfall Reimbursements (if any) 
made during the Reference Obligation Calculation Period relating to such Additional 
Fixed Amount Payment Date, provided that the aggregate of all Principal Shortfall 
Reimbursement Payment Amounts at any time shall not exceed the aggregate of all 
Floating Amounts paid by Seller in respect of occurrences of Failure to Pay Principal 
prior to such Additional Fixed Amount Payment Date. 

“Rating Agencies” means Fitch, Moody’s and Standard & Poor’s. 

“Rating Requirement” means, (i) either (A) the long-term debt obligations of the Buyer 
or its Credit Support Provider are rated at least “Aa3” by Moody’s (and if rated “Aa3”, 
such rating is not on watch for possible downgrade) or (B)(1) the short-term debt 
obligations of the Buyer or its Credit Support Provider are rated at least “P-1” by 
Moody’s (and if rated “P-1”, such rating is not on watch for possible downgrade) and (2) 
the long-term debt obligations of the Buyer or its Credit Support Provider are rated at 
least “A1” by Moody’s (and if rated “A1”, such rating is not on watch for possible 
downgrade), and (ii) either (A) the long-term debt obligations of the Buyer or its Credit 
Support Provider are rated at least “AA-” by Standard & Poor’s, or if a Rating Condition 
(as defined in the Indenture) with respect to Standard & Poor’s has been obtained, “A+”, 
or if a Rating Condition (as defined in the Indenture) with respect to Standard & Poor’s 
has been obtained, “A+”, and so long as, the Buyer has deposited any required Escrow 
Amount (as defined in the term Floating Payment Escrow herein) pursuant to an Escrow 
Agreement, or (B) the short-term debt obligations of the Buyer or its Credit Support 
Provider are rated “A-1+” by Standard & Poor’s. 

“Reference Obligation Calculation Period” means, with respect to each Reference 
Obligation Payment Date, a period corresponding to the interest accrual period relating to 
such Reference Obligation Payment Date pursuant to the Underlying Instruments. 

“Reference Obligation Coupon” means the periodic interest rate applied in relation to 
each Reference Obligation Calculation Period on the related Reference Obligation 
Payment Date, as determined in accordance with the terms of the Underlying Instruments 
as at the Effective Date, without regard to any subsequent amendment. 

“Reference Obligation Payment Date” means (i) each scheduled distribution date for 
the Reference Obligation occurring on or after the Effective Date and on or prior to the 
Scheduled Termination Date, determined in accordance with the Underlying Instruments 
and (ii) any day after the Effective Maturity Date on which a payment is made in respect 
of the Reference Obligation. 

“Relevant Amount” means, if a Servicer Report that describes a Principal Payment, 
Writedown or Writedown Reimbursement (other than a Writedown Reimbursement 
within paragraph (i) of “Writedown Reimbursement”), in each case that has the effect of 
decreasing or increasing the interest accruing principal balance of the Reference 
Obligation as of a date prior to a Delivery Date  but such Servicer Report is delivered to 
holders of the Reference Obligation or to the Calculation Agent on or after such Delivery 
Date, an amount equal to the product of (i) the sum of any such Principal Payment 
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(expressed as a positive amount), Writedown (expressed as a positive amount) or 
Writedown Reimbursement (expressed as a negative amount), as applicable; (ii) the 
Reference Price; (iii) the Applicable Percentage immediately prior to such Delivery Date; 
and (iv) the Exercise Percentage. 

“Senior Amount” means, as of any day, the aggregate outstanding principal balance of 
all obligations of the Reference Entity secured by the Underlying Assets and ranking 
senior in priority to the Reference Obligation. 

“Servicer” means any trustee, servicer, sub servicer, master servicer, fiscal agent, paying 
agent or other similar entity responsible for calculating payment amounts or providing 
reports pursuant to the Underlying Instruments. 

“Servicer Report” means a periodic statement or report regarding the Reference 
Obligation provided by the Servicer to holders of the Reference Obligation. 

“Standard & Poor’s” means Standard & Poor’s Rating Services, a division of The 
McGraw-Hill Companies, Inc. or any successor to its rating business. 

“Underlying Assets” means the assets securing the Reference Obligation for the benefit 
of the holders of the Reference Obligation and which are expected to generate the 
cashflows required for the servicing and repayment (in whole or in part) of the Reference 
Obligation, or the assets to which a holder of such Reference Obligation is economically 
exposed where such exposure is created synthetically. 

“Underlying Instruments” means the indenture, trust agreement, pooling and servicing 
agreement or other relevant agreement(s) setting forth the terms of the Reference 
Obligation. 

“Writedown” means the occurrence at any time on or after the Effective Date of: 

(i) (A) a writedown or applied loss (however described in the Underlying 
Instruments) resulting in a reduction in the Outstanding Principal Amount (other 
than as a result of a scheduled or unscheduled payment of principal); or 

(B) the attribution of a principal deficiency or realized loss (however 
described in the Underlying Instruments) to the Reference Obligation resulting in 
a reduction or subordination of the current interest payable on the Reference 
Obligation; 

(ii) the forgiveness of any amount of principal by the holders of the Reference 
Obligation pursuant to an amendment to the Underlying Instruments resulting in a 
reduction in the Outstanding Principal Amount; or 

(iii) if the Underlying Instruments do not provide for writedowns, applied losses, 
principal deficiencies or realized losses as described in (i) above to occur in 
respect of the Reference Obligation, an Implied Writedown Amount being 
determined in respect of the Reference Obligation by the Calculation Agent; 
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provided that if Party A holds the Reference Obligation, Party A shall not vote to approve 
any writedown or applied loss (as set forth in clause (i)(A) hereof); provided, further, that 
if Party A votes for any writedown or applied loss, then any related writedown or loss 
amount shall not be a Floating Amount and shall not be payable by Party B.  

“Writedown Amount” means, with respect to any day, the product of (i) the amount of 
any Writedown on such day, (ii) the Applicable Percentage and (iii) the Reference Price. 

“Writedown Reimbursement” means, with respect to any day, the occurrence of: 

(i) a payment by or on behalf of the Issuer of an amount in respect of the Reference 
Obligation in reduction of any prior Writedowns; 

(ii) (A) an increase by or on behalf of the Issuer of the Outstanding Principal 
Amount of the Reference Obligation to reflect the reversal of any prior 
Writedowns; or 

(B) a decrease in the principal deficiency balance or realized loss amounts 
(however described in the Underlying Instruments) attributable to the Reference 
Obligation; or 

(iii) if the Underlying Instruments do not provide for writedowns, applied losses, 
principal deficiencies or realized losses as described in (ii) above to occur in 
respect of the Reference Obligation, an Implied Writedown Reimbursement 
Amount being determined in respect of the Reference Obligation by the 
Calculation Agent. 

“Writedown Reimbursement Amount” means, with respect to any day, an amount 
equal to the product of: 

(i) the sum of all Writedown Reimbursements on that day; 

(ii) the Applicable Percentage; and 

(iii) the Reference Price. 

“Writedown Reimbursement Payment Amount” means, with respect to an Additional 
Fixed Amount Payment Date, the sum of the Writedown Reimbursement Amounts in 
respect of all Writedown Reimbursements (if any) made during the Reference Obligation 
Calculation Period relating to such Additional Fixed Amount Payment Date, provided 
that the aggregate of all Writedown Reimbursement Payment Amounts at any time shall 
not exceed the aggregate of all Floating Amounts paid by Seller in respect of Writedowns 
occurring prior to such Additional Fixed Amount Payment Date. 







 

 

Interest Shortfall Cap Annex 

If Interest Shortfall Cap is applicable, then the following provisions will apply: 

Interest Shortfall Cap Basis: Fixed Cap 

Interest Shortfall Cap 
Amount: 

If the Interest Shortfall Cap Basis is Fixed Cap, the Interest 
Shortfall Cap Amount in respect of an Interest Shortfall shall be 
the Fixed Amount calculated in respect of the Fixed Rate Payer 
Payment Date immediately prior to the Reference Obligation 
Payment Date on which the relevant Interest Shortfall occurred 

 If the Interest Shortfall Cap Basis is Variable Cap, the Interest 
Shortfall Cap Amount applicable in respect of a Floating Rate 
Payer Payment Date shall be an amount equal to the product of: 

 (a) the sum of the Relevant Rate and the Fixed Rate applicable 
to the Fixed Rate Payer Calculation Period immediately 
preceding the Reference Obligation Payment Date on which 
the relevant Interest Shortfall occurs; 

 (b) the amount determined by the Calculation Agent under sub 
clause (b) of the definition of “Fixed Amount” in relation to 
the relevant Fixed Rate Payer Payment Date; and 

 (c) the actual number of days in such Fixed Rate Payer 
Calculation Period divided by 360. 

Interest Shortfall 
Reimbursement Payment 
Amount: 

If Interest Shortfall Cap is applicable, then with respect to the 
first Additional Fixed Amount Payment Date, zero, and with 
respect to any subsequent Additional Fixed Amount Payment 
Date and calculated as of the Reference Obligation Payment Date 
immediately preceding such Additional Fixed Amount Payment 
Date, as specified by the Calculation Agent in its notice to the 
parties or by Seller in its notice to Buyer of the existence of an 
Interest Shortfall Reimbursement, an amount equal to the greater 
of: 

 (a) zero; and  

(b) the amount equal to: 

 (i) the product of:  

 (A) the Cumulative Interest Shortfall Payment 
Amount as of the Additional Fixed 
Amount Payment Date immediately 
preceding such Reference Obligation 
Payment Date; and 



 

 

 (B) the relevant Cumulative Interest Shortfall 
Payment Compounding Factor for the 
Fixed Rate Payer Calculation Period 
immediately preceding such Additional 
Fixed Amount Payment Date (or 1.0 in 
respect of any Additional Fixed Amount 
Payment Date occurring after the final 
Fixed Rate Payer Calculation Date); 

minus 

 (ii) the Cumulative Interest Shortfall Amount as of 
such Reference Obligation Payment Date; 

 provided that if the Interest Shortfall Reimbursement 
Payment Amount on an Additional Fixed Amount 
Payment Date would exceed the Interest Shortfall 
Reimbursement Amount in respect of the related 
Reference Obligation Payment Date, then such Interest 
Shortfall Reimbursement Payment Amount shall be 
deemed to be equal to such Interest Shortfall 
Reimbursement Amount. 

Cumulative Interest Shortfall 
Amount: 

With respect to any Reference Obligation Payment Date, an 
amount equal to the greater of: 

 (a) zero; and  

(b) an amount equal to:  

 (i) the Cumulative Interest Shortfall Amount as of the 
Reference Obligation Payment Date immediately 
preceding such Reference Obligation Payment 
Date or, in the case of the first Reference 
Obligation Payment Date, zero; plus 

 (ii) the Interest Shortfall Amount (if any) in respect of 
such Reference Obligation Payment Date; plus 

 (iii) an amount determined by the Calculation Agent as 
the amount of interest that would accrue on the 
Cumulative Interest Shortfall Amount immediately 
preceding such Reference Obligation Payment 
Date during the related Reference Obligation 
Calculation Period pursuant to the Underlying 
Instruments or, in the case of the first Reference 
Obligation Payment Date, zero; minus 



 

 

 (iv) the Interest Shortfall Reimbursement Amount (if 
any) in respect of such Reference Obligation 
Payment Date. 

 Upon the occurrence of each Delivery, the Cumulative Interest 
Shortfall Amount shall be multiplied by a fraction equal to (a) the 
Applicable Percentage immediately following such Delivery 
divided by (b) the Applicable Percentage immediately prior to 
such Delivery; provided, however, that if more than one Delivery 
is made during a Reference Obligation Calculation Period, the 
Cumulative Interest Shortfall Amount calculated as of the 
Reference Obligation Payment Date occurring immediately after 
such Reference Obligation Calculation Period shall be multiplied 
by a fraction equal to (a) the Applicable Percentage immediately 
following the final Delivery made during such Reference 
Obligation Calculation Period and (b) the Applicable Percentage  

immediately prior to the first Delivery made during such 
Reference Obligation Calculation Period. 

Cumulative Interest Shortfall 
Payment Amount: 

The Cumulative Interest Shortfall Payment Amount with respect 
to any Fixed Rate Payer Payment Date and any Additional Fixed 
Amount Payment Date falling on such Fixed Rate Payer Payment 
Date shall be an amount equal to the greater of: 

 (a) zero; and  

(b) the amount equal to: 

 (i) the sum of: 

 (A) the Interest Shortfall Payment Amount for 
the Reference Obligation Payment Date 
corresponding to such Fixed Rate Payer 
Calculation Date; and  

 (B) the product of: 

 (1) the Cumulative Interest Shortfall 
Payment Amount as of the Fixed 
Rate Payer Calculation Date 
immediately preceding such Fixed 
Rate Payer Payment Date (or zero 
in the case of the first Fixed Rate 
Payer Calculation Date); and 



 

 

 (2) the relevant Cumulative Interest 
Shortfall Payment Compounding 
Factor; 

minus 

 (ii) any Interest Shortfall Reimbursement Payment 
Amount paid on such Fixed Rate Payer 
Calculation Date. 

 With respect to any Additional Fixed Amount Payment Date 
falling after the final Fixed Rate Payer Calculation Date, the 
Cumulative Interest Shortfall Payment Amount shall be equal to: 

 (x) the Cumulative Interest Shortfall Payment Amount as of 
the Additional Fixed Amount Payment Date immediately 
preceding such Additional Fixed Amount Payment Date 
(or as of the final Fixed Rate Payer Calculation Date in 
the case of the first Additional Fixed Amount Payment 
Date occurring after the final Fixed Rate Payer 
Calculation Date); minus 

(y) any Interest Shortfall Reimbursement Payment Amount 
paid on such Additional Fixed Amount Payment Date. 

 Upon the occurrence of each Delivery, the Cumulative Interest 
Shortfall Payment Amount shall be multiplied by a fraction equal 
to (a) the Applicable Percentage immediately following such 
Delivery divided by (b) the Applicable Percentage immediately 
prior to such Delivery; provided, however, that if more than one 
Delivery is made during a Reference Obligation Calculation 
Period, the Cumulative Interest Shortfall Payment Amount 
calculated as of the Reference Obligation Payment Date 
occurring immediately after such Reference Obligation 
Calculation Period shall be multiplied by a fraction equal to (a) 
the Applicable Percentage immediately following the final 
Delivery made during such Reference Obligation Calculation 
Period and (b) the Applicable Percentage immediately prior to the 
first Delivery made during such Reference Obligation Calculation 
Period. 

Cumulative Interest Shortfall 
Payment Compounding 
Factor: 

With respect to any Fixed Rate Payer Calculation Period, an 
amount equal to the sum of: 

 (a) 1.0;  

plus  



 

 

(b) the product of: 

 (i) the sum of (A) the Relevant Rate plus (B) the Fixed 
Rate; and  

(ii) the actual number of days in such Fixed Rate Payer 
Calculation Period divided by 360; 

 provided, however, that the Cumulative Interest Shortfall 
Payment Compounding Factor shall be deemed to be 1.0 during 
the period from but excluding the Effective Maturity Date to and 
including the Termination Date. 

Relevant Rate: With respect to a Fixed Rate Payer Calculation Period, the 
Floating Rate, expressed as a decimal number with seven decimal 
places, that would be determined if: 

 (a) the 2000 ISDA Definitions (and not the 2003 ISDA Credit 
Derivatives Definitions) applied to this paragraph;  

 (b) the Fixed Rate Payer Calculation Period were a “Calculation 
Period” for purposes of such determination; and 

 (c) the following terms applied: 

 (i)  the Floating Rate Option were the Rate Source;  

 (ii) the Designated Maturity were the period that 
corresponds to the usual length of a Fixed Rate Payer 
Calculation Period; and 

 (iii)  the Reset Date were the first day of the Calculation 
Period; 

 provided, however, that the Relevant Rate shall be deemed to be 
zero during the period from but excluding the Effective Maturity 
Date to and including the Termination Date. 

Rate Source: USD-LIBOR-BBA 
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  Reference Obligation Identifiers      

Party A’s 
Reference 
Number 

Issuer CUSIP/ISIN Bloomberg 
ID 

Legal 
Final 

Maturity 
Date 

Original 
Principal 
Amount 
(USD) 

Initial 
Factor 

Spread, 
bps 

Initial 
Face 

Amount 
(USD) 

Fixed 
Rate 

Trade 
Date 

Effective 
Date 

Initial 
Payment1 

2534421 
CMLTI 05-
OPT4 M9 17307GUZ9 

CMLTI 
2005-OPT4 

M9 7/25/2035 7,776,000 1 168 
               
10,000,000 1.88% 10-12-06 10-17-06 0 

2534457 
MSAC 05-
WMC1 B3 61744CMC7 

MSAC 
2005-

WMC1 B3 1/25/2035 12,625,000 1 215 
               
10,000,000 1.92% 10-12-06 10-17-06 0 

2534513 
SABR 05-
FR4 B3 81375WFN1 

SABR 
2005-FR4 

B3 1/25/2036 14,827,000 1 172 
               
10,000,000 1.92% 10-12-06 10-17-06 0 

2537234 
ACE 05-
HE6 M9 004421SV6 

ACE 2005-
HE6 M9 10/25/2035 17,874,000 1 175 

               
10,000,000 2.38% 10-12-06 10-17-06 0 

2537274 
RASC 05-
KS7 M8 76110W3E4 

RASC 
2005-KS7 

M8 8/25/2035 5,001,000 1 135 
               
10,000,000 1.10% 10-12-06 10-17-06 0 

2536521 
MSAC 05-

HE5 B3 61744CVA1 

MSAC 
2005-HE5 

B3 9/25/2035 15,616,000 1 175 
                
7,500,000  2.15% 10-12-06 10-17-06 0 

2536949 
RASC 05-
KS11 M9 76110W7M2 

RASC 
2005-KS11 

M9 12/25/2035 15,180,000 1 250 
                
7,500,000  2.35% 10-12-06 10-17-06 0 

2537055 
SASC 05-
WF4 M9 863576DP6 

SASC 
2005-WF4 

M9 11/25/2035 14,717,000 1 250 
                
7,500,000  1.95% 10-12-06 10-17-06 0 

2539638 
CWL 05-1 

BV 126673XM9 
CWL 2005-

1 BV 7/25/2035 30,000,000 1 195 
               
10,000,000 2.20% 10-12-06 10-17-06 0 

                                                 
1 Insert as specified by the trader:   [Not applicable] OR [On [the Effective Date], [Buyer]/[Seller] will pay [USD] [   ] to [Seller]/[Buyer]. 
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2539658 
CWL 05-4 

BV 126673R79 
CWL 2005-

4 BV 10/25/2035 24,200,000 1 180 
               
10,000,000 2.20% 10-12-06 10-17-06 0 

2539690 

GSAMP 
05-HE3 

B2 362341BV0 

GSAMP 
2005-HE3 

B2 6/25/2035 16,189,000 1 175 
               
10,000,000 2.08% 10-12-06 10-17-06 0 

2539709 
SVHE 05-
DO1 M9 83611MEF1 

SVHE 
2005-DO1 

M9 5/25/2035 6,158,000 1 170 
               
10,000,000 1.98% 10-12-06 10-17-06 0 

2543013 
ACE 05-
HE5 M9 004421RN5 

ACE 2005-
HE5 M9 8/25/2035 15,808,000 1 180 

               
10,000,000 2.28% 10-12-06 10-17-06 0 

2543028 
MSAC 04-
WMC3 B3 61746RJT9 

MSAC 
2004-

WMC3 B3 1/25/2035 11,329,000 1 270 
                
5,000,000  2.48% 10-12-06 10-17-06 0 

2543071 
RAMP 05-
EFC1 M9 76112BRU6 

RAMP 
2005-EFC1 

M9 5/25/2035 12,807,000 1 175 
                
5,000,000  1.88% 10-12-06 10-17-06 0 

2543097 
SABR 05-
FR1 B3 81375WDX1 

SABR 
2005-FR1 

B3 12/25/2034 9,169,000 1 170 
               
10,000,000 2.23% 10-12-06 10-17-06 0 

2543127 
SASC 05-
WMC1 M5 86359B6L0 

SASC 
2005-

WMC1 M5 1/25/2035 3,686,000 1 200 
               
10,000,000 2.03% 10-12-06 10-17-06 0 

2539816 
ACE 05-
HE1 M8 004421LB7 

ACE 2005-
HE1 M8 2/25/2035 19,246,000 1 138 

               
10,000,000 1.10% 10-12-06 10-17-06 0 

2539819 
MSHEL 
05-2 B2 61744CQS8 

MSHEL 
2005-2 B2 5/25/2035 11,942,000 1 128 

               
10,000,000 1.12% 10-12-06 10-17-06 0 

2539820 
ACE 05-
RM2 M9 004421PB3 

ACE 2005-
RM2 M9 6/25/2035 5,379,000 1 170 

               
10,000,000 1.92% 10-12-06 10-17-06 0 
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Date 

Effective 
Date 

Initial 
Payment1 

2539821 
ACE 05-
HE7 M9 004421UL5 

ACE 2005-
HE7 M9 11/25/2035 19,774,000 1 250 

               
10,000,000 2.00% 10-12-06 10-17-06 0 

2539822 
FHLT 04-

C M7 35729PEZ9 
FHLT 

2004-C M7 8/25/2034 5,557,000 1 360 
               
10,000,000 2.05% 10-12-06 10-17-06 0 

2539828 
FHLT 05-

E M9 35729PNM8 
FHLT 

2005-E M9 1/25/2036 27,450,000 1 250 
               
10,000,000 1.92% 10-12-06 10-17-06 0 

2539823 

JPMAC 
05-WMC1 

M9 46626LBR0 

JPMAC 
2005-

WMC1 M9 9/25/2035 18,099,000 1 170 
               
10,000,000 1.97% 10-12-06 10-17-06 0 

2545445 

GSAMP 
05-HE4 

B3 362341KL2 

GSAMP 
2005-HE4 

B3 8/25/2035 19,782,000 1 175 
                
5,000,000  2.08% 10-12-06 10-17-06 0 

2545468 
ABFC 05-
WMC1 M9 04542BPM8 

ABFC 
2005-

WMC1 M9 6/25/2035 10,070,000 1 175 
               
10,000,000 1.83% 10-12-06 10-17-06 0 

2545517 
CMLTI 05-

HE3 M9 17307GWZ7 

CMLTI 
2005-HE3 

M9 9/25/2035 14,103,000 1 175 
               
10,000,000 1.83% 10-12-06 10-17-06 0 

2545541 
CWL 05-
10 MV9 126670BD9 

CWL 2005-
10 MV9 2/25/2036 7,750,000 1 180 

               
10,000,000 1.99% 10-12-06 10-17-06 0 

2545555 
CWL 05-3 

BV 126673C42 
CWL 2005-

3 BV 8/25/2035 23,220,000 1 190 
               
10,000,000 2.23% 10-12-06 10-17-06 0 

2545598 
FFML 05-
FF3 M9 86359DBT3 

FFML 
2005-FF3 

M9 4/25/2035 7,703,000 1 200 
               
10,000,000 1.78% 10-12-06 10-17-06 0 

2545604 
HASC 05-
NC1 M8 40430HAQ1 

HASC 
2005-NC1 

M8 7/25/2035 3,790,000 1 185 
               
10,000,000 1.73% 10-12-06 10-17-06 0 
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2546520 
HASC 05-
NC2 M9 40430HBN7 

HASC 
2005-NC2 

M9 8/25/2035 3,467,000 1 180 
               
10,000,000 1.73% 10-12-06 10-17-06 0 

2546540 

JPMAC 
05-FLD1 

M9 46626LBB5 

JPMAC 
2005-FLD1 

M9 7/25/2035 12,768,000 1 185 
               
10,000,000 1.86% 10-12-06 10-17-06 0 

2546551 
MSAC 05-

HE3 B3 61744CSP2 

MSAC 
2005-HE3 

B3 7/25/2035 11,290,000 1 190 
               
10,000,000 1.90% 10-12-06 10-17-06 0 

2546558 
MSAC 05-
WMC2 B3 61744CNZ5 

MSAC 
2005-

WMC2 B3 2/25/2035 14,126,000 1 180 
               
10,000,000 2.06% 10-12-06 10-17-06 0 

2546572 
MSAC 05-
WMC4 B3 61744CRJ7 

MSAC 
2005-

WMC4 B3 4/25/2035 14,445,000 1 168 
               
10,000,000 2.06% 10-12-06 10-17-06 0 

2546586 
RAMP 05-
EFC2 M9 76112BVX5 

RAMP 
2005-EFC2 

M9 7/25/2035 7,727,000 1 180 
               
10,000,000 1.83% 10-12-06 10-17-06 0 

2546732 
RAMP 05-
EFC3 M9 76112BZB9 

RAMP 
2005-EFC3 

M9 8/25/2035 9,875,000 1 170 
               
10,000,000 1.88% 10-12-06 10-17-06 0 

2546748 
RAMP 05-
EFC5 M9 76112BJ43 

RAMP 
2005-EFC5 

M9 10/25/2035 8,890,000 1 175 
               
10,000,000 2.08% 10-12-06 10-17-06 0 

2546758 
WMLT 05-
WMC1 M9 92977YBF7 

WMLT 
2005-

WMC1 M9 10/25/2035 7,865,000 1 175 
               
10,000,000 1.78% 10-12-06 10-17-06 0 

2549467 
RAMP 05-
EFC4 M9 76112BD49 RAMP 

2005-EFC4 
9/25/2035 9,164,000 1 175 

               
10,000,000 2.12% 10-12-06 10-17-06 0 
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Number 
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Date 

Initial 
Payment1 

M9 

2549508 
RASC 05-
KS11 M9 76110W7M2 

RASC 
2005-KS11 

M9 12/25/2035 15,180,000 1 250 
                
2,500,000  2.48% 10-12-06 10-17-06 0 

2551430 
ACE 05-
HE4 M7 004421PW7 

ACE 2005-
HE4 M7 7/25/2035 18,978,000 1 128 

               
10,000,000 0.63% 10-12-06 10-17-06 0 

2551462 

LBMLT 
05-WL3 

M7 542514PX6 

LBMLT 
2005-WL3 

M7 11/25/2035 33,964,000 1 145 
               
10,000,000 0.64% 10-12-06 10-17-06 0 

2551470 

GSAMP 
05-HE4 

B3 362341KL2 

GSAMP 
2005-HE4 

B3 8/25/2035 19,782,000 1 175 
                
5,000,000  2.06% 10-12-06 10-17-06 0 

2551476 
MSAC 05-

HE5 B3 61744CVA1 

MSAC 
2005-HE5 

B3 9/25/2035 15,616,000 1 175 
                
2,500,000  2.11% 10-12-06 10-17-06 0 

2552911 
SASC 05-
WF4 M9 863576DP6 

SASC 
2005-WF4 

M9 11/25/2035 14,717,000 1 250 
                
2,500,000  1.86% 10-12-06 10-17-06 0 

2552923 

BSABS 
05-HE11 

M8 0738793V8 

BSABS 
2005-HE11 

M8 11/25/2035 7,052,000 1 215 
               
10,000,000 2.16% 10-12-06 10-17-06 0 

2552977 
SVHE 05-

4 M9 83611MKN7 
SVHE 

2005-4 M9 3/25/2036 10,155,000 1 250 
               
10,000,000 2.16% 10-12-06 10-17-06 0 

2559136 
GEWMC 
05-1 B3 367910AN6 

GEWMC 
2005-1 B3 10/25/2035 11,823,000 1 170 

               
10,000,000 2.08% 10-12-06 10-17-06 0 

2559147 
ABFC 05-
HE1 M8 04542BKZ4 

ABFC 
2005-HE1 

M8 12/25/2034 18,700,000 1 133 
               
10,000,000 1.05% 10-12-06 10-17-06 0 
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Issuer CUSIP/ISIN Bloomberg 
ID 
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Amount 
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Fixed 
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Effective 
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Initial 
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2561027 

ABSHE 
05-HE4 

M8 04541GRS3 

ABSHE 
2005-HE4 

M8 5/25/2035 9,608,000 1 135 
               
10,000,000 1.10% 10-12-06 10-17-06 0 

2561030 

BSABS 
05-HE1 

M5 073879PV4 

BSABS 
2005-HE1 

M5 1/25/2035 18,227,000 1 155 
               
10,000,000 1.13% 10-12-06 10-17-06 0 

2561032 
CWL 05-
11 MV8 126670DH8 

CWL 2005-
11 MV8 2/25/2036 14,600,000 1 140 

               
10,000,000 1.08% 10-12-06 10-17-06 0 

2561034 
MSAC 05-

HE1 B2 61744CKV7 

MSAC 
2005-HE1 

B2 12/25/2034 14,565,000 1 147 
               
10,000,000 1.11% 10-12-06 10-17-06 0 

2561036 
RASC 05-
EMX1 M5 76110WQ90 

RASC 
2005-EMX1 

M5 3/25/2035 10,800,000 1 135 
               
10,000,000 1.04% 10-12-06 10-17-06 0 

2561038 
SABR 05-
EC1 B2 81375WDJ2 

SABR 
2005-EC1 

B2 1/25/2035 3,580,000 1 135 
               
10,000,000 1.15% 10-12-06 10-17-06 0 

2565185 
HEAT 06-

3 B1 437084VA1 
HEAT 

2006-3 B1 7/25/2036 7,000,000 1 243 
               
10,000,000 2.28% 10-12-06 10-17-06 0 

2569691 

JPMAC 
05-FRE1 

M8 46626LCK4 

JPMAC 
2005-FRE1 

M8 10/25/2035 11,537,000 1 180 
                
5,000,000  1.13% 10-12-06 10-17-06 0 

2573706 
CMLTI 05-
OPT1 M7 17307GNX2 

CMLTI 
2005-OPT1 

M7 2/25/2035 10,173,900 1 124 
               
10,000,000 0.63% 10-12-06 10-17-06 0 

2573708 
FFML 05-
FFH4 M8 32027NXL0 

FFML 
2005-FFH4 

M8 12/25/2035 15,230,000 1 250 
               
10,000,000 0.63% 10-12-06 10-17-06 0 
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ID 

Legal 
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2573710 
LBMLT 
05-3 M7 542514PD0 

LBMLT 
2005-3 M7 9/25/2035 15,278,000 1 122 

               
10,000,000 0.69% 10-12-06 10-17-06 0 

2573712 
OOMLT 
05-4 M8 68389FJQ8 

OOMLT 
2005-4 M8 11/25/2035 17,022,000 1 122 

               
10,000,000 0.63% 10-12-06 10-17-06 0 

2573714 
RASC 05-
KS1 M4 76110WM60 

RASC 
2005-KS1 

M4 2/25/2035 9,720,000 1 125 
               
10,000,000 0.65% 10-12-06 10-17-06 0 

2603584 
FFML 05-
FF7 M8 32027NUT6 

FFML 
2005-FF7 

M8 7/25/2035 10,728,000 1 130 
               
10,000,000 1.10% 10-12-06 10-17-06 0 

2603586 
FFML 05-
FF8 B2 362341QW2 

FFML 
2005-FF8 

B2 9/25/2035 15,889,000 1 130 
               
10,000,000 1.03% 10-12-06 10-17-06 0 

2611229 
ACE 06-
OP1 M9 00442PAQ3 

ACE 2006-
OP1 M9 4/25/2036 11,071,000 1 185 

               
15,000,000 1.84% 10-12-06 10-17-06 0 

2611231 

GSAMP 
06-HE1 

B1 3623415E5 

GSAMP 
2006-HE1 

B1 1/25/2036 10,629,000 1 215 
                
5,000,000  1.88% 10-12-06 10-17-06 0 

2611231 

GSAMP 
06-HE1 

B1 3623415E5 

GSAMP 
2006-HE1 

B1 1/25/2036 10,629,000 1 215 
               
10,000,000 1.88% 10-12-06 10-17-06 0 

2611236 

GSAMP 
06-HE3 

M9 36244KAP0 

GSAMP 
2006-HE3 

M9 5/25/2036 19,156,000 1 187 
               
10,000,000 2.05% 10-12-06 10-17-06 0 

2611238 

JPMAC 
06-WMC2 

M9 46628TAP6 

JPMAC 
2006-

WMC2 M9 7/25/2036 12,112,000 1 195 
                
5,000,000  2.08% 10-12-06 10-17-06 0 

2611240 MLMI 06-
WMC2 

59020U6Y6 MLMI 
2006-

3/25/2037 6,790,000 1 220 
               

2.53% 10-12-06 10-17-06 0 
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Party A’s 
Reference 
Number 

Issuer CUSIP/ISIN Bloomberg 
ID 
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Maturity 
Date 
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Trade 
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Effective 
Date 

Initial 
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B3A WMC2 B3A 15,000,000 

2611242 
MSAC 06-

HE4 B3 61748BAN4 

MSAC 
2006-HE4 

B3 6/25/2036 21,601,000 1 187 
               
15,000,000 2.38% 10-12-06 10-17-06 0 

2611244 
MSAC 06-
WMC1 B3 61744CXW1 

MSAC 
2006-

WMC1 B3 12/25/2035 13,714,000 1 215 
                
7,500,000  1.83% 10-12-06 10-17-06 0 

2611246 
MSC 06-
HE2 B3 617451FE4 

MSC 2006-
HE2 B3 3/25/2036 23,802,000 1 215 

               
15,000,000 2.00% 10-12-06 10-17-06 0 

2611250 
MSHEL 
06-3 B3 61749GAN2 

MSHEL 
2006-3 B3 4/25/2036 12,334,000 1 195 

               
15,000,000 2.13% 10-12-06 10-17-06 0 

2611252 
RASC 06-
EMX4 M9 75406DAN3 

RASC 
2006-EMX4 

M9 6/25/2036 8,563,000 1 200 
                
7,500,000  1.88% 10-12-06 10-17-06 0 

2611254 
SABR 06-
FR1 B3 81375WJZ0 

SABR 
2006-FR1 

B3 11/25/2035 12,860,000 1 200 
                
5,000,000  2.03% 10-12-06 10-17-06 0 

2611256 
SVHE 06-
OPT2 M8 83611MMU9 

SVHE 
2006-OPT2 

M8 5/25/2036 15,200,000 1 215 
               
15,000,000 1.90% 10-12-06 10-17-06 0 

2612074 
CWL 05-
10 MV9 126670BD9 

CWL 2005-
10 MV9 2/25/2036 7,750,000 1 180 

                
5,000,000  2.03% 10-12-06 10-17-06 0 

2561032 
CWL 05-
11 MV8 126670DH8 

CWL 2005-
11 MV8 2/25/2036 14,600,000 1 140 

                
5,000,000  1.08% 10-12-06 10-17-06 0 

2612078 
FFML 05-
FFH4 M8 32027NXL0 

FFML 
2005-FFH4 

M8 12/25/2035 15,230,000 1 250 
                
5,000,000  0.78% 10-12-06 10-17-06 0 
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2612080 

GSAMP 
05-HE3 

B2 362341BV0 

GSAMP 
2005-HE3 

B2 6/25/2035 16,189,000 1 175 
                
5,000,000  2.12% 10-12-06 10-17-06 0 

2612082 
LBMLT 
05-3 M7 542514PD0 

LBMLT 
2005-3 M7 9/25/2035 15,278,000 1 122 

                
5,000,000  0.95% 10-12-06 10-17-06 0 

2612085 
MSAC 05-

HE1 B2 61744CKV7 

MSAC 
2005-HE1 

B2 12/25/2034 14,565,000 1 147 
                
5,000,000  0.98% 10-12-06 10-17-06 0 

2612087 
MSAC 05-

HE5 B3 61744CVA1 

MSAC 
2005-HE5 

B3 9/25/2035 15,616,000 1 175 
                
5,000,000  1.95% 10-12-06 10-17-06 0 

2612089 
MSAC 05-
WMC4 B3 61744CRJ7 

MSAC 
2005-

WMC4 B3 4/25/2035 14,445,000 1 168 
                
5,000,000  2.18% 10-12-06 10-17-06 0 

2612091 
RASC 05-
KS11 M9 76110W7M2 

RASC 
2005-KS11 

M9 12/25/2035 15,180,000 1 250 
                
5,000,000  2.58% 10-12-06 10-17-06 0 

2612093 
RASC 05-
KS7 M8 76110W3E4 

RASC 
2005-KS7 

M8 8/25/2035 5,001,000 1 135 
                
5,000,000  0.98% 10-12-06 10-17-06 0 

2612095 
SABR 05-
FR4 B3 81375WFN1 

SABR 
2005-FR4 

B3 1/25/2036 14,827,000 1 172 
                
5,000,000  1.93% 10-12-06 10-17-06 0 

2612097 
SVHE 05-

4 M9 83611MKN7 
SVHE 

2005-4 M9 3/25/2036 10,155,000 1 250 
                
5,000,000  2.03% 10-12-06 10-17-06 0 

2615404 

BSABS 
06-HE3 

M8 07387UHZ7 

BSABS 
2006-HE3 

M8 4/25/2036 11,505,000 1 140 
               
10,000,000 1.22% 10-12-06 10-17-06 0 
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ID 

Legal 
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2615405 
LBMLT 
06-1 M8 542514RV8 

LBMLT 
2006-1 M8 2/25/2036 25,000,000 1 145 

               
10,000,000 1.32% 10-12-06 10-17-06 0 

2615406 
MSAC 06-
WMC2 B2 61749KAP8 

MSAC 
2006-

WMC2 B2 7/25/2036 27,331,000 1 105 
               
15,000,000 1.19% 10-12-06 10-17-06 0 

2615407 

LBMLT 
05-WL2 

M8 542514NJ9 

LBMLT 
2005-WL2 

M8 8/25/2035 28,935,000 1 140 
               
10,000,000 1.07% 10-12-06 10-17-06 0 

2615408 
MLMI 05-
AR1 B2 59020UG58 

MLMI 
2005-AR1 

B2 6/25/2036 10,528,000 1 145 
                
5,000,000  1.12% 10-12-06 10-17-06 0 

2615413 

LBMLT 
05-WL2 

M8 542514NJ9 

LBMLT 
2005-WL2 

M8 8/25/2035 28,935,000 1 140 
                
5,000,000  1.16% 10-12-06 10-17-06 0 

2573712 
OOMLT 
05-4 M8 68389FJQ8 

OOMLT 
2005-4 M8 11/25/2035 17,022,000 1 122 

                
5,000,000  0.63% 10-12-06 10-17-06 0 

2619984 
LBMLT 
06-1 M8 542514RV8 

LBMLT 
2006-1 M8 2/25/2036 25,000,000 1 145 

                
5,000,000  1.12% 10-12-06 10-17-06 0 

2619986 

BSABS 
06-HE3 

M8 07387UHZ7 

BSABS 
2006-HE3 

M8 4/25/2036 11,505,000 1 140 
                
5,000,000  1.00% 10-12-06 10-17-06 0 

2619988 
CARR 06-
NC1 M8 144531FF2 

CARR 
2006-NC1 

M8 1/25/2036 15,852,000 1 155 
               
15,000,000 1.00% 10-12-06 10-17-06 0 

2619990 
FFML 06-
FF4 M8 362334GC2 

FFML 
2006-FF4 

M8 3/25/2036 18,298,000 1 135 
               
15,000,000 1.00% 10-12-06 10-17-06 0 

2619992 JPMAC 
06-FRE1 

46626LFV7 JPMAC 
2006-FRE1 

5/25/2035 14,174,000 1 145 
               

1.00% 10-12-06 10-17-06 0 
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  Reference Obligation Identifiers      

Party A’s 
Reference 
Number 

Issuer CUSIP/ISIN Bloomberg 
ID 

Legal 
Final 

Maturity 
Date 

Original 
Principal 
Amount 
(USD) 

Initial 
Factor 

Spread, 
bps 

Initial 
Face 

Amount 
(USD) 

Fixed 
Rate 

Trade 
Date 

Effective 
Date 

Initial 
Payment1 

M8 M8 15,000,000 

2619994 
SABR 06-
OP1 B2 81375WJN7 

SABR 
2006-OP1 

B2 10/25/2035 11,337,000 1 140 
               
15,000,000 1.00% 10-12-06 10-17-06 0 

2623232 
CWL 05-7 

MV8 1266732P6 
CWL 2005-

7 MV8 11/25/2035 20,243,000 1 145 
               
10,000,000 0.63% 10-12-06 10-17-06 0 

2638609 

SABR 06-
FR3 B3 

813765AJ3 

SABR 
2006-FR3 

B3 5/25/2036 10,370,000 1 190 
               
10,000,000 2.18% 10-12-06 10-17-06 0 

2643912 

SVHE 06-
OPT5 M8 

83612CAN9 

SVHE 
2006-OPT5 

M8 7/25/2036 38,750,000 1 110 
                
3,000,000  0.95% 10-12-06 10-17-06 0 

2643914 
MSHEL 
06-2 B3 61744CYY6 

MSHEL 
2006-2 B3 2/25/2036 10,460,000 1 215 

                
2,000,000  1.87% 10-12-06 10-17-06 0 

2643917 

CMLTI 05-
OPT4 M9 

17307GUZ9 

CMLTI 
2005-OPT4 

M9 7/25/2035 7,776,000 1 168 
                
5,000,000  1.74% 10-12-06 10-17-06 0 

2643918 
FHLT 04-

C M7 35729PEZ9 
FHLT 

2004-C M7 8/25/2034 5,557,000 1 360 
                
5,000,000  1.98% 10-12-06 10-17-06 0 

2643919 

JPMAC 
06-HE1 

M9 46626LGQ7 

JPMAC 
2006-HE1 

M9 1/25/2036 6,503,000 1 245 
               
10,000,000 1.74% 10-12-06 10-17-06 0 

2643920 

JPMAC 
06-WMC1 

M9 46626LJD3 

JPMAC 
2006-

WMC1 M9 3/25/2036 10,591,000 1 220 
               
15,000,000 1.84% 10-12-06 10-17-06 0 

2643921 

JPMAC 
06-WMC2 

M9 46628TAP6 

JPMAC 
2006-

WMC2 M9 7/25/2036 12,112,000 1 195 
               
10,000,000 2.10% 10-12-06 10-17-06 0 
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  Reference Obligation Identifiers      

Party A’s 
Reference 
Number 

Issuer CUSIP/ISIN Bloomberg 
ID 

Legal 
Final 

Maturity 
Date 

Original 
Principal 
Amount 
(USD) 

Initial 
Factor 

Spread, 
bps 

Initial 
Face 

Amount 
(USD) 

Fixed 
Rate 

Trade 
Date 

Effective 
Date 

Initial 
Payment1 

2643922 

MLMI 06-
WMC1 B3 

59020U4K8 

MLMI 
2006-

WMC1 B3 1/25/2037 13,289,000 1 225 
               
10,000,000 1.78% 10-12-06 10-17-06 0 

2643923 

MSAC 05-
HE3 B3 

61744CSP2 

MSAC 
2005-HE3 

B3 7/25/2035 11,290,000 1 190 
                
5,000,000  1.78% 10-12-06 10-17-06 0 

2643924 
MSHEL 
06-1 B3 61744CXG6 

MSHEL 
2006-1 B3 12/25/2035 14,740,000 1 230 

               
10,000,000 1.68% 10-12-06 10-17-06 0 

2643925 
MSHEL 
06-2 B3 61744CYY6 

MSHEL 
2006-2 B3 2/25/2036 10,460,000 1 215 

                
5,000,000  1.73% 10-12-06 10-17-06 0 

2643926 

RASC 06-
EMX4 M9 

75406DAN3 

RASC 
2006-EMX4 

M9 6/25/2036 8,563,000 1 200 
                
7,500,000  1.80% 10-12-06 10-17-06 0 

2643927 

SABR 06-
FR1 B3 

81375WJZ0 

SABR 
2006-FR1 

B3 11/25/2035 12,860,000 1 200 
               
10,000,000 2.34% 10-12-06 10-17-06 0 

2643928 

SVHE 05-
DO1 M9 

83611MEF1 

SVHE 
2005-DO1 

M9 5/25/2035 6,158,000 1 170 
                
5,000,000  1.90% 10-12-06 10-17-06 0 

2643929 

MSAC 06-
WMC1 B3 

61744CXW1 

MSAC 
2006-

WMC1 B3 12/25/2035 13,714,000 1 215 
                
3,000,000  1.68% 10-12-06 10-17-06 0 

2660638 

MLMI 05-
AR1 B1 

59020UG41 

MLMI 
2005-AR1 

B1 6/25/2036 26,044,000 1 125 
               
10,000,000 0.70% 10-12-06 10-17-06 0 

2669790 

FFML 06-
FF12 M7 

32027GAM8 

FFML 
2006-FF12 

M7 9/25/2036 13,120,000 1 80 
               
10,000,000 0.70% 10-12-06 10-17-06 0 
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  Reference Obligation Identifiers      

Party A’s 
Reference 
Number 

Issuer CUSIP/ISIN Bloomberg 
ID 

Legal 
Final 

Maturity 
Date 

Original 
Principal 
Amount 
(USD) 

Initial 
Factor 

Spread, 
bps 

Initial 
Face 

Amount 
(USD) 

Fixed 
Rate 

Trade 
Date 

Effective 
Date 

Initial 
Payment1 

2669793 

SVHE 06-
OPT5 M7 

83612CAM1 

SVHE 
2006-OPT5 

M7 7/25/2036 46,500,000 1 88 
               
10,000,000 0.68% 10-12-06 10-17-06 0 

2674389 
ACE 04-
OP1 M4 004421EZ2 

ACE 2004-
OP1 M4 4/25/2034 19,344,000 1 200 

                
7,500,000  1.00% 10-12-06 10-17-06 0 

2676984 

SURF 06-
BC4 B1 

84751YAM2 

SURF 
2006-BC4 

B1 9/25/2037 17,050,000 1 80 
                
5,000,000  0.75% 10-12-06 10-17-06 0 

2679267 

CARR 06-
NC3 M7 

144528AL0 

CARR 
2006-NC3 

M7 8/25/2036 23,098,000 1 85 
                
5,000,000  0.71% 10-12-06 10-17-06 0 

2679269 
CWL 06-

12 M7 12667AAL0 
CWL 2006-

12 M7 12/25/2036 21,450,000 1 100 
               
10,000,000 0.73% 10-12-06 10-17-06 0 

2679272 
WFHET 
06-2 M7 9497EAAL5 

WFHET 
2006-2 M7 7/25/2036 11,352,000 1 85 7,500,000 0.75% 10-12-06 10-17-06 0 

 



 

 

ANNEX B 

NOTICE OF MODIFICATIONS TO ANNEX A 
OF CREDIT DEFAULT SWAP  

[Date]  
 

Libra CDO Limited (“Party B”)  
c/o Deutsche Bank (Cayman) Limited  
P.O. Box 1984 GT, Elizabethan Square  
Grand Cayman, Cayman Islands  
Telephone:  +1 314 949-8244  
Facsimile:  +1 345 949 5223  
Attention: Global Transaction Banking, Trust & Securities Services —Corporate Services 
Division  

With a copy to:  

LaSalle Bank National Association  
181 West Madison Street, 32

nd

 Floor  
Chicago, IL 60602  
Facsimile:  +1 312 904 1170  
Attention: CDO Trust Services Group —Libra CDO Limited  

RE:  Credit Derivative Transactions on Mortgage Backed Securities with Pay-As-
You-Go or Physical Settlement  

Reference is made to the Confirmation (the “Confirmation”) referenced above dated 
October 17, 2006 between Lehman Brothers Special Financing Inc. (“Party A”) and Party B 
relating to the ISDA Master Agreement dated as of October 17, 2006, between Party A and 
Party B.  Annex A to the Confirmation is hereby modified by the [addition] [and] [removal] of 
the following Reference Obligation[s]:   

Reference Entity  Reference Obligation  Reference Obligation  
 CUSIP/ISIN  Bloomberg ID  
   

   

 
Attached hereto is a revised Annex A listing all of the Reference Obligations subject to the 
Confirmation after giving effect to the [addition] [and] [removal] of the Reference 
Obligation[s] listed above.  

[In consideration of the early termination of the Transaction[s] in respect of the Reference 



 

 

Obligation[s] listed above, [insert AMOUNT] will be payable by [us to you] [you to us] on 
[insert DATE].]2 

 

 

Any capitalized term not otherwise defined in this letter will have the meaning assigned to such 
term in the Confirmation or, if no meaning is specified therein, in the 2003 ISDA Credit 
Derivatives Definitions.  

Please confirm your agreement to be bound by the terms of the Confirmation, as modified by 
the revised Annex A attached hereto, by executing a copy of this letter and returning it to us by 
facsimile, Attention: Structured Products Transaction Management Group, Telephone: (212) 
526-0806, Facsimile (212) 652-0556.  

LEHMAN BROTHERS SPECIAL FINANCING INC.  

 
_____________________________________ 
By:     
Title:  

Confirmed as of the date first above written:  

LIBRA CDO LIMITED  

 

_______________________________________  
By:  
Title: 

                                                 
2 Insert if termination amount is payable in connection with the removal of a Reference Obligation. 













EXHIBIT E 
 

ASSIGNMENT 



4/16/09 
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FORM OF ASSIGNMENT 
  

dated as of [ ], 2009 among: 
 

 
Lehman Brothers Special Financing Inc. (the “Assignor”)  

 
Lehman Brothers Holdings Inc. (“LBHI ”) 

 
AND 

 
Deutsche Bank AG, London Branch (the “Assignee”). 

 
With respect to each credit default swap transaction, together with all the rights and obligations under 
each transaction document that is related to such credit swap transaction (including, without 
limitation, any indenture, note purchase agreement or senior swap agreement) (each such transaction 
document, a “Transaction Document”), specified in Annex I (each, an “Assigned Asset”), the 
Assignor and the credit protection seller with respect to such Assigned Asset (a “Remaining Party”) 
have entered into one or more Transactions (each, an “Old Transaction”), as evidenced by one or 
more Confirmations (as defined in the 1992 ISDA Master Agreement (as defined below)) (each such 
Confirmation, an “Old Confirmation”) each attached hereto as Annex II. Each Old Confirmation is 
subject to a master agreement published by International Swaps and Derivatives Association, Inc. 
(“ISDA” and such master agreement, the “Old Agreement”).  
 
With effect from and including [__], 2009 (the “Assignment Date”), the Assignor wishes to assign to 
the Assignee, and the Assignee wishes to accept the assignment of, all the rights, liabilities, duties and 
obligations (other than any rights, liabilities, duties or obligations with respect to payments or other 
obligations due and payable or due to be performed on or prior to the Effective Date) of the Assignor 
under and in respect of each related Old Transaction (the “Assignment”), with the effect that the 
Remaining Party thereunder and the Assignee are deemed to have entered into a new transaction 
(each, a “New Transaction”) between them having terms identical to those of each such Old 
Transaction, as more particularly described below.  The “Effective Date” of this Assignment shall 
mean [__], 200[__]. 
 
Pursuant to each court order attached hereto as Annex III, (the “Court Orders”) the Assignor and 
Assignee are permitted to enter into this Assignment without any consent that may be required from 
the Remaining Party under any related Assigned Asset or any other party.  Pursuant to the related 
Court Order(s), each of the Assignor, LBHI and any other affiliated entity that is specified as a 
“Debtor” in the Court Order(s) (each, a “Debtor” and collectively, the “Debtors”) shall be released 
from any and all of its obligations (other than any obligations with respect to payments or other 
obligations due and payable or due to be performed on or prior to the Effective Date) in connection 
with the related Assigned Assets and the related Transaction Documents as of the Assignment Date. 
 
Accordingly, the parties agree as follows: --- 
 
1. References. 
 
Except where a reference is explicitly made to the ISDA Master Agreement (Multicurrency-Cross 
Border) as published in 1992 by ISDA (the “1992 ISDA Master Agreement”), no reference to the 
1992 ISDA Master Agreement shall be otherwise implied and the terms of the 1992 ISDA Master 
Agreement shall not otherwise have any implication on this Assignment.  
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2. Transfer and Undertakings.   
 
With effect from and including the Assignment Date and in consideration of the mutual 
representations, warranties and covenants contained in this Assignment and other good and valuable 
consideration (the receipt and sufficiency of which are hereby acknowledged by each of the parties): 

 
(a) Pursuant to the related Court Order(s), each Debtor assigns to the Assignee, and the 

Assignee assumes, all rights, duties and obligations of the Assignor under and in respect 
of each related Old Transaction and each related Transaction Document; provided, 
however, that nothing contained herein shall act as an assignment of the Assignor’s 
rights, duties and obligations under any other agreement; provided further, that such 
assignment shall not affect any rights, liabilities or obligations of any Debtor with respect 
to payments or other obligations due and payable or due to be performed on or prior to 
the Effective Date) and all such payments and obligations shall be paid or performed by 
the Debtors in accordance with the terms of the related Court Order(s); 

 
(b) The Assignee does not assume, and shall have no liability to the Debtors or any other 

person for, any acts or omissions of the Debtors under any Old Transaction or any 
Transaction Document prior to the Assignment Date, including, without limitation, with 
respect to any liabilities or obligations of any Debtor with respect to payments or other 
obligations due and payable or due to be performed on or prior to the Effective Date; and 

 
(c) Each New Transaction shall be governed by and form part of the corresponding Old 

Agreement, which Old Agreement as deemed modified to be consistent with this 
Assignment shall be deemed to be an agreement (the “New Agreement”) between the 
Remaining Party and the Assignee; and each related Old Confirmation, in conjunction 
with and as deemed modified to be consistent with this Assignment, shall be deemed to 
be a Confirmation (as defined in the related New Agreement) between the Assignee and 
the Remaining Party, and the office of the Assignee for purposes of each New 
Transaction shall be the offices listed in Annex IV. 

 
3.  Representations and Warranties. 
 

(a) On the Assignment Date: 
 

(i) Except as may be otherwise set forth in clause (iii)(B) below, each of the Assignor 
and LBHI makes to the Assignee under each related Assigned Asset, and the 
Assignee makes to the Assignor, those representations and warranties set forth in 
Section 3(a) of the 1992 ISDA Master Agreement, with references in such Section 
to “this Agreement” or “any Credit Support Document” being deemed references 
to this Assignment alone. 

 
(ii) Each of the Assignor and LBHI represents and warrants to the Assignee that the 

Assignor and LBHI have complied with all steps required by (i) the related Court 
Orders and (ii) the Assumption and Assignment Procedures set forth in the related 
Court Order(s) in respect of each Assigned Asset, and, consequently, the 
assignment of each related Assigned Asset hereunder is authorized by, and subject 
to the terms set forth in, the related Court Order(s). 
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(iii) Each of the Assignor and LBHI represents and warrants to the Assignee (which 
representations and warranties shall be subject in all cases to entry and 
effectiveness of all terms of the Court Orders) that:  

 
(A) it has made no prior transfer (whether by way of security or otherwise) of 

the related Old Agreement, or any corresponding Transaction Document, as 
applicable, or any interest or obligation in or under any Old Agreement, or 
any corresponding Transaction Document, as applicable, or in respect of any 
Old Transaction or any corresponding Transaction Document, as applicable; 
and 

 
(B) as of the Assignment Date, all obligations of each Debtor under each related 

Old Transaction and each corresponding Transaction Document required to 
be performed on or before the Assignment Date have been fulfilled pursuant 
to the terms of the related Court Order(s); provided, that one or more Events 
of Default (as defined in the 1992 ISDA Master Agreement) and/or 
Termination Events (as defined in the 1992 ISDA Master Agreement) have 
occurred in respect of the bankruptcy, ratings and/or other credit standing of 
Assignor and its Credit Support Provider (as defined in the related Old 
Agreement), which Event(s) of Default or Termination Event(s) shall, 
pursuant to the related Court Order(s), be deemed to have been cured by the 
terms of this Assignment; provided further, that no such Event(s) of Default 
or Termination Event(s) shall occur as a result of the Assignor or LBHI 
entering into or performing its obligations under this Assignment. 

 
(iv) Each of the Assignor and LBHI represents and warrants to the Assignee (which 

representations and warranties shall be subject in all cases to entry and 
effectiveness of all terms of the Court Orders) that: 

 
(A) it is duly organized and validly existing under the laws of the jurisdiction of 

its organization or incorporation and, if relevant under such laws, in good 
standing; 

 
(B) it has the power to execute this Assignment and any other documentation 

relating to this Assignment to which it is a party, to deliver this Assignment 
and any other documentation relating to this Assignment that it is required 
by this Assignment to deliver and to perform its obligations under this 
Assignment and has taken all necessary action to authorize such execution, 
delivery and performance; 

 
(C) such execution, delivery and performance do not violate or conflict with any 

law applicable to it, any provision of its constitutional documents, any order 
or judgment of any court or other agency of government applicable to it or 
any of its assets or any contractual restriction binding on or affecting it or 
any of its assets; 

 
(D) all governmental and other consents that are required to have been obtained 

by it with respect to this Assignment have been obtained and are in full 
force and effect and all conditions of any such consents have been complied 
with; 
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(E) its obligations under this Assignment constitute its legal, valid and binding 

obligations, enforceable in accordance with their respective terms (subject to 
applicable bankruptcy, reorganization, insolvency, moratorium or similar 
laws affecting creditors’ rights generally and subject, as to enforceability, to 
equitable principles of general application (regardless of whether 
enforcement is sought in a proceeding in equity or at law)); 

 
(F) there is not pending or, to its knowledge, threatened against it or any of its 

affiliates any action, suit or proceeding at law or in equity or before any 
court, tribunal, governmental body, agency or official or any arbitrator that 
is likely to affect the legality, validity or enforceability against it of this 
Assignment or its ability to perform its obligations under this Assignment 
(other than any appeal of any Court Order); and 

 
(G) all applicable information that is furnished in writing by or on behalf of it to 

the Assignee is, as of the date of this Assignment, true and accurate in every 
material respect and does not omit any fact that would be material to the 
Assignee. 

 
(v) The Assignee represents and warrants to the Assignor (which representations and 

warranties shall be subject in all cases to entry and effectiveness of all terms of the 
Court Orders) that: 

 
(A) it is duly organized and validly existing under the laws of the jurisdiction of 

its organization or incorporation and, if relevant under such laws, in good 
standing; 

 
(B) it has the power to execute this Assignment and any other documentation 

relating to this Assignment to which it is a party, to deliver this Assignment 
and any other documentation relating to this Assignment that it is required 
by this Assignment to deliver and to perform its obligations under this 
Assignment and has taken all necessary action to authorize such execution, 
delivery and performance; 

 
(C) such execution, delivery and performance do not violate or conflict with any 

law applicable to it, any provision of its constitutional documents, any order 
or judgment of any court or other agency of government applicable to it or 
any of its assets or any contractual restriction binding on or affecting it or 
any of its assets; 

 
(D) all governmental and other consents that are required to have been obtained 

by it with respect to this Assignment have been obtained and are in full 
force and effect and all conditions of any such consents have been complied 
with; 

 
(E) its obligations under this Assignment constitute its legal, valid and binding 

obligations, enforceable in accordance with their respective terms (subject to 
applicable bankruptcy, reorganization, insolvency, moratorium or similar 
laws affecting creditors’ rights generally and subject, as to enforceability, to 
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equitable principles of general application (regardless of whether 
enforcement is sought in a proceeding in equity or at law)); and 

 
(F) there is not pending or, to its knowledge, threatened against it or any of its 

affiliates any action, suit or proceeding at law or in equity or before any 
court, tribunal, governmental body, agency or official or any arbitrator that 
is likely to affect the legality, validity or enforceability against it of this 
Assignment or its ability to perform its obligations under this Assignment 
(other than any appeal of any Court Order). 

 
(b) Each of the Assignor and LBHI makes no representation or warranty and does not 

assume any responsibility with respect to the legality, validity, effectiveness, adequacy or 
enforceability of any New Transaction or any New Agreement or any documents relating 
thereto and assumes no responsibility for the condition, financial or otherwise, of the 
Remaining Party under any Assigned Asset, the Assignee or any other person or for the 
performance and observance by the Remaining Party under any Assigned Asset, the 
Assignee or any other person of any of its obligations under any New Transaction or any 
New Agreement or any document relating thereto and any and all such conditions and 
warranties, whether express or implied by law or otherwise, are hereby excluded. 

 
4.  Indemnification. 
 

(a) The Debtors shall jointly and severally indemnify the Assignee (in its capacity as 
Assignee or otherwise) and its officers and directors, employees, agents and attorneys 
(collectively, the “Indemnified Parties”), against any and all claims and actions against 
any such Indemnified Parties brought by other persons, and shall hold the Assignee and 
the Indemnified Parties harmless against any loss, liability or expense incurred 
(including, without limitation, attorneys fees and interest), that arise out of or in 
connection with the Assignee’s entering into, complying with, or enforcing this 
Assignment (any such claim or actions, “Indemnified Claims”); provided that such 
indemnification shall not apply to (x) any cost or expense incurred in connection with the 
review, negotiation or documentation of this Assignment and the documents entered into 
in connection therewith or with the Assignee’s internal, routine or periodic compliance 
activities or (y) any loss, liability or expense incurred solely as a result of the gross 
negligence or willful misconduct of the Assignee or any Indemnified Party; provided 
further that the gross negligence of the Assignee shall be deemed to have occurred upon 
the Assignee’s failure to make, when due, any payment required to be made by it under 
any Assigned Asset (after giving effect to any notice or grace period under such 
Assigned Asset.  For the avoidance of doubt, the Debtors’ agreement to hold the 
Indemnified Parties harmless shall include the Debtors covenant not to assert any claims 
or actions against the Indemnified Parties that would be Indemnified Claims if properly 
asserted by other persons.  For the avoidance of doubt, amounts required to be paid by 
the Assignee pursuant to the terms of this Assignment (including, without limitation, 
amounts required to be paid to the related credit protection seller pursuant to and as 
contemplated by any Assigned Asset), the Letter Agreement or the Payment Agreement 
to be entered into by the Debtors and the Assignee with respect to the Assigned Assets 
(the “Payment Agreement”) shall not constitute Indemnified Claims.  Any 
indemnification payable by the Debtors to the Assignee under this Assignment shall not 
be duplicative of any indemnification payable under the Letter Agreement or the 
Payment Agreement. 
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(b) The Debtors shall be entitled to participate in and, upon notice to the Indemnified Party, 

assume the defense of any action or proceeding in respect of an Indemnified Claim in 
reasonable cooperation with, and with the reasonable cooperation of, the Indemnified 
Party; provided that the Debtors shall not settle any such action or proceeding without the 
prior written consent of the Assignee, which consent shall not be unreasonably withheld, 
conditioned or delayed.  The Indemnified Party shall have the right to employ separate 
counsel in any such action or proceeding and to participate in the defense thereof at the 
expense of the Indemnified Party; provided, however, that the fees and expenses of such 
separate counsel shall be at the expense of the Debtors if (i) the Debtors have agreed to 
pay such fees and expenses, (ii) the Debtors shall have failed to assume the defense of 
such action or proceeding and employ counsel satisfactory to the Indemnified Party in 
any such action or proceeding or (iii) the named parties to any such action or proceeding 
(including any impleaded parties) include both the Indemnified Party and either or both 
of the Debtors, and the Indemnified Party shall have been advised by counsel that (A) 
there may be one or more legal defenses available to it that are different from or 
additional to those available to the Debtors and (B) the representation of the Debtor(s) 
and the Indemnified Party by the same counsel would be inappropriate or contrary to 
prudent practice, in which case, if the Indemnified Party notifies the Debtors in writing 
that it elects to employ separate counsel at the expense of the Debtors, the Debtors shall 
not have the right to assume the defense of such action or proceeding on behalf of such 
Indemnified Party, it being understood, however, that the Debtors shall not, in connection 
with any one such action or proceeding or separate but substantially similar or related 
actions or proceedings in the same jurisdiction arising out of the same general allegations 
or circumstances, be liable for the reasonable fees and expenses of more than one firm of 
attorneys at any time for all Indemnified Parties, which firm shall be designated in 
writing by the Assignee.  The Debtors shall not be liable for any settlement of any such 
action or proceeding effected without their written consent, which consent shall not be 
unreasonably withheld, conditioned or delayed, but, if settled with their written consent, 
the Debtors agree to indemnify and hold the Indemnified Party harmless from and against 
any loss or liability by reason of such settlement. 

 
 The provisions of this Section 4 shall survive the termination of this Assignment. 

 
5. Counterparts.   
 

This Assignment (and each amendment, modification and waiver in respect of it) may be executed 
and delivered in counterparts (including by facsimile transmission), each of which will be deemed 
an original. 

 
6. Costs and Expenses.   
 

The parties will each pay their own costs and expenses (including legal fees) incurred in 
connection with this Assignment and as a result of the negotiation, preparation and execution of 
this Assignment. 

 
7. Amendments.   
 

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

 
8. (a) Governing Law.   
 

This Assignment will be governed by and construed in accordance with New York law. 
 
 (b) Jurisdiction.   
 

With respect to any suit, action or proceedings relating to this Assignment, each party 
irrevocably submits to the non-exclusive jurisdiction of the courts of the State of New York 
and the United States District Court located in the Borough of Manhattan in New York City. 
.
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IN WITNESS WHEREOF the parties have executed this Assignment on the respective dates specified 
below with effect from and including the Assignment Date. 
 
 LEHMAN BROTHERS SPECIAL 

FINANCING, INC. 

 By:   
 Name: 
 Title: 

  

 LEHMAN BROTHERS HOLDINGS INC. 

 By:   
 Name: 
 Title: 

  

  
 DEUTSCHE BANK AG, LONDON BRANCH 

 By:   
 Name: 
 Title: 

  
 By:   

 Name: 
 Title: 
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ANNEX I 
 

[ASSIGNED ASSETS]
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ANNEX II  

 
[OLD CONFIRMATIONS]
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ANNEX III  
 

[COURT ORDERS]
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ANNEX IV  
 

[LIST OF OFFICES] 



EXHIBIT F 
 

PAYMENT AGREEMENT 
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PAYMENT AGREEMENT 
 

This Payment Agreement (this “Agreement”), dated as of __, 2009, is entered 
into by and among Lehman Brothers Special Financing, Inc. (the “Assignor”), Lehman Brothers 
Holdings Inc. (“LBHI,” and together with the Assignor and any other affiliated entity that is 
specified as a “Debtor” in the Court Orders (as defined below), the “Debtors”) and Deutsche 
Bank AG, London Branch, (the “Assignee”). 

WHEREAS, the Assignor, by executing one or more Assignment(s), has assigned 
all of its rights and delegated all of its obligations under the Assigned Assets; 

WHEREAS, the Assignee, by executing one or more Assignment(s), has 
acquired all of the Assignor’s rights and assumed all of the Assignor’s obligations under the 
Assigned Assets; 

WHEREAS, pursuant to each court order attached as Exhibit I hereto (the “Court 
Orders”), the Assignor and Assignee are permitted to enter into this Agreement with respect to 
each Assigned Asset without any consent that may be required from the credit protection seller 
under any Assigned Asset or any other party; 

WHEREAS, pursuant to the Court Orders, each Debtor shall be released from 
any and all of its obligations in connection with the related Assigned Assets as of the related 
Assignment Date; 

WHEREAS, pursuant to the Court Orders, any purported event of default or 
termination event under the Assigned Assets with respect to the Assignor and LBHI will, upon 
the execution of the applicable Assignment, be deemed invalid and of no force and effect, such 
that on the Assignment Date of such Assigned Asset, the Swap Agreement (or applicable swap 
agreement) shall be deemed to be in full force and effect and for all purposes of the applicable 
Indenture, no event of default or termination event shall be deemed to have occurred under the 
Swap Agreement; 

NOW THEREFORE, in consideration of the foregoing and other good and 
valuable consideration, the receipt and sufficiency of which are hereby expressly acknowledged, 
the parties agree as follows:  

SECTION 1. DEFINITIONS 

“Additional Escrowed Amount” shall have the meaning set forth in Section 6(d) hereof. 

“Adjusted Assignment” shall have the meaning set forth in Section 6(f) hereof. 

“Advanced Fixed Amount Payments” shall mean, with respect to any Calculation Period, 
Assignee Fixed Amount Payments for such Calculation Period on or after the earliest date on 
which the cumulative Assignee Fixed Amount Payments for such Calculation Period equal or 
exceed the Fixed Amount Reserve Balance as of the immediately preceding Payment Date, after 
giving effect to any increase pursuant to application of the Notional Waterfall on such preceding 
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Payment Date, provided that the portion of the Assignee Fixed Amount Payments paid on such 
earliest date that would make such cumulative Assignee Fixed Amount Payments exactly equal to 
such Fixed Amount Reserve Balance as of the immediately preceding Payment Date shall not be 
deemed Advanced Fixed Amount Payments. 

“Agreement” shall have the meaning set forth in the preamble.  

“Applicable Period” shall have the meaning set forth in Schedule I attached hereto. 

“Assigned Asset” shall mean (i) each credit default swap transaction listed in Schedule II 
hereto (as updated or supplemented pursuant to Section 2 hereof from time to time) and (ii) the 
Debtors’ rights and obligations under each Transaction Document.  

“Assignee” shall have the meaning set forth in the preamble. 

“Assignee Actions” shall mean determinations, votes and other actions which the 
Assignee as credit protection buyer is entitled to take under (a) the Swap Agreement, including, 
without limitation, with respect to floating amount events, additional fixed amount events, credit 
events, step-up early termination, declarations of events of default and termination events, 
designation of early termination dates and determinations of payments upon early termination or 
(b) the applicable Indenture including, without limitation, with respect to declaration of and 
exercise of remedies upon events of default, liquidation and other exercise of remedies, 
replacement of a senior swap counterparty and consent rights with respect to the terms of a 
supplemental indenture. 

“Assignee Fixed Amount Payment” shall mean, as of each Payment Date, an amount 
calculated by the Calculation Agent equal to (i) the aggregate of all Fixed Amount Payments 
made by the Assignee to the credit protection seller with respect to each Assigned Asset, during 
the immediately preceding Calculation Period minus (ii) an amount equal to any amounts 
distributed to the Assignee from the Escrow Account pursuant to Section 6(d)(i) during such 
Calculation Period minus (iii) any termination payments (except for such portions thereto 
attributable to “Unpaid Amounts” or equivalent concepts as defined in the applicable Transaction 
Document) paid by the Assignee (as the credit protection buyer) during such Calculation Period 
in connection with the early termination of an Assigned Asset, where the Assignee is the 
defaulting party or sole affected party in connection with such early termination, together with 
interest accrued on such amounts calculated in accordance with the Interest Accrual Convention 
at (a) the Relevant LIBOR Rate plus 2.50% for all Advanced Fixed Amount Payments with 
respect to such immediately preceding Calculation Period and (b) the Relevant LIBOR Rate for 
all other such Fixed Amount Payments that are not Advanced Fixed Amount Payments with 
respect to such immediately preceding Calculation Period, in each case from and including the 
date of payment of such Fixed Amount Payment to but excluding such Payment Date. 

“Assignee Residual Amount” shall mean, as of each Payment Date, an amount calculated 
by the Calculation Agent equal to the lesser of (i) the sum of (1) the product of 20% and the Tier 
1 Residual Amount, (2) the product of 15% and the Tier 2 Residual Amount and (3) the product 
of 10% and the Tier 3 Residual Amount and (ii) the maximum amount of Residual Amounts that 
can be calculated to constitute Assignee Residual Amounts without breaching the Libra 
Aggregate Assignee Residual Percentage Requirement. 

“Assignee Unreimbursed Fixed Amount” shall mean, as of each Payment Date (and for 
the avoidance of doubt, prior to giving effect to any reduction pursuant to application of the 
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Notional Waterfall on such Payment Date), an amount calculated by the Calculation Agent equal 
to the sum of (i) the Assignee Unreimbursed Fixed Amount on the immediately preceding 
Payment Date, after giving effect to any reduction pursuant to application of the Notional 
Waterfall on such preceding Payment Date, together with interest accrued on such Assignee 
Unreimbursed Fixed Amount calculated in accordance with the Interest Accrual Convention at 
the Relevant LIBOR rate plus 2.50% from and including the immediately preceding Payment 
Date to but excluding such Payment Date plus (ii) the greater of (x) the Assignee Fixed Amount 
Payment as of such Payment Date minus the sum of (A) the Fixed Amount Reserve Balance on 
the immediately preceding Payment Date, after giving effect to any increase pursuant to 
application of the Notional Waterfall on such preceding Payment Date, together with interest 
accrued on such Fixed Amount Reserve Balance calculated in accordance with the Interest 
Accrual Convention at the Relevant LIBOR Rate from and including the immediately preceding 
Payment Date to but excluding such Payment Date and (B) any Assignor Initial Payment received 
by the Assignee during the immediately preceding Calculation Period, together with interest 
accrued on such Assignor Initial Payment, calculated in accordance with the Interest Accrual 
Convention at the Relevant LIBOR Rate from and including the date of receipt thereof, to but 
excluding such Payment Date and (y) zero.  For the avoidance of doubt, the Assignee 
Unreimbursed Fixed Amount as of the Libra Transaction Effective Date shall be zero. 

“Assignment” shall mean an agreement, executed between the Assignor and the 
Assignee, substantially in the form of Exhibit II hereto.  

“Assignment Date” shall mean (i) with respect to the Assignment relating to the Libra 
Transaction, [__], 2009 and (ii) with respect to each subsequent Assignment entered into from 
time to time among the Debtors and the Assignee (each, a “Subsequent Assignment”), the date on 
which each Subsequent Assignment is executed by the Debtors and the Assignee. 

“Assignor” shall have the meaning set forth in the preamble. 

“Assignor Certificate” shall have the meaning set forth in Section 6(e) hereof. 

“Assignor Directed Assignment” shall have the meaning set forth in Section 13(d) hereof. 

“Assignor Initial Payment” shall mean, with respect to each Assignment, an amount 
calculated by the Calculation Agent equal to two times the aggregate Fixed Payments payable by 
the Assignor under the related Assigned Assets during the 12 (twelve) months immediately 
preceding the related Effective Date. 

“Assignor Reserve Amount” shall mean, as of each Payment Date (and for the avoidance 
of doubt, prior to giving effect to any reduction pursuant to application of the Notional Waterfall 
on such Payment Date), an amount calculated by the Calculation Agent equal to (i) the Assignor 
Reserve Amount as of the immediately preceding Payment Date, after giving effect to any 
reduction pursuant to application of the Notional Waterfall on such preceding Payment Date, 
together with interest accrued on such Assignor Reserve Amount calculated in accordance with 
the Interest Accrual Convention at the Relevant LIBOR Rate from and including the immediately 
preceding Payment Date to but excluding such Payment Date plus (ii) any Assignor Initial 
Payment received by the Assignee during the immediately preceding Calculation Period, together 
with interest accrued on such Assignor Initial Payment calculated in accordance with the Interest 
Accrual Convention at the Relevant LIBOR Rate from and including the date of receipt by the 
Assignee of such Assignor Initial Payment to but excluding such Payment Date.  For the 
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avoidance of doubt, the Assignor Reserve Amount as of the Libra Transaction Effective Date 
shall be zero. 

 “Assignor Reserve Amount Payment” shall mean, as of each Payment Date, the amount 
of reduction of the Assignor Reserve Amount calculated by the Calculation Agent in accordance 
with clause (c) of the Notional Waterfall. 

“Assignor Residual Amount Payment” shall mean, as of each Payment Date, an amount 
calculated by the Calculation Agent equal to the sum of (a) the sum of (i) the product of 80% and 
the Tier 1 Residual Amount, (ii) the product of 85% and the Tier 2 Residual Amount and (iii) the 
product of 90% and the Tier 3 Residual Amount and (b) the lesser of (i) the Cumulative 
Reclassification Allowance and (ii) the Assignee Residual Amount. 

“B” shall have the meaning set forth in the definition of “Interest Accrual Convention.” 

“Bloomberg” shall have the meaning set forth in Schedule I hereof. 

“Business Day” shall mean any day, other than a Saturday or Sunday, that is a day on 
which commercial banks are generally open for business in the City of New York. 

“Calculation Agent” shall mean the Assignee; provided that if at any time both (i) the 
Assignee fails to satisfy the Calculation Agent Ratings Requirement and (ii) an independent third 
party chosen by the Assignor reasonably determines that the Assignee has made material errors in 
performing its calculations while acting in its capacity as Calculation Agent (in which case the 
cost of such third party shall be borne by the Assignee), the Calculation Agent shall be a third 
party reference market-maker that satisfies the Calculation Agent Ratings Requirement and is 
reasonably agreed upon by the parties for so long as such failure to satisfy the Calculation Agent 
Ratings Requirement continues; provided further that if the Assignee subsequently satisfies the 
Calculation Agent Ratings Requirement, the Assignee shall once again be the Calculation Agent. 

“Calculation Agent Ratings Requirement” shall mean an unsecured, unguaranteed and 
otherwise unsupported short-term debt obligation rating of at least “A-2” by S&P and at least  “P-
2” by Moody’s. 

“Calculation Date” shall mean the fifth Business Day prior to any Payment Date. 

“Calculation Period” shall mean, with respect to each Payment Date, the period from and 
including the Calculation Date immediately preceding the immediately preceding Payment Date 
(or, in the case of the Calculation Period with respect to the first Payment Date, from and 
including the Libra Transaction Effective Date) to but excluding the Calculation Date 
immediately preceding such Payment Date. 

“Collateral Posting Amount” shall mean an amount calculated by the Calculation Agent 
on each Payment Date succeeding the first day on which collateral was posted pursuant to Section 
12 herein equal to the sum of (a) the Assignor Reserve Amount on such Payment Date, after 
giving effect to any reduction pursuant to application of the Notional Waterfall on such Payment 
Date and (b) an amount equal to the Assignor Residual Amount Payment, provided that the 
Residual Amount for purposes of the calculation of the Assignor Residual Amount Payment for 
purposes of posting collateral under this clause shall be equal to the greater of (x) the difference 
between the Fixed Amount Reserve Balance, after giving effect to any increase pursuant to the 
application of the Notional Waterfall on such Payment Date and the Assignor Reserve Amount on 
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such Payment Date, after giving effect to any reduction pursuant to application of the Notional 
Waterfall on such Payment Date and (y) zero. 

“Collection Acts” shall have the meaning set forth in Section 13(d) hereof. 

“Collection Act Assignment” shall have the meaning set forth in Section 13(d) hereof. 

“Court Orders” shall have the meaning set forth in the preamble. 

“Cumulative Reclassification Allowance” shall mean, as of each Payment Date, the 
excess, if any, of (a) any breakup fee received by the Assignee pursuant to Section 7(b) of the 
Letter Agreement relating to the Libra Transaction over (b) the aggregate of all Assignee 
Residual Amounts calculated from the Libra Transaction Effective Date to but excluding such 
Payment Date, provided that the minimum Cumulative Reclassification Allowance shall be zero. 

“Cumulative Residual Amount” shall mean as of each Payment Date the aggregate of all 
Residual Amounts calculated from the Libra Transaction Effective Date to and including such 
Payment Date. 

“Custodial Account” shall have the meaning set forth in Section 12 hereof. 

“Custodian” shall have the meaning set forth in Section 12 hereof. 

“D1” shall have the meaning set forth in the definition of “Interest Accrual Convention.”  

“D2” shall have the meaning set forth in the definition of “Interest Accrual Convention.”  

“Debtors” shall have the meaning set forth in the preamble.  

“Effective Date” shall mean (i) with respect to the Libra Transaction, the Libra 
Transaction Effective Date and (ii) with respect to each Subsequent Assignment, the Effective 
Date as defined in such Subsequent Assignment.  

“Effective Date Outstanding Notional Amount” shall mean, with respect to each 
Assigned Asset and the related Effective Date listed in Schedule II hereto, the Outstanding 
Notional Amount of such Assigned Asset on such Effective Date. 

“Escrow Account” shall have the meaning set forth in Section 6(d) hereof. 

“Escrow Agent” has the meaning set forth in the Escrow Agreement.  

“Escrow Agreement” shall have the meaning set forth in Section 6(d) hereof. 

“Escrowed Amounts” shall have the meaning set forth in Section 6(d) hereof. 

“Escrowed Assignor Payment” shall have the meaning set forth in Section 6(d) hereof. 

“Expected Proceeds Amount” shall mean, as of each Payment Date, an amount calculated 
by the Calculation Agent equal to (i) the Periodic Protection Payment Amount plus (ii) the Fixed 
Amount Reserve Balance Release Amount. 
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“Final Court Order” means an order relating to the termination and/or assignment 
(including an Assignment) of the Assigned Assets relating to the Libra Transaction that (i) has 
not been appealed and the time for any appeals has expired or (ii) was appealed, but all appeals 
have been dismissed or have resulted in the affirmance of the initial order, and the time for any 
further appeals has expired; provided that no order shall constitute a Final Court Order hereunder 
for so long as any litigation in any court concerning the Libra Transaction is pending or 
threatened. 

“Fixed Amount Payment” shall mean, with respect to each Assigned Asset, any payment 
paid by the credit protection buyer under such Assigned Asset, including, but not limited to, fixed 
amounts relating to premium payments, additional fixed amounts relating to writedown 
reimbursements, principal shortfall reimbursements, interest shortfall reimbursements or any 
other fixed payment paid by the credit protection buyer (howsoever described in such Assigned 
Asset), any termination payments payable by the credit protection buyer in connection with the 
early termination of such Assigned Asset and all amounts required to be paid by the Assignee 
under the Final Court Order or any other court order concerning the Assigned Assets.  For the 
avoidance of doubt, the Fixed Amount Payment shall not include any collateral required to be 
posted by the Assignee under the Transaction Documents. 

“Fixed Amount Reserve Balance” shall mean, as of each Payment Date (and for the 
avoidance of doubt, prior to giving effect to any increase pursuant to application of the Notional 
Waterfall on such Payment Date), an amount calculated by the Calculation Agent equal to (i) the 
Unadjusted Fixed Amount Reserve Balance minus (ii) the Fixed Amount Reserve Balance 
Release Amount; provided that the minimum Fixed Amount Reserve Balance shall be zero.  For 
the avoidance of doubt, the Fixed Amount Reserve Balance as of the Libra Transaction Effective 
Date shall be equal to zero. 

“Fixed Amount Reserve Balance Release Amount” shall mean, as of each Payment Date, 
an amount calculated by the Calculation Agent equal to (i) the Unadjusted Fixed Amount Reserve 
Balance minus (ii) the Required Fixed Amount Reserve Balance; provided that the minimum 
Fixed Amount Reserve Balance Release Amount shall be zero. 

“Fixed Amount Reserve Balance Top-up Amount” shall mean, as of each Payment Date, 
an amount calculated by the Calculation Agent equal to the lesser of (x) the Expected Proceeds 
Amount available after the calculations made by the Calculation Agent in accordance with clause 
(a) of the Notional Waterfall and (y) the greater of (i)(A) the Required Fixed Amount Reserve 
Balance minus (B) the Unadjusted Fixed Amount Reserve Balance and (ii) zero. 

“Fixed Payment” shall mean, with respect to each Assigned Asset, any periodic fixed 
payment payable by the credit protection buyer under such Assigned Asset. 

“Group I Amount” shall mean, as of any Payment Date, an amount calculated by the 
Calculation Agent equal to the lesser of (a) 2.5 years of Fixed Payments due on the Outstanding 
Notional Amount of all Assigned Assets relating to the Group I CDO Counterparties and (b) the 
aggregate amount of Fixed Payments remaining to be paid with respect to the Assigned Assets 
relating to the Group I CDO Counterparties. 

“Group I CDO Counterparties” shall mean the entities listed on Exhibit III, Part A. 

“Group II Amount” shall mean, as of any Payment Date, an amount calculated by the 
Calculation Agent equal to the greater of (a) the lesser of (i) 2.5 years of Fixed Payments due on 
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75% of the Effective Date Outstanding Notional Amount of all Assigned Assets relating to Group 
II CDO Counterparties and (ii) 5 years of Fixed Payments due on 100% of the Outstanding 
Notional Amount of all Assigned Assets relating to the Group II CDO Counterparties and (b) the 
lesser of (i) the aggregate Outstanding Notional Amount  of all Assigned Assets relating to the 
Group II CDO Counterparties and (ii) $5,000,000. 

“Group II CDO Counterparties” shall mean the entities listed on Exhibit III, Part B. 

“Indemnified Claims” shall have the meaning set forth in Section 14 hereof. 

“Indemnified Parties” shall have the meaning set forth in Section 14 hereof. 

“Indenture” shall mean the indenture, trust deed or similar document relating to an 
Assigned Asset. 

“Initial Assignment Period” shall have the meaning set forth in Section 13(d) hereof. 

“Initial Collateral Posting Amount” an amount calculated by the Calculation Agent on the 
first day on which a collateral posting is required pursuant to Section 12 herein equal to the sum 
of (a) the Assignor Reserve Amount on the immediately preceding Payment Date, after giving 
effect to any reduction pursuant to application of the Notional Waterfall on such preceding 
Payment Date and (b) an amount equal to the Assignor Residual Amount Payment on the 
immediately preceding Payment Date, provided that the Residual Amount for purposes of the 
calculation of the Assignor Residual Amount Payment for purposes of posting collateral under 
this clause shall be equal to the greater of (x) the difference between the Fixed Amount Reserve 
Balance, after giving effect to any increase pursuant to the application of the Notional Waterfall 
on such preceding Payment Date and the Assignor Reserve Amount on the immediately 
preceding Payment Date, after giving effect to any reduction pursuant to application of the 
Notional Waterfall on such preceding Payment Date and (y) zero. 

“Instructing Party” shall mean the Assignee; provided that in the event that the Assignee 
institutes or has instituted against it by a governmental or regulatory authority a proceeding 
seeking a judgment of the Assignee’s insolvency or the Assignee becomes subject to the 
appointment of an administrator, conservator or receiver for all or substantially all of its assets, 
the Assignor shall be entitled to deliver to the Escrow Agent a letter executed by the Assignor 
substantially in the form of Exhibit I to the Escrow Agreement; provided that the Assignor has 
first or simultaneously therewith sent a copy of such letter to the Assignee in accordance with 
Section 8(c) which has actually been received by the Assignee, in which event, (i) during the 
forty-eight (48) hour period following the Assignee’s actual receipt of such Instructing Party 
Designation (the “Standstill Period”), neither the Assignor nor the Assignee shall be the 
Instructing Party (and the Escrow Agent shall not follow any instructions it receives from the 
Assignor or the Assignee during the Standstill Period) and (ii) after the Standstill Period, the 
Instructing Party shall mean the Assignor. 

“Intended Early Termination Date” shall have the meaning set forth in Section 13(e) 
hereof. 

“Intended Termination Notice” shall have the meaning set forth in Section 13(e) hereof. 

“Interest Accrual Convention” shall mean, with respect to interest accrued on a specified 
notional amount B (“B”) at a specified rate R (“R”) from and including a specified date D1 
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(“D1”) to but excluding a specified date D2 (“D2”) (any such period from and including D1 to 
but excluding D2, an “Interest Accrual Period”), a method of calculation that results in an amount 
of accrued interest equal to the product of (i) B as of D1, (ii) a fraction equal to (x) the number of 
calendar days in such Interest Accrual Period over (y) 360, and (iii) R expressed as an annual 
rate. 

“Interest Accrual Period” shall have the meaning set forth in the definition of Interest 
Accrual Convention. 

“Interim Court Order” means an order relating to the termination of the Assigned Assets 
relating to the Libra Transaction that is not a Final Court Order. 

“LBHI ” shall have the meaning set forth in the preamble. 

“Letter Agreement” shall mean, with respect to any Assigned Assets, the letter agreement 
setting forth, among other things, the conditions for the parties to enter into the assignment of 
such Assigned Assets. 

“Libra Aggregate Assignee Residual Amounts” shall mean, as of each Payment Date, the 
aggregate of all Assignee Residual Amounts arising out of the Libra Transaction calculated with 
respect of such Payment Date and all prior Payment Dates. 

“Libra Aggregate Assignee Residual Percentage Requirement” shall mean that Libra 
Aggregate Assignee Residual Amounts do not exceed 12.5% of Total Libra Aggregate Residual 
Amounts at any time when Libra Aggregate Assignee Residual Amounts equal or exceed $110 
million. 

“Libra Issuer” shall have the meaning set forth in the definition of Libra Transaction. 

“Libra Transaction” shall mean the Libra CDO Limited transaction relating to (i) the 
ISDA Master Agreement dated as of October 17, 2006 (together with related Schedule and 
Confirmations, the “Swap Agreement”) between the Assignor and Libra CDO Limited (the 
“Libra Issuer”) and (ii) the Indenture dated October 17, 2006, among the Libra Issuer, Libra 
CDO, LLC, as Co-Issuer and LaSalle Bank National Association, as Trustee (the “Trustee”). 

“Libra Transaction Effective Date” shall mean September 15, 2008.  

“LIBOR Determination Date” shall have the meaning set forth in Schedule I attached 
hereto. 

“Liquid Assets Test” shall have the meaning set forth in Section 6(e) hereof. 

“London Banking Day” shall have the meaning set forth in Schedule I attached hereto. 

“Monthly Report” shall have the meaning set forth in Section 8(b) hereof. 

“Moody’s” shall mean Moody’s Investors Service, Inc. and any successor or successors 
thereto. 

“Notional Waterfall” shall have the meaning set forth in Section 5 hereof. 

“One-Month LIBOR” shall have the meaning set forth in Schedule I attached hereto. 
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“One-Week LIBOR” shall have the meaning set forth in Schedule I attached hereto. 

“Outstanding Notional Amount” shall mean, with respect to each Assigned Asset and the 
date on which such amount is being calculated, the greater of (i) the current swap notional 
amount of such Assigned Asset identified in the most recent trustee report for such Assigned 
Asset and (ii) the current swap notional amount that would have been in effect had such Assigned 
Assets not been terminated by the credit protection seller prior to the related Effective Date, 
calculated in a commercially reasonable manner.   

“Payment Date” shall mean the 15th day of each month commencing on the first such 
day after the first Assignment Date, or, if such 15th day is not a Business Day, the next following 
Business Day, until the latest of (i) the termination date of the Assigned Asset which has the latest 
termination date among all the Assigned Assets, (ii) the final date on which the credit protection 
buyer under any Assigned Asset is required to make a Fixed Amount Payment under such 
Assigned Asset and (iii) the final date on which the credit protection seller under any Assigned 
Asset makes a payment under such Assigned Asset; provided that any reference herein to a 
Payment Date immediately preceding the first Payment Date shall be a reference to the Libra 
Transaction Effective Date. 

“Periodic Protection Payment Amount” shall mean, as of each Payment Date, the 
aggregate of all payment amounts (including, without limitation, payments in connection with a 
swap termination) that the Assignee under all the Assigned Assets has actually received from the 
relevant credit protection sellers in accordance with the terms of the Assigned Assets during the 
immediately preceding Calculation Period, together with interest accrued on such payment 
amounts calculated in accordance with the Interest Accrual Convention at the Relevant LIBOR 
Rate from and including the date of receipt by the Assignee of such payment to but excluding 
such Payment Date. For the avoidance of doubt, any payments due from the credit protection 
seller that are not paid for any reason during the immediately preceding Calculation Period, will 
not be included in the Periodic Protection Payment Amount.  Released Collateral shall not 
constitute Periodic Protection Payment Amounts. 

“Permitted Assignee” shall have the meaning set forth in Section 13(d) hereof. 

“Proposed Action” shall have the meaning set forth in Section 13(a) hereof. 

“Quarterly Payment Date” shall have the meaning set forth in Section 6(e) hereof. 

“R” shall have the meaning set forth in the definition of “Interest Accrual Convention.” 

“Ratings Downgrade Event” shall have the meaning set forth in Section 12 hereof. 

“Ratings Requirement” shall mean an unsecured, unguaranteed and otherwise 
unsupported short-term debt obligation rating of at least “A-1” by S&P and at least “P-1” by 
Moody’s. 

“Reference Banks” shall have the meaning set forth in Schedule I attached hereto. 

“Released Collateral” means (a) with respect to the Libra Transaction, any amounts that 
at any time prior to the Libra Transaction Effective Date (x) were Escrowed Amounts (as defined 
in the Swap Agreement) or (y) without double counting for any amounts described in clause (x), 
under the terms of the Swap Agreement were, or were to have been, deposited in any Synthetic 
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Security Issuer Account [sic], or under the terms of the Indenture related to the Libra Transaction 
were, or were to have been, deposited into the Issuer Collateral Account (as defined in the 
Indenture related to the Libra Transaction) or any sub-account thereof, and the proceeds of all of 
the foregoing whensoever accrued and (b) with respect to any other Assigned Asset at any time 
prior to the related Effective Date, any collateral provided by or on behalf of the Assignor, and 
any assets of the Assignor escrowed with respect to an Assigned Asset, and the proceeds of any 
of the foregoing. 

“Relevant LIBOR Rate” shall mean: 

(a) for any Interest Accrual Period that is less than or equal to seven calendar days, One-
Week LIBOR with respect to such Interest Accrual Period; 

(b) for any Interest Accrual Period that is greater than or equal to thirty calendar days, 
One-Month LIBOR with respect to such Interest Accrual Period; or 

(c) for any Interest Accrual Period that is greater than seven calendar days but less than 
thirty calendar days, a rate calculated by the Calculation Agent equal to the linearly interpolated 
rate between One-Week LIBOR with respect to such Interest Accrual Period and One-Month 
LIBOR with respect to such Interest Accrual Period, assuming a seven-day week and a 30-day 
month.  

 “Required Fixed Amount Reserve Balance” shall mean, as of each Payment Date, an 
amount calculated by the Calculation Agent equal to the sum of (i) the Group I Amount, (ii) the 
Group II Amount and (iii) 50% of all payments received during the preceding six (6) calendar 
months by a credit protection buyer under the Assigned Assets that such credit protection buyer 
may be required to reimburse to the related credit protection seller. For the avoidance of doubt, on 
the termination date of the Assigned Asset that has the latest termination date among all the 
Assigned Assets and on each date thereafter, the Required Fixed Amount Reserve Balance shall 
be zero. 

“Residual Amount” shall mean, as of each Payment Date, the amount calculated by the 
Calculation Agent in accordance with clause (d) of the Notional Waterfall. 

“S&P” shall mean Standard & Poor’s Ratings Services, a division of The McGraw-Hill 
Companies, Inc. and any successor or successors thereto. 

“Standstill Period” shall have the meaning set forth in the definition of “Instructing 
Party.” 

 “Subsequent Assignment” shall have the meaning set forth in the definition of 
“Assignment Date.”  

“Swap Agreement” shall have the meaning set forth in the definition of Libra 
Transaction. 

 “Tier 1 Residual Amount” shall mean, with respect to any Payment Date, (i) the 
Residual Amount as of such Payment Date minus (ii) the Tier 2 Residual Amount minus (iii) the 
Tier 3 Residual Amount; provided that the minimum Tier 1 Residual Amount shall be zero. 
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“Tier 2 Residual Amount” shall mean, with respect to any Payment Date, the lesser of (i) 
(a) the Residual Amount as of such Payment Date minus (b) the Tier 3 Residual Amount and (ii) 
(a) the Cumulative Residual Amount as of such Payment Date minus (b) the Tier 3 Residual 
Amount minus (c) USD 250,000,000; provided that the minimum Tier 2 Residual Amount shall 
be zero. 

“Tier 3 Residual Amount” shall mean, with respect to any Payment Date, the lesser of (i) 
the Residual Amount as of such Payment Date and (ii) (a) the Cumulative Residual Amount as of 
such Payment Date minus (b) USD 416,666,667, provided that the minimum Tier 3 Residual 
Amount shall be zero. 

“Total Libra Aggregate Residual Amounts” shall mean, as of each Payment Date, the 
aggregate of all Assignee Residual Amounts and all Assignor Residual Amounts arising out of 
the Libra Transaction calculated with respect to such Payment Date and all prior Payment Dates. 

“Total Liquid Assets” shall have the meaning set forth in Section 6(e) hereof. 

“Total Liquid Assets Report” shall have the meaning set forth in Section 6(e) hereof. 

“Transaction Document” shall mean, any transaction document that is related to each 
credit default swap transaction that constitutes an Assigned Asset, including, without limitation, 
any indenture, note purchase agreement or senior swap agreement. 

“Trustee” shall have the meaning set forth in the definition of “Libra Transaction.” 

“Unadjusted Fixed Amount Reserve Balance” shall mean, as of each Payment Date, an 
amount calculated by the Calculation Agent equal to (i) the Fixed Amount Reserve Balance as of 
the immediately preceding Payment Date, after giving effect to any increase pursuant to 
application of the Notional Waterfall, together with interest accrued on such Fixed Amount 
Reserve Balance calculated in accordance with the Interest Accrual Convention at the Relevant 
LIBOR Rate from and including the immediately preceding Payment Date to but excluding such 
Payment Date plus (ii) any Assignor Initial Payment received during the immediately preceding 
Calculation Period, together with interest accrued on such Assignor Initial Payment calculated in 
accordance with the Interest Accrual Convention at the Relevant LIBOR Rate from and including 
the date of receipt by the Assignee of such Assignor Initial Payment to but excluding such 
Payment Date minus (iii) the Assignee Fixed Amount Payment as of such Payment Date; 
provided that the minimum Unadjusted Fixed Amount Reserve Balance shall be zero.  For the 
avoidance of doubt, the Unadjusted Fixed Amount Reserve Balance on the Libra Transaction 
Effective Date shall be zero. 

SECTION 2. SUBSEQUENT ASSIGNMENTS.   

In addition to the Assignment relating to the Libra Transaction, this Agreement is intended to 
supplement the terms and provisions of each Subsequent Assignment and contemplates the 
inclusion of additional Assigned Assets under substantially similar contractual terms but under 
different economic terms, as the parties may agree from time to time.  This Agreement, taken 
alone, is neither a commitment by any party to enter into any Subsequent Assignment nor 
evidence of any Subsequent Assignment.  With respect to each Subsequent Assignment that the 
parties may agree to enter into from time to time and any related Assigned Assets (each, a 
“Subsequently Assigned Asset”), the following additional provisions (the “Subsequent 
Assignment Provisions”) shall apply: 
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(a) each Assigned Asset relating to such Subsequent Assignment shall be added to 

Schedule II hereto; 

(b) the parties shall execute a new Assignment relating to such Subsequent 
Assignment that shall be in substantially the form of Exhibit II hereto, with such changes as the 
Assignor and the Assignee may agree upon from time to time; 

(c) the Assignor shall obtain a Court Order relating to such Subsequent Assignment 
that shall be in substantially the form of Exhibit I hereto, with such changes as the Assignor and 
the Assignee may agree upon from time to time, evidencing that the Assignor and Assignee are 
permitted to enter into this Agreement and such Subsequent Assignment with respect to each 
Subsequently Assigned Asset without any consent that may be required from the credit protection 
seller under such Subsequently Assigned Asset or any other party; and 

(d) the parties shall list Group I CDO Counterparties and Group II CDO 
Counterparties as Exhibit III hereto and include Libra CDO Limited as a Group II CDO 
Counterparty and shall update Exhibit III with respect to each Subsequent Assignment. 

Notwithstanding the provisions of this Section, the Assignee shall have the right in its 
sole and absolute discretion to waive any of the foregoing Subsequent Assignment Provisions; 
provided that in order for any such waiver to be effective, it shall be in writing and signed by the 
Assignee. 

SECTION 3. FIXED AMOUNT PAYMENTS. 

(a) The Assignor shall pay to the credit protection seller of the applicable Assigned 
Asset (i) all Fixed Amount Payments which shall have become past due (including any accrued 
interest on such Fixed Amount Payments at the rate of interest specified in the related Assigned 
Assets) in accordance with the terms of the Assigned Assets relating to the period up to but 
excluding the related Effective Date (net of amounts payable by the credit protection seller under 
such Assigned Asset for the period up to but excluding the related Effective Date, but only to the 
extent that such netting is permitted under such Assigned Assets) and (ii) any additional amounts 
that may be imposed on the Assignor by the Court Orders. 

(b) The Assignee shall pay to the credit protection seller of the applicable Assigned 
Asset all Fixed Amount Payments which shall become payable in accordance with the terms of 
the Assigned Assets, in each case, to the extent such Fixed Amount Payments are not required to 
be paid by the Assignor pursuant to clause (a) above. 

SECTION 4. CONDITION PRECEDENT TO ASSIGNMENTS. 

It is an express condition precedent to the validity and effectiveness of any Assignment 
that (i) the Assignee has received the related Assignor Initial Payment from the Assignor by the 
close of business on the related Assignment Date; provided that if the Assignor Initial Payment is 
received by the Assignee after the related Assignment Date, this condition precedent shall be 
deemed waived unless the Assignee returns such Assignor Initial Payment to the Assignor within 
two (2) Business Days of receipt thereof and (ii) each of the express conditions precedent set 
forth in the related Letter Agreement shall have been satisfied or effectively waived by the 
Assignee. 
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SECTION 5. NOTIONAL WATERFALL 

On each Payment Date, the Calculation Agent shall make the following notional 
calculations and apply the notional Expected Proceeds Amount in the following order and in 
accordance with the following provisions (the “Notional Waterfall”) until such Expected 
Proceeds Amount is reduced to zero: 
 

(a) first, to reduce the Assignee Unreimbursed Fixed Amount; provided that such 
reduction shall not cause the Assignee Unreimbursed Fixed Amount to be less than zero; 

(b) second, to increase the Fixed Amount Reserve Balance by the Fixed Amount 
Reserve Balance Top-up Amount; 

(c) third, to reduce the Assignor Reserve Amount; provided that such reduction shall 
not cause the Assignor Reserve Amount to be less than zero; and 

(d) fourth, an amount equal to the Expected Proceeds Amount, after giving effect to 
the notional calculations referred to in clauses (a) through (c) above, shall be deemed the Residual 
Amount for such Payment Date. 

When applying the Expected Proceeds Amount in accordance with the Notional 
Waterfall to reduce any amount, the Expected Proceeds Amount shall be applied until the earlier 
of (a) such amount being reduced to zero and (b) the Expected Proceeds Amount being reduced to 
zero. 

SECTION 6. CASHFLOWS. 

(a) Assignor Initial Payment.  With respect to each Assignment, the Assignor shall 
remit the related Assignor Initial Payment to the Assignee by the close of business on the related 
Assignment Date by wire transfer in immediately available funds to a dollar account maintained 
by the Assignee in accordance with wire transfer instructions received by the Assignor. 

(b) Assigned Asset Payments.  In consideration for the Assignor’s payment of the 
Assignor Initial Payment relating to each Assignment, the Assignee shall pay (i) any and all 
amounts that are or become payable on or after the related Effective Date by the credit protection 
buyer under the related Assigned Assets and at such times as required pursuant to the terms of the 
Assigned Assets and (ii) the amounts payable pursuant to Sections 6(c) and (d). 

(c) Assignee Payments.  Subject to Section 6(d), on each Payment Date, the 
Assignee shall make the following payments to the Assignor or the Escrow Agent under the 
Escrow Agreement, as applicable: 

(i) the Assignor Reserve Amount Payment as of such Payment Date; and 

(ii) the Assignor Residual Amount Payment as of such Payment Date. 

(d) Escrow Agreement.  Notwithstanding Section 6(c) or 13, until the date on which 
a Final Court Order is entered, (i) any payment otherwise required to be made by the Assignee 
pursuant to Section 6(c) (each such payment, an “Escrowed Assignor Payment”) shall not be paid 
to the Assignor but shall instead be deposited into an escrow account (the “Escrow Account”) in 
accordance with terms of the escrow agreement substantially in the form of Schedule III hereto 
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(the “Escrow Agreement”) and (ii) on the earlier of (x) the date on which the Debtors’ estate fails 
to meet the Liquid Assets Test specified in Section 6(e) and (y) the second anniversary of the 
Assignment Date relating to the Libra Transaction, the Debtors shall post and maintain an amount 
(an “Additional Escrowed Amount” and, together with each Escrowed Assignor Payment, 
“Escrowed Amounts”) equal to $20 million with the Instructing Party for deposit into the Escrow 
Account in accordance with the terms of the Escrow Agreement to collateralize any and all 
potential obligations of the Assignee in connection with any Indemnified Claim concerning the 
Assigned Assets, whether under this Agreement, the Letter Agreement relating to the Libra 
Transaction or the Assignment relating to the Libra Transaction.  The Instructing Party shall 
deliver such Escrowed Amounts to the Escrow Agent for deposit into the Escrow Account by the 
Escrow Agent in accordance with the Delivery Instructions (as defined in the Escrow 
Agreement).  Any interest earned on Escrowed Amounts pursuant to the terms of the Escrow 
Agreement shall be added to the aggregate principal balance of such Escrowed Amounts.  Upon 
the entry of a Final Court Order, an Interim Court Order or any other court order concerning the 
Assigned Assets, Escrowed Amounts held in the Escrow Agreement shall be released in 
accordance with the terms of the Escrow Agreement and distributed to the parties, sequentially, as 
follows: 

(i) first, the positive excess of (x) all amounts required to be paid by the Assignee under 
the Final Court Order or any other court order concerning the Assigned Assets over (y) the 
positive excess of (I) all Residual Amounts calculated under this Agreement over (II) all Assignor 
Residual Payment Amounts calculated under this Agreement, shall be distributed to the Assignee; 

(ii) second, all amounts required to be paid by the Assignor under the Final Court Order 
or any other court order concerning the Assigned Assets shall be held in the Escrow Account 
pending instructions from the Assignor to distribute such amounts in the manner required by any 
such court order; and 

(iii) third, upon the issuance of a Final Court Order only, any remaining Escrowed 
Amounts shall be distributed to the Assignor. 

Notwithstanding the foregoing, in the event that an Interim Court Order or any other 
court order concerning the Assigned Assets is entered which requires the Assignee to pay any 
amounts or incur any costs, including any costs incurred in connection with an appeal, all such 
amounts shall be distributed from the Escrow Account to the Assignee. 

The Instructing Party agrees that, to the extent that the Assignor, the Assignee and/or any 
third party, as applicable, are entitled to receive disbursements of Escrowed Amounts from the 
Escrow Account pursuant to this Section 6(d), the Instructing Party’s instructions to the Escrow 
Agent regarding such disbursement of Escrowed Amounts from the Escrow Agreement shall at 
all times be in accordance with this Section 6(d) and the Disbursement Instructions (as defined in 
the Escrow Agreement). 

The Instructing Party hereby grants to the Assignor (if the Instructing Party is the 
Assignee) or the Assignee (if the Instructing Party is the Assignor) a security interest in all of its 
right, title and interest in the Escrow Account, any deposits therein and any proceeds thereof, to 
secure the Instructing Party’s obligations to give the instructions to the Escrow Agent described 
in the preceding paragraph. 

For the avoidance of doubt, the parties agree that the Assignee’s rights pursuant to this 
Section 6(d) and Section 14 are cumulative and not exclusive of each other. 
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(e) Liquid Assets Test.   

For purposes of Section 6(d), the “Liquid Assets Test” shall mean a test that shall be 
deemed to be satisfied at any time the total amount of cash and cash equivalents held by the 
Debtors (“Total Liquid Assets”) exceeds one billion dollars.  Not later than the second Business 
Day before the Payment Dates in March, June, September and December (each, a “Quarterly 
Payment Date”), the Assignor shall deliver to the Assignee a certificate of an authorized person of 
the Assignor certifying that the Liquid Assets Test has been satisfied (an “Assignor Certificate”).  
At any time during each period between Quarterly Payment Dates, the Assignee may make a 
single request that the Assignor deliver a report (the “Total Liquid Assets Report”) to the 
Assignee containing a statement showing in reasonable detail the Assignor’s calculation of the 
Total Liquid Assets as of the last Business Day of the prior month.  The Assignor shall deliver the 
Total Liquid Assets Report to the Assignee within five (5) Business Days of each such request.  
The Liquid Assets Test shall be deemed not to have been satisfied on any Payment Date if (a) the 
Total Liquid Assets Report is not delivered to the Assignee within five (5) Business Days of each 
request by the Assignee for such Total Liquid Assets Report, (b) the Total Liquid Assets Report 
reflects Total Liquid Assets of less than one billion dollars on any Payment Date or (c) the 
Assignor is unable to furnish the Assignee an Assignor Certificate by the second Business Day 
before each Quarterly Payment Date. 

(f) Adjusted Assignments.   

With respect to any Assignment in which the related Effective Date precedes the related 
Assignment Date (an “Adjusted Assignment”), (i) on the related Assignment Date, the Assignor 
shall pay the Assignee the sum of (x) the related Assignor Initial Payment and (y) any payments 
(other than Released Collateral) received by the Assignor from the related credit protection seller 
with respect to the Assigned Assets before such Assignment Date relating to the period from and 
including the related Effective Date to but excluding the related Assignment Date (which 
amounts shall constitute Periodic Protection Payment Amounts), (ii) upon receipt, with respect to 
payments (other than Released Collateral) received by the Assignor on or after the related 
Assignment Date, the Assignor shall pay the Assignee any payments (other than Released 
Collateral) received by the Assignor from the related credit protection seller with respect to the 
Assigned Assets relating to the period from and including the related Effective Date to but 
excluding the related Assignment Date (which amounts shall constitute Periodic Protection 
Payment Amounts), (iii) on the related Assignment Date, the Assignee shall pay any related Fixed 
Amount Payments to the related credit protection seller that were payable from and including the 
related Effective Date to but excluding the related Assignment Date; provided that the aggregate 
of such Fixed Amount Payments shall constitute Fixed Amount Payments for purposes of the first 
Calculation Date and for the avoidance of doubt, the date of such payments for purposes of any 
interest accrual calculations shall be the date such Fixed Amount Payment is made by the 
Assignee and not the date such amounts were due and payable, (iv) any payments (other than 
Released Collateral) received by the Assignee from the related credit protection seller (whether 
such payment is received by the Assignee before or after the related Assignment Date) relating to 
the period from and including the related Effective Date to but excluding the related Assignment 
Date shall constitute Periodic Protection Payment Amounts and (v) the Calculation Agent shall 
utilize the calculations specified in clauses (i) through (iv) above with respect to such Adjusted 
Assignment when performing the calculations required under this Agreement with respect to the 
Payment Date immediately following the Assignment Date relating to such Adjusted Assignment. 

(g) Released Collateral.   



 

A/72820695.32  16 

The Assignee shall transfer to the Assignor Released Collateral no later than the second 
Business Day following receipt thereof. 

SECTION 7. NO SET-OFF.  Notwithstanding anything in the documents evidencing 
the Assigned Assets or any other agreements between the Assignee (or any affiliate thereof) and 
the Assignor (or any affiliate thereof), each party hereto hereby agrees that neither it nor its 
affiliates shall set-off any amounts owed to the other party under this Agreement against any 
obligations of such party or any affiliate of such party.  

SECTION 8. NOTICES AND REPORTS. 

(a) The parties acknowledge and agree that (i) the Assignee, in its capacity as the 
credit protection buyer under the Assigned Assets, expects to receive a large volume of 
communications from the related credit protection seller, calculation agent, trustee, any 
noteholder, senior swap counterparty and manager under each such Assigned Asset, (ii) the 
majority of information in such communications will be delivered to the Assignor in each 
Monthly Report and (iii) the Assignee will, within three (3) Business Days of receipt thereof, 
deliver to the Assignor any other communication it receives from the related credit protection 
seller, calculation agent, trustee, any noteholder, senior swap counterparty or manager, including, 
without limitation, notices and reports delivered to the Assignee under such Assigned Asset that, 
in each case, the Assignee reasonably determines is a non-ordinary course material 
communication.  The Assignee shall deliver such additional information regarding the Assigned 
Assets as is reasonably requested by the Assignor. 

(b) Not later than the second Business Day prior to each Payment Date, the 
Calculation Agent shall send the Assignor a monthly statement of calculations (the “Monthly 
Report”) containing the information set forth in Schedule IV hereto; provided that the Calculation 
Agent’s obligation to furnish the information set forth in the Monthly Statement shall be limited 
to the extent that such information is actually received by the Calculation Agent from the related 
credit protection seller, calculation agent, trustee or manager under the Assigned Assets. 

(c) All notices, requests and demands to or upon the respective parties hereto to be 
effective shall be in writing (including by email, unless a non-delivery response has been received 
by the sender) and, unless otherwise expressly provided herein, shall be deemed to have been 
duly given or made (a) in the case of delivery by hand, when delivered, (b) in the case of delivery 
by mail, three (3) Business Days after being deposited in the mails, properly addressed and 
postage prepaid or (c) in the case of delivery by email, when sent, addressed as follows or to such 
other address as may be hereafter notified by the respective parties hereto: 

Assignor: 
 
Lehman Brothers Special Financing Inc.  
1271 Avenue of the Americas  
40th Floor  
New York, New York  10020  
Attention:  Abhishek Kalra  
Telephone:  (646) 333-8852  
Email:  Abhishek.Kalra@lehman.com  
 
with a copy via electronic mail to:   
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LBHISPVNotices@lehman.com 
 
and, in the case of notices other than correspondence sent pursuant to Section 
8(a), with additional copies to: 
 
Lehman Brothers Special Financing Inc.  
1271 Avenue of the Americas  
40th Floor  
New York, New York  10020  
Telephone:  (212) 526-7186 / (646) 333-9536  
Email:  derivativeslegal@lehman.com  
 
and 
 
Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York  10153 
Attention:  Robert J. Lemons, Esq. 
Telephone:  (212) 310-8924 
Email:  robert.lemons@weil.com 
 
Assignee: 
 
Deutsche Bank Securities Inc. 
60 Wall Street, 3rd Floor 
New York, New York 10005 
Attention:  ABS Trading 
Email:  abs.creditevent@db.com 
 
With additional copies to: 
 
Deutsche Bank Securities Inc. 
60 Wall Street, 3rd Floor 
New York, New York 10005 
Attention:  Konstantin Kulev 
Telephone: (212) 250-7730 
Email:  konstantin.kulev@db.com 
 
and 
 
Deutsche Bank Securities Inc. 
60 Wall Street, 3rd Floor 
New York, New York 10005 
Attention:  Zachary Emig 
Telephone: (212) 250-7730 
Facsimile: (646) 593-8223 
Email:  zachary.emig@db.com 
 
and 
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Deutsche Bank Securities Inc. 
60 Wall Street, 3rd Floor 
New York, New York 10005 
Attention:  Evan Morris 
Telephone: (212) 250-5672 
Email:  evan.morris@db.com 
 
and 
 
Deutsche Bank Securities Inc. 
60 Wall Street, 3rd Floor 
New York, New York 10005 
Attention:  David Rosenblum 
Telephone: (212) 250-4295 
Facsimile: (646) 593-8218 
Email:  david.rosenblum@db.com 
 
and 
 
Deutsche Bank Securities Inc. 
60 Wall Street, 3rd Floor 
New York, New York 10005 
Attention:  David Santore 
Telephone: (212) 250-7506 
Facsimile: (732) 578-6523 
Email:  david.santore@db.com 
 
and 
 
Bingham McCutchen LLP 
399 Park Avenue 
New York, New York 10022 
Attention:  Robert M. Dombroff, Esq. 
Telephone: (212) 705-7757 
Email:  robert.dombroff@bingham.com 
 

SECTION 9. REPRESENTATIONS AND WARRANTIES. 

(a) Each of the Assignor and LBHI represents and warrants to the Assignee (which 
representations and warranties shall be deemed to be repeated by the Assignor and LBHI on each 
Assignment Date with respect to the Assigned Assets that are assigned on such Assignment Date, 
and shall be subject in all cases to entry and effectiveness of all terms of the Court Orders) that: 

(i) it is duly organized and validly existing under the laws of the jurisdiction of its 
organization or incorporation and, if relevant under such laws, in good standing; 
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(ii) it has the power to execute this Agreement and any other documentation relating to 
this Agreement to which it is a party, to deliver this Agreement and any other documentation 
relating to this Agreement that it is required by this Agreement to deliver and to perform its 
obligations under this Agreement and has taken all necessary action to authorize such execution, 
delivery and performance; 

(iii) such execution, delivery and performance do not violate or conflict with any law 
applicable to it, any provision of its constitutional documents, any order or judgment of any court 
or other agency of government applicable to it or any of its assets or any contractual restriction 
binding on or affecting it or any of its assets; 

(iv) all governmental and other consents that are required to have been obtained by it 
with respect to this Agreement have been obtained and are in full force and effect and all 
conditions of any such consents have been complied with, including, without limitation, any 
consents required in connection with the Order Pursuant to Sections 105 and 365 of the 
Bankruptcy Code to Establish Procedures for the Settlement or Assumption and Assignment of 
Prepetition Derivative Contracts, entered in Chapter 11 Case No.: 08-13555 (JMP) on or about 
December 16, 2008; 

(v) its obligations under this Agreement constitute its legal, valid and binding obligations, 
enforceable in accordance with their respective terms (subject to applicable bankruptcy, 
reorganization, insolvency, moratorium or similar laws affecting creditors’ rights generally and 
subject, as to enforceability, to equitable principles of general application (regardless of whether 
enforcement is sought in a proceeding in equity or at law)); 

(vi) there is not pending or, to its knowledge, threatened against it or any of its affiliates 
any action, suit or proceeding at law or in equity or before any court, tribunal, governmental 
body, agency or official or any arbitrator that is likely to affect the legality, validity or 
enforceability against it of this Agreement or its ability to perform its obligations under this 
Agreement (other than any appeal of any Court Order); and 

(vii) all applicable information that has been furnished in writing by or on behalf of it to 
the Assignee is, as of the date of this Agreement, true and accurate in every material respect and 
does not omit any fact within the possession of its officers principally responsible for entering 
into the Assignment of such Assigned Assets that would be material to the Assignee. 

(b) The Assignee represents and warrants to the Assignor (which representations and 
warranties shall be deemed to be repeated by the Assignee on each Assignment Date with respect 
to the Assigned Assets that are assigned on such Assignment Date, and shall be subject in all 
cases to entry and effectiveness of all terms of the Court Orders) that: 

(i) it is duly organized and validly existing under the laws of the jurisdiction of its 
organization or incorporation and, if relevant under such laws, in good standing; 

(ii) it has the power to execute this Agreement and any other documentation relating to 
this Agreement to which it is a party, to deliver this Agreement and any other documentation 
relating to this Agreement that it is required by this Agreement to deliver and to perform its 
obligations under this Agreement and has taken all necessary action to authorize such execution, 
delivery and performance; 
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(iii) such execution, delivery and performance do not violate or conflict with any law 
applicable to it, any provision of its constitutional documents, any order or judgment of any court 
or other agency of government applicable to it or any of its assets or any contractual restriction 
binding on or affecting it or any of its assets; 

(iv) all governmental and other consents that are required to have been obtained by it 
with respect to this Agreement have been obtained and are in full force and effect and all 
conditions of any such consents have been complied with; 

(v) its obligations under this Agreement constitute its legal, valid and binding obligations, 
enforceable in accordance with their respective terms (subject to applicable bankruptcy, 
reorganization, insolvency, moratorium or similar laws affecting creditors’ rights generally and 
subject, as to enforceability, to equitable principles of general application (regardless of whether 
enforcement is sought in a proceeding in equity or at law)); and 

(vi) there is not pending or, to its knowledge, threatened against it or any of its affiliates 
any action, suit or proceeding at law or in equity or before any court, tribunal, governmental 
body, agency or official or any arbitrator that is likely to affect the legality, validity or 
enforceability against it of this Agreement or its ability to perform its obligations under this 
Agreement (other than any appeal of any Court Order). 

(c) The Assignee shall not fail to make, when due, any payment under any Assigned 
Asset required to be made by it, after giving effect to any notice or grace period under such 
Assigned Asset, that, if not made, would entitle the credit protection seller to designate an early 
termination date under such Assigned Asset. 

(d) With respect to any Assigned Asset that provides for an “additional termination 
event” to occur arising out of or in connection with the credit ratings of the Assignee, in the event 
that the Assignee does not or may not post sufficient collateral under such Assigned Asset to 
avoid such additional termination event, the Assignee shall assign its rights and obligations under 
such Assigned Asset and its rights and obligations under this Agreement (to the extent related to 
such Assigned Assets) and the related Letter Agreement to any third party that the Assignor may 
direct, and shall fully cooperate with the Assignor in effectuating any such assignment. 

SECTION 10. INCORPORATION INTO THE ASSIGNMENT.  By executing one or 
more Assignments, the Assignor and the Assignee agree that the terms of this Agreement and the 
Letter Agreement applicable to such Assignment among the Debtors and the Assignee shall be 
made applicable to such Assignment(s). 

SECTION 11. CALCULATION AGENT. 

The Calculation Agent shall in good faith and in a commercially reasonable manner 
perform all calculations under this Agreement, including, without limitation, the calculations 
required to be performed under Sections 3, 4, 5, 6 and 8 hereof. 

SECTION 12. ASSIGNEE RATINGS REQUIREMENT. 

(a) If on any date the Assignee fails to satisfy the Ratings Requirement (a “Ratings 
Downgrade Event”), the Assignee shall notify the Assignor of such event in writing within ten 
(10) Business Days thereof and, providing that such failure is then continuing, the parties shall 
negotiate in good faith to establish, within 60 days of such event, a segregated, interest-bearing 
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custodial account (a “Custodial Account”) maintained with an FDIC-insured financial institution 
that meets the Ratings Requirement and is reasonably acceptable to both parties (the 
“Custodian”).  The Custodial Account shall be governed by a custody and control agreement that 
shall contain the following terms: (i) eligible collateral posted in the Custodial Account shall 
consist of cash or U.S. treasury securities, (ii) the Assignor shall be the secured party with a first-
priority, perfected secured interest in the collateral, (iii) the Assignee shall be the pledgor, (iv) the 
Assignee shall bear all costs of maintaining the Custodial Account, (v) the Calculation Agent 
shall instruct the Custodian to remit all interest earned on the collateral held in the Custodial 
Account to the Assignee no later than the second Business Day of each month at any time 
collateral is posted in the Custodial Account and (vi) the Calculation Agent shall give instructions 
to the Custodian as to movements of collateral into and out of the Custodial Account consistent 
with this Agreement; provided that if the Assignee institutes or has instituted against it a 
proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law and, in the case of any such proceeding instituted against it, such 
proceeding (A) results in a judgment of insolvency or bankruptcy or the entry of an order for 
relief or the making of an order for its winding-up or liquidation or (B) is not dismissed, 
discharged, stayed or restrained in each case within 30 days of the institution thereof, then, in 
such event, the Assignor shall give all instructions to the Custodian. 

(b) No later than one (1) Business Day following the date on which the Custodial 
Account is established, the Assignee shall deposit into such Custodial Account the Initial 
Collateral Posting Amount.  On each Payment Date subsequent to the posting of the Initial 
Collateral Posting Amount, if the difference between the Collateral Posting Amount on such 
Payment Date and the Collateral Posting Amount on the previous Payment Date (and with respect 
to the Payment Date immediately succeeding the initial posting, the difference between the 
Collateral Posting Amount on such Payment Date and the Initial Collateral Posting Amount) is 
positive then, within two Business Days of such Payment Date, the Assignee shall deposit the 
value of such difference into the Custodial Account and if such difference is a negative number, 
then the absolute value of such difference shall be released from the Custodial Account to the 
Assignee within two (2) Business Days of such Payment Date; provided that the Assignee’s 
obligation to deposit any amount into the Custodial Account pursuant to this Section 12(b) shall 
be subject to a minimum transfer amount of $100,000. 

(c) If at any time a Ratings Downgrade Event is no longer occurring, then within two 
(2) Business Days thereafter, the Custodian shall be directed to return 100% of the Collateral 
Posting Amount to the Assignee and the custody and control agreement shall terminate. 

SECTION 13. CONSENT AND VOTING RIGHTS. 

(a) To the extent that the Assignee is entitled to consent to, vote or give direction 
with respect to any waiver, amendment, vote, modification or other action of a similar nature 
under any Indenture or any Assigned Asset in its capacity as the credit default swap counterparty 
or buyer (or equivalent role specified in the applicable Indenture or Assigned Asset) or is in a 
position to take any other discretionary action under or in connection with any Assigned Asset 
(including with respect to any Released Collateral), including, without limitation, any Assignee 
Actions, that could have a material economic consequence to the Assignor (any of the foregoing, 
a “Proposed Action”), the Assignee shall notify the Assignor of such Proposed Action on or 
before the second Business Day following the Assignee's being notified or becoming aware of 
such Proposed Action. 
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(b) If the Assignee complies with the notice provision set forth in Section 13(a), but 
the Assignor does not provide written direction to the Assignee in respect of any Proposed Action 
in which it is entitled to provide such written direction on or before the second Business Day 
preceding the day on which such Proposed Action is to occur, the Assignee may take such 
Proposed Action without direction from the Assignor. 

(c) Prior to the Assignee acting on or refraining from taking any action with respect 
to any Proposed Action, the Assignee shall seek the Assignor's written direction as to whether to 
give such consent or direction or how to cast such vote with respect to the Proposed Action, or 
whether and how to take such Proposed Action, and then shall act in accordance with such 
written direction; provided that the Assignee shall not be required to take any Proposed Action as 
so directed if (i) taking such Proposed Action would be prohibited by any law, rule or regulation 
applicable to the Assignee if the Assignor and/or the Assignee were to take such Proposed 
Action, (ii) the Assignee reasonably determines that taking such Proposed Action would likely 
have a negative regulatory impact on the Assignee, (iii) the Assignee reasonably determines that 
taking such Proposed Action could have a significant adverse financial impact on the Assignee or 
(iv) such Proposed Action would cause a novation of an Assigned Asset listed on Schedule II 
hereto and the Assignee reasonably determines that the proposed counterparty in connection with 
such novation does not satisfy the Assignee’s internal credit requirements; provided that, with 
respect to any Proposed Action that could have a significant adverse financial impact on the 
Assignee, the Assignee shall take such Proposed Action if the Assignor provides the Assignee 
with indemnity and/or payment reasonably satisfactory to the Assignee against the costs, 
expenses, losses (including any loss of bargain) and liabilities which the Assignee reasonably 
determines might be incurred by it in compliance with such direction. 

(d) Notwithstanding anything contained herein to the contrary, in the event that 
either party determines that actions in furtherance of collecting amounts due in connection with 
any Assigned Asset (“Collection Acts”) would be the most appropriate method for maximizing 
the value of any Assigned Asset, the parties shall first discuss and make a good faith attempt to 
reach agreement on the most appropriate method of proceeding with Collection Acts; provided 
that, notwithstanding any other provision in this Section 13, (a) the Assignee shall determine in 
its sole discretion whether it will participate in any Collection Acts, (b) the Assignor shall at all 
times retain exclusive control over the pursuit of Collection Acts, and for any Collection Acts that 
involve the Assignee, the Assignee agrees to cooperate in good faith to reasonably support such 
Collection Acts, subject to the Assignee's right to review and consent to any proposed court 
filings in the Assignee's name made in connection with Collection Acts, absent which consent the 
filing shall not be made in the Assignee’s name, which consent shall not be unreasonably 
withheld and (c) the Assignor shall bear all costs associated with the pursuit of any Collection 
Acts.  If either before commencing Collection Acts or at any time after Collection Acts have 
commenced the parties do not agree whether or how to pursue Collection Acts, and the Assignor 
nonetheless desires to proceed with the Collection Acts that it has proposed to the Assignee, then 
(A) if during a period of ten (10) Business Days from the date of notice from the Assignor to the 
Assignee of the Assignor’s good faith determination that the parties are unlikely to reach 
agreement in a timely manner regarding the pursuit of Collection Acts the Assignor and the 
Assignee do not agree on the pursuit of Collection Acts, the Assignee shall have the sole and 
exclusive right to assign its rights and obligations under (i) any Assigned Asset that is the subject 
of the Collection Acts and (ii) the Payment Agreement with respect to such Assigned Asset to an 
assignee that is both willing to pursue such Collection Acts and is permitted to be a counterparty 
to the relevant Assigned Asset (including by giving effect to any rating agency confirmation 
relevant to such determination in accordance with the terms of the Assigned Asset) (such an 
assignee, a “Permitted Assignee”) (together, a “Collection Act Assignment”) within sixty (60) 
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calendar days (the “Initial Assignment Period”), during which Initial Assignment Period the 
Assignor shall not contact any third-party regarding a potential Collection Act Assignment, and 
the Assignee shall be entitled to retain any proceeds it negotiates for and receives from the 
Permitted Assignee and (B) in the event that the Assignee does not enter into a Collection Act 
Assignment within the Initial Assignment Period, the Assignor shall have the right to direct the 
Assignee to enter into a Collection Act Assignment with a Permitted Assignee chosen by the 
Assignor on such terms as are agreed to by the Assignor and such Permitted Assignee (an 
“Assignor Directed Assignment”) and the Assignee shall cooperate reasonably with the Assignor 
to effect such Assignor Directed Assignment and, upon any such Assignor Directed Assignment 
(x) if at any time the Assignor receives an amount greater than $100 million (i) in consideration 
for such Assignor Directed Assignment from the Permitted Assignee, (ii) in the form of Assignor 
Residual Amount Payments (or comparable payments under the Assignor’s arrangement with 
such Permitted Assignee) with respect to the Assigned Assets and/or (iii) with respect to any 
other payment related to the Assigned Assets assigned to the Permitted Assignee, then the 
Assignor shall pay the Assignee an amount equal to $10 million and (y) if at any time the 
Assignor receives an amount equal to or greater than $400 million (inclusive of such $100 
million) (i) in consideration for such Assignor Directed Assignment from the Permitted Assignee, 
(ii) in the form of Assignor Residual Amount Payments (or equivalent payments under the 
Assignor’s arrangement with such Permitted Assignee) with respect to the Assigned Assets 
and/or (iii) with respect to any other payment related to the Assigned Assets assigned to the 
Permitted Assignee, then the Assignor shall pay the Assignee an additional $10 million; provided 
further that the Assignor’s right to direct the Assignee to enter into a Assignor Directed 
Assignment shall not be construed to limit the Assignee’s right to independently enter into a 
Collection Act Assignment prior to the consummation of the Assignor Directed Assignment 
(provided that the Assignee continues to reasonably cooperate as required above).  Subject to the 
provisions of this Section 13, in the event that an early termination date is designated under an 
Assigned Asset (whether at the direction of the Assignor or otherwise) but the parties cannot 
reach an agreement as to the most appropriate method of proceeding with Collection Acts arising 
out of or relating to the early termination of such Assigned Asset, the Assignor shall have the 
right to direct the Assignee to assign its rights and obligations under such Assigned Asset 
(including with respect to the Assignee’s right to receive any termination payments payable by 
any credit protection seller in connection with the early termination of any such Assigned Assets) 
to the Assignor and, thereafter, the amount the Assignee is entitled to receive from the Assignor 
under this Payment Agreement in connection with such Assigned Asset shall be 50% of the 
amount to which it would have been entitled if such termination payment recovered by the 
Assignor was paid to the Assignee directly as a Periodic Protection Payment Amount from the 
related protection seller and applied in accordance with this Payment Agreement.  For the 
avoidance of doubt, notwithstanding any Collection Act Assignment (including any Assignor 
Directed Assignment) or other assignment under this Section 13(d), the provisions relating to the 
Escrow Agreement in Section 6(d) shall remain in full force and effect until the date on which a 
Final Court Order is entered. 

(e) Notwithstanding anything contained herein to the contrary, in the event that no 
Periodic Protection Payment Amounts are paid by a credit protection seller under an Assigned 
Asset for a period of 320 days from the first date on which the failure to pay such amount would 
entitle the credit protection buyer to designate an early termination date under such Assigned 
Asset, the Assignee shall have the right to notify the Assignor in writing (an “Intended 
Termination Notice”) that it wishes to designate a date set forth in such Intended Termination 
Notice (which shall be more than sixty (60) calendar days following the date of such notice) as an 
early termination date under the Assigned Asset (“Intended Early Termination Date”).  Upon 
receipt of an Intended Termination Notice with respect to an Assigned Asset, the Assignor shall 
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have the right to direct the Assignee to assign its rights and obligations under such Assigned 
Asset to an assignee that is permitted to be a counterparty to the relevant Assigned Asset 
(including by giving effect to any rating agency confirmation relevant to such determination in 
accordance with the terms of the Assigned Asset) chosen by the Assignor (including the Assignor 
or any of its affiliates) willing to enter into such assignment on terms agreed to by the Assignor 
and such assignee and the Assignee shall reasonably cooperate with such assignment, provided 
that all reasonable out-of-pocket expenses (including, without limitation, legal fees) of the 
Assignee associated therewith shall be borne by the Assignor.  Thereafter, the only amounts 
payable to the Assignee in connection with such Assigned Asset shall be as follows:  if, in 
connection with or after such assignment the Assignor receives with respect to such Assigned 
Asset (x) at least $100 million, the Assignor shall pay the Assignee $10 million and (y) $300 
million in addition to such $100 million, the Assignor shall pay the Assignee an additional $10 
million.  In the event such assignment has not been consummated prior to the Intended Early 
Termination Date, the Assignee shall be entitled to designate an early termination date under the 
applicable Assigned Asset without the Assignor’s prior written consent, provided that, thereafter, 
the amount the Assignee is entitled to receive under this Payment Agreement in connection with 
such Assigned Asset shall be 50% of the amount to which it would have been otherwise entitled. 

(f) Nothing in subsections (d) or (e) shall be construed to modify the provisions of 
Section 13(b) except as explicitly set forth therein. 

SECTION 14. INDEMNIFICATION. 

(a) The Debtors shall jointly and severally indemnify the Assignee (in its capacity as 
Assignee or otherwise) and its officers and directors, employees, agents and attorneys 
(collectively, the “Indemnified Parties”), against any and all claims and actions against any such 
Indemnified Parties brought by other persons, and shall hold the Assignee and the Indemnified 
Parties harmless against any loss, liability or expense incurred (including, without limitation, 
attorneys fees and interest), that arise out of or in connection with the Assignee’s entering into, 
complying with, or enforcing this Agreement (any such claim or actions, “Indemnified Claims”); 
provided that such indemnification shall not apply to (x) any cost or expense incurred in 
connection with the review, negotiation or documentation of this Agreement and the documents 
entered into in connection therewith or with DB’s internal, routine or periodic compliance 
activities or (y) any loss, liability or expense incurred solely as a result of the gross negligence or 
willful misconduct of the Assignee or any Indemnified Party; provided further that the gross 
negligence of the Assignee shall be deemed to have occurred upon the Assignee’s failure to 
make, when due, any payment required to be made by it under the Swap Agreement, after giving 
effect to any notice or grace period under such Swap Agreement.  For the avoidance of doubt, the 
Debtors’ agreement to hold the Indemnified Parties harmless shall include the Debtors’ covenant 
not to assert any claims or actions against the Indemnified Parties that would be Indemnified 
Claims if properly asserted by other persons.  For the avoidance of doubt, amounts required to be 
paid by the Assignee pursuant to the terms of this Agreement, any Assignment (including, 
without limitation, amounts required to be paid to the Issuer pursuant to and as contemplated by 
the Swap Agreement) or any Letter Agreement shall not constitute Indemnified Claims.  Any 
indemnification payable by the Debtors to the Assignee under this Agreement shall not be 
duplicative of any indemnification payable under any Letter Agreement or Assignment. 

(b) The Debtors shall be entitled to participate in and, upon notice to the Indemnified 
Party, assume the defense of any action or proceeding in respect of an Indemnified Claim in 
reasonable cooperation with, and with the reasonable cooperation of, the Indemnified Party; 
provided that the Debtors shall not settle any such action or proceeding without the prior written 
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consent of the Assignee, which consent shall not be unreasonably withheld, conditioned or 
delayed.  The Indemnified Party shall have the right to employ separate counsel in any such 
action or proceeding and to participate in the defense thereof at the expense of the Indemnified 
Party; provided, however, that the fees and expenses of such separate counsel shall be at the 
expense of the Debtors if (i) the Debtors have agreed to pay such fees and expenses, (ii) the 
Debtors shall have failed to assume the defense of such action or proceeding and employ counsel 
satisfactory to the Indemnified Party in any such action or proceeding or (iii) the named parties to 
any such action or proceeding (including any impleaded parties) include both the Indemnified 
Party and either or both of the Debtors, and the Indemnified Party shall have been advised by 
counsel that (A) there may be one or more legal defenses available to it that are different from or 
additional to those available to the Debtors and (B) the representation of the Debtor(s) and the 
Indemnified Party by the same counsel would be inappropriate or contrary to prudent practice, in 
which case, if the Indemnified Party notifies the Debtors in writing that it elects to employ 
separate counsel at the expense of the Debtors, the Debtors shall not have the right to assume the 
defense of such action or proceeding on behalf of such Indemnified Party, it being understood, 
however, that the Debtors shall not, in connection with any one such action or proceeding or 
separate but substantially similar or related actions or proceedings in the same jurisdiction arising 
out of the same general allegations or circumstances, be liable for the reasonable fees and 
expenses of more than one firm of attorneys at any time for all Indemnified Parties, which firm 
shall be designated in writing by the Assignee.  The Debtors shall not be liable for any settlement 
of any such action or proceeding effected without their written consent, which consent shall not 
be unreasonably withheld, conditioned or delayed, but, if settled with their written consent, the 
Debtors agree to indemnify and hold the Indemnified Party harmless from and against any loss or 
liability by reason of such settlement. 

The provisions of this Section 14 shall survive the termination of this Agreement. 

SECTION 15. TRANSFER. 

(a) Neither this Agreement nor any Assigned Asset may be transferred (whether by 
way of security or otherwise) by the Assignee without the prior written consent of the Assignor, 
which consent shall not be unreasonably withheld; provided that the Assignee may make such a 
transfer of this Agreement or any Assigned Asset pursuant to a consolidation or amalgamation 
with, or merger with or into, or transfer of all or substantially all its assets to, another entity so 
long as all Assigned Assets are also transferred to such entity and so long as such entity expressly 
assumes, by an assignment and assumption agreement delivered to the Assignor, the due and 
punctual payment of all amounts to be paid hereunder and the performance or observance of 
every agreement and covenant of this Agreement to be performed or observed on its part, all as 
provided herein. 

(b) For so long as this Agreement has not been transferred by the Assignee, any 
payment received by the Assignee in connection with a transfer of any Assigned Asset shall be 
distributed to the Assignor and the Assignee in accordance with the Notional Waterfall. 

(c) In the event that this Agreement is transferred by the Assignee in accordance 
with clause (a) above, any payment received by the Assignee in connection with such transfer on 
or after the date of transfer of this Agreement shall not be distributed in accordance with the 
Notional Waterfall but shall instead be payable solely to the Assignee. 

SECTION 16. MISCELLANEOUS. 
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(a) This Agreement may be executed in several counterparts (including by facsimile 
transmission or electronic transmission of a PDF file), each of which shall be an original and all 
which together shall constitute a single agreement. 

(b) This Agreement shall inure to the benefit of and be binding upon each party to 
this Agreement and each of their respective successors and assigns. 

(c) The descriptive headings of the various sections of this Agreement are inserted 
for convenience of reference only and shall not be deemed to affect the meaning or construction 
of any of the provisions hereof. 

(d) In the event that any provision of this Agreement or the application thereof to any 
party hereto or to any circumstance or in any jurisdiction governing this Agreement shall, to any 
extent, be invalid or unenforceable under any applicable statute, regulation or rule of law, then 
such provision shall be deemed inoperative to the extent that it is invalid or unenforceable and the 
remainder of this Agreement, and the application of any such invalid or unenforceable provision 
to the parties, jurisdiction or circumstances other than to whom or to which it is held invalid or 
unenforceable, shall not be affected thereby nor shall the same affect the validity or enforceability 
of this Agreement. 

(e) Whenever the context and construction so require, all words used in the singular 
number herein shall be deemed to have been used in the plural, and vice versa, and the masculine 
gender shall include the feminine and neuter and the neuter shall include the masculine and 
feminine. 

(f) This Agreement sets forth the entire understanding and agreement between the 
parties as to the matters covered herein and supersedes and replaces any prior understanding, 
agreement or statement of intent, in each case, written or oral. 

(g) The Debtors’ obligations under this Agreement shall be joint and several. 

(h) This Agreement shall be governed by and shall be construed in accordance with, 
in all respects, the laws of the State of New York, without giving effect to principles of conflicts 
of law.  Any litigation arising out of or in connection in any way with this Agreement shall take 
place in a state or federal court of competent jurisdiction in New York County, State of New 
York, and accordingly each of the Assignor and Assignee submit to the exclusive jurisdiction of 
such courts and waive any defense of inconvenient forum which may be available. 

(i) THE ASSIGNOR AND ASSIGNEE HEREBY IRREVOCABLY WAIVE ALL 
RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM 
ARISING OUT OF OR RELATING TO THIS AGREEMENT. 

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the day and year first above written. 

 

 LEHMAN BROTHERS SPECIAL 
FINANCING, INC. 

 By:   
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 Name: 
 Title: 

  

  

  
 LEHMAN BROTHERS HOLDINGS INC. 

 By:   
 Name: 
 Title: 

  

 DEUTSCHE BANK AG, LONDON BRANCH 

 By:   
 Name: 
 Title: 

  

 By:   
 Name: 
 Title: 
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SCHEDULE I 
 

DETERMINATION OF ONE-WEEK LIBOR AND ONE-MONTH LIBOR FORMULA 
 

The Calculation Agent shall determine One-Week LIBOR and One-Month LIBOR with respect 
to each relevant Interest Accrual Period in accordance with the following provisions: 
 
(i) With respect to each relevant Interest Accrual Period, on the relevant LIBOR Determination 
Date, One-Week LIBOR and One-Month LIBOR shall equal the rate or rates, as applicable, as 
obtained by the Calculation Agent, for U.S. dollar deposits for the Applicable Period which 
appear on the Reuters Screen as reported by Bloomberg Financial Markets News (“Bloomberg”) 
or Bloomberg Screen, as of 11:00 a.m. (London time) on such LIBOR Determination Date; 
provided that if there is any discrepancy between the rate quoted on the Reuters Screen and the 
rate quoted on the Bloomberg Screen, the rate quoted on the Reuters Screen shall be used. 
 
(ii) If, on any relevant LIBOR Determination Date, such rate or rates, as applicable, do not appear 
on the Reuters Screen LIBOR01 or is not reported by Bloomberg, the Calculation Agent shall, 
with respect to each such rate, determine the arithmetic mean of the relevant offered quotations of 
the Reference Banks to leading banks in the London interbank market for U.S. dollar deposits for 
the Applicable Period in an amount determined by the Calculation Agent by reference to requests 
for the relevant quotations as of approximately 11:00 a.m. (London time) on the relevant LIBOR 
Determination Date made by the Calculation Agent to the Reference Banks.  If, on any relevant 
LIBOR Determination Date, at least two of the Reference Banks provide the relevant quotations, 
One-Week LIBOR and/or One-Month LIBOR, as applicable, shall equal the arithmetic mean of 
the relevant quotations. If, on any relevant LIBOR Determination Date, only one or none of the 
Reference Banks provides the relevant quotations, One-Week LIBOR and/or One-Month LIBOR, 
as applicable, shall be deemed to be the arithmetic mean of the relevant offered quotations that 
leading banks in the City of New York selected by the Calculation Agent are quoting on the 
relevant LIBOR Determination Date for U.S. dollar deposits for the Applicable Period in an 
amount determined by the Calculation Agent by reference to the principal London offices of 
leading banks in the London interbank market; provided, however, that if the Calculation Agent is 
required but is unable to determine the relevant rate or rates, as applicable, in accordance with at 
least one of the procedures provided above, One-Week LIBOR and One-Month LIBOR shall be 
One-Week LIBOR and One-Month LIBOR, respectively, each as determined by the Calculation 
Agent using its best efforts in good faith and in a commercially reasonable manner. 
 
As used herein, “Applicable Period” shall mean (i) “one-week,” in the case of One-Week LIBOR 
and (ii) “one-month,” in the case of One-Month LIBOR, “Reference Banks” means four major 
banks in the London interbank market selected by the Calculation Agent, “LIBOR Determination 
Date” means, with respect to any Interest Accrual Period, the second London Banking Day prior 
to the first day of such Interest Accrual Period, and “London Banking Day” means a day on 
which commercial banks are open for business (including dealings in foreign exchange and 
foreign currency deposits) in London, England. 

 
 



 

A/72820695.32  

SCHEDULE II 

 
[ASSIGNED ASSETS] 
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SCHEDULE III 

 
ESCROW AGREEMENT 
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SCHEDULE IV 

 
MONTHLY REPORT 

 
 
Not later than the second Business Day before each Payment Date, the Assignee shall compile 
and provide to the Assignor a monthly report (the “Monthly Report”) with respect to such 
Payment Date.  The Monthly Report shall contain the following information with respect to the 
Assigned Assets, determined as of such Payment Date unless otherwise specified: 
 
(i) (a) the Fixed Amount Reserve Balance, (b) the Assignor Reserve Amount and (c) the Assignee 
Unreimbursed Fixed Amount, each as of the immediately preceding Payment Date; 
 
(ii) (a) the LIBOR Determination Date with respect to the Interest Accrual Period from and 
including the immediately preceding Payment Date to but excluding the related Payment Date 
and (b) the Relevant LIBOR Rate for such Interest Accrual Period; 
 
(iii) (a) the Fixed Amount Reserve Balance, (b) the Assignor Reserve Amount and (c) the 
Assignee Unreimbursed Fixed Amount, each as of the immediately preceding Payment Date, 
together with interest accrued at the Relevant LIBOR Rate specified in (ii)(b) above (plus 2.50% 
in the case of (iii)(c)) above for the Interest Accrual Period referred to in (ii)(a) above; 
 
(iv) for each date in the immediately preceding Calculation Period, (a) such date, (b) the 
aggregate amount of all Fixed Amount Payments paid by the Assignee on such date, (c) the 
aggregate amount of Fixed Amount Payments classified as Advanced Fixed Amount Payments 
(d) the LIBOR Determination Date with respect to the Interest Accrual Period from and including 
such date to but excluding the Payment Date, (e) the Relevant LIBOR Rate for such Interest 
Accrual Period and (f) the amount of interest accrued on such Fixed Amount Payments for such 
Interest Accrual Period; provided that if (iv)(b) above is zero, for any date, the information in 
(iv)(a) through (f) above for such date shall not be reported; 
 
(v) the Assignee Fixed Amount Payment; 
 
(vi) for each date in the immediately preceding Calculation Period, (a) such date, (b) the LIBOR 
Determination Date with respect to the Interest Accrual Period from and including such date to 
but excluding the Payment Date, (c) the Relevant LIBOR Rate for such Interest Accrual Period, 
(d) the aggregate of all payment amounts that the Assignee under each of the Assigned Assets has 
actually received from the relevant credit protection sellers on such date, (e) the amount of 
interest accrued on such payment amounts for such Interest Accrual Period and (f) the aggregate 
of all payment amounts in (vi)(d) above that the Assignee may be required to reimburse to the 
related credit protection seller; provided that if (vi)(d) is zero, for any date, the information in 
(vi)(a) through (f) above for such date shall not be reported;  
 
(vii) the Periodic Protection Payment Amount; 
 
(viii) for each Assignor Initial Payment received by the Assignee during the immediately 
preceding Calculation Period, (a) the date on which such Assignor Initial Payment was received 
by the Assignee, (b) the amount of such Assignor Initial Payment, (c) the LIBOR Determination 
Date with respect to the Interest Accrual Period from and including such date to but excluding the 
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Payment Date, (d) the Relevant LIBOR Rate for such Interest Accrual Period and (e) the amount 
of interest accrued on such Assignor Initial Payment for such Interest Accrual Period; 
 
(ix) the aggregate amount of all Assignor Initial Payments received by the Assignee during the 
immediately preceding Calculation Period, together with the aggregate amount of interest accrued 
on such Assignor Initial Payments; 
 
(x) the (a) the Outstanding Notional Amount of all Assigned Assets relating to the Group I CDO 
Counterparties, (b) the Outstanding Notional Amount of all Assigned Assets relating to the Group 
II CDO Counterparties, (c) the Effective Date Outstanding Notional Amount of all Assigned 
Assets relating to the Group II CDO Counterparties, (d) the Group I Amount, (e) the Group II 
Amount and (f) the Required Fixed Amount Reserve Balance; 
 
(xi) the Unadjusted Fixed Amount Reserve Balance; 
 
(xii) the Fixed Amount Reserve Balance Release Amount; 
 
(xiii) the Expected Proceeds Amount calculated prior to giving effect to the Notional Waterfall; 
 
(xiv) the Assignee Unreimbursed Fixed Amount (a) calculated prior to giving effect to the 
Notional Waterfall and (b) calculated after giving effect to the Notional Waterfall; 
 
(xv) the Fixed Amount Reserve Balance Top-up Amount; 
 
(xvi) the Fixed Amount Reserve Balance (a) calculated prior to giving effect to the Notional 
Waterfall and (b) calculated after giving effect to the Notional Waterfall; 
 
(xvii) the Assignor Reserve Amount (a) calculated prior to giving effect to the Notional Waterfall 
and (b) calculated after giving effect to the Notional Waterfall; 
 
(xviii) the Assignor Reserve Amount Payment; 
 
(xix) (a) the Residual Amount, (b) the Cumulative Residual Amount, (c) the Tier 1 Residual 
Amount, (d) the Tier 2 Residual Amount and (e) the Tier 3 Residual Amount; and 
 
(xx) the Assignor Residual Amount Payment.



 

A/72820695.32  

 
 
 
 
 

EXHIBIT I  
 

[COURT ORDERS] 
 



 

A/72820695.32  ii  

EXHIBIT II  
 

[FORM OF ASSIGNMENT] 
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[CDO COUNTERPARTIES] 
 
 
 

PART A – GROUP I CDO COUNTERPARTIES 
 

PART B – GROUP II CDO COUNTERPARTIES 
 

Libra CDO Limited 
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Libra CDO, Ltd. 
Lehman Brothers Asset Management LLC 

Preliminary Summary of Terms 
September 2006 

 

Investors are strongly advised to read the section on "Risk Factors" contained in the Offering Memorandum before investing in the Notes or Subordinated Notes described herein. 
 

Investment Highlights 
 Libra CDO, Ltd. (“Libra CDO”) 

• A $[1,503] million managed collateralized debt obligation (“CDO”) backed by a portfolio of cash RMBS, CDOs and 
other ABS, and Credit Default Swaps (“CDS”) referencing RMBS, CDOs, and other ABS Securities, (together, the 
“Collateral”) with a targeted weighted average rating of [“Baa2”/“Baa3”] 

• Offered securities include $[375.0] million of Notes to be rated by Moody’s and Standard & Poor’s 
• Potential for more efficient financing through use of unfunded Senior Swap 

 

 Synthetic ABS CDOs:  
• Underlying ABS CDS provide diversification of obligors not otherwise available in cash market 
• Vintage diversification and faster ramp-up from use of CDS on ABS 
• Default Rates: The average global structured finance trailing 12 month default and “near-default” rate (for the period 

from January 1995 to June 2004) was 0.29% for BBB rated securities(1) 
 

 Experienced Collateral Manager:  LBAM LLC is an experienced asset manager that offers unique capabilities in 
portfolio management, investment research, and client services 
• Lehman Brothers Asset Management LLC (“LBAM LLC” or the “Collateral Manager”) is a wholly owned subsidiary 

of Lehman Brothers Holdings, Inc. (“LBHI”) and is part of the Asset Management group in the Investment 
Management Division of LBHI. The Asset Management group offers institutional investors a full range of asset 
management products from traditional equity and fixed income to alternative investments 

• As of June 30, 2006, LBAM LLC has approximately $50.5bn of assets under management, including approximately 
$9.3bn in ABS and CMBS securities(2) 

• Libra CDO will be LBAM’s third ABS CDO  
 

 Alignment of Interests: 
• LBAM LLC is subordinating [50]% of its Collateral Management Fees below the rated Notes 

 

Transaction Overview 

Class (3) (4) Principal Amount 
(US$) (3) (4) % of Deal Size (3) (4) Rating 

(Moody’s/ S&P) (4) 
Coupon/Spread 

(3) 
Weighted 

Average Life (3)(5) Stated Maturity 

Senior Swap [1,050,000,000] [70.00]% [“Aaa”/“AAA”] [●]% [6.7] [2046] 
A [150,000,000] [10.00]% [“Aaa”/“AAA”] 3mL+[●]% [6.7] [2046] 
B [82,500,000] [5.50]% [“Aa2”/“AA”] 3mL+[●]% [6.7] [2046] 
C [90,000,000] [6.00]% [“A2”/“A”] 3mL+[●]% [6.7] [2046] 
D [52,500,000] [3.50]% [“Baa2”/“BBB”] 3mL+[●]% [5.8] [2046] 

Subordinated Notes [78,000,000] [5.20]% [NR/NR] Excess NA NA 
Total $[1,503,000,000]        [100.20]%     

 

 

(1) For 103 trailing 12-month periods from January 1995-June 2004. Source: “Global Structured Default and Near-Default Rates, Led by CDOs, Decline Significantly,” Standard & Poor’s, 
August 2004. 

(2) Source: LBAM LLC.  As of June 30, 2006. 
(3) Based on a hypothetical portfolio of target Underlying Assets.  [15]% of the initial principal balance of the Class D Notes is amortized over the first [4] years and thereafter, [10]% of the 

excess spread is used to amortize the Class D Notes. 
(4) Final principal amounts, initial coupon, rating  and price of each class of Notes will be established at pricing.  This description of the transaction is preliminary and subject to change and 

is provided for illustrative purposes only. 
(5) Based on a hypothetical amortization schedule and assuming  defaults begin after year [2]. Assumes a [4] year Reinvestment Period, the transaction is called at the end of the [7]th year and 

assets are liquidated at [100].  
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The Collateral Manager 
 

 LBAM LLC as Collateral Manager: 
• Lehman Brothers Asset Management LLC (“LBAM LLC” or the “Collateral Manager”) is a wholly owned subsidiary 

of Lehman Brothers Holdings, Inc. (“LBHI”) and is part of the Asset Management group in the Investment 
Management Division of LBHI. The Asset Management group offers institutional investors a full range of asset 
management products from traditional equity and fixed income to alternative investments 

• Prior to the acquisition of its fixed income franchise by LBHI in 2003 to form the core of the institutional fixed 
income investment management arm of LBHI, the Collateral Manager was independently known and operated as 
Lincoln Capital 

• Established in Chicago in 1967, Lincoln Capital has been offering a quantitative risk based approach to managing 
investments across the fixed income continuum since 1981 

• LBAM LLC is built on Lincoln Capital’s history of combining a creative and quantitative investment approach with a 
strong emphasis on client service 

• As of June 30, 2006, LBAM LLC had approximately $50.5bn of assets under management, including approximately 
$9.3bn in ABS and CMBS securities(1) 

• LBAM LLC has 118 employees, including 14 in portfolio management, 16 in research, 6 in trading, 2 product 
specialists, 6 in client service and marketing, 17 support professionals and 57 staff 

 
 LBAM LLC’s Experience in Managing Structured Products:  

• LBAM LLC believes its experience in managing structured products and depth of its fixed income infrastructure make 
it well positioned to manage a CDO program 

 

− Fully built out ABS team that is part of an established institutional fixed income platform 
 

− Lead ABS Portfolio Manager has over 30 years of experience in managing fixed income and ABS portfolios  
 

− Dedicated ABS in-house research with portfolio management level oversight  
 

− Dedicated ABS trading, marketing/structuring, and operations team  
 

− $9.3 billion in ABS and CMBS product under management in major sectors and various parts of the capital 
structure, managed for institutional accounts under an extensive set of guidelines and constraints 

 

− Experienced in working with various structures and derivatives instruments including providing synthetic 
portfolios through total return swaps and closed end funds that employ the use of leverage 

 
− LBAM LLC is the Collateral Manager for two ABS CDOs: 

• Verde CDO Ltd.: $1 billion, issued in November 2005 
• Midori CDO Ltd.: $500 million, issued in August 2006 

 

− Extensive use of quantitative models and methodologies and the rigorous application of them to portfolio 
management 

 

• LBAM LLC has been using optimization techniques for indexing and immunization strategies for over 
twenty years 

 
 
 
 
(1) Source: LBAM LLC. As of June 30, 2006. 
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Preliminary Target Asset Composition (1)
 

 
 
 

Asset Class Moody’s Rating Par Value ($) Percentage 
RMBS Prime A1 500,000 0.03%
RMBS Prime A2 500,000 0.03% 
RMBS Prime A3 500,000 0.03% 
RMBS Prime Baa1  13,500,000  0.90% 
RMBS Prime Baa2  15,000,000  1.00% 
RMBS Prime Baa3  45,000,000  3.00% 
RMBS Midprime Baa1               86,250,000  5.75% 
RMBS Midprime Baa2             117,646,000  7.84% 
RMBS Midprime Baa3             452,500,000  30.17% 
RMBS Midprime Ba1               31,500,000  2.10% 
RMBS Subprime Baa1             147,750,000  9.85% 
RMBS Subprime Baa2             195,854,000  13.06% 
RMBS Subprime Baa3             200,000,000  13.33% 
RMBS Subprime Ba1               43,500,000  2.90% 
ABS CDO A2  150,000,000  10.00% 

Total  1,500,000,000 100.0% 
    
 
 
 
 

         Targeted Asset Type Distribution               Targeted Rating Distribution 
  

 

 

 

 

 

 

 

 

 
 
 
 
 
 

 

 
(1) This information is based on a hypothetical portfolio of target Collateral Debt Securities as of the date of this publication. It is preliminary and subject to change.  
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5.0%
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45.9%

RMBS Subprime
39.1%

ABS CDO
10.0%

Ba1
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46.5%
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Baa1
16.5%
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10.1%
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Underlying Assets 
 

Targeted Portfolio Composition on the Effective Date  
Structured Finance Securities [100]% 
Ramp-Up Period [90] days 

 
Summary of Eligibility Criteria Required (1) 
Rating, Issuer and Servicer Concentration:  
Moody’s / S&P Rating below “Baa3”/ “BBB-” but at least “Ba3”/“BB-” Max[5.0]% 
Moody’s / S&P Rating below “Ba3”/ “BB-” [None Permitted] 
Single issuer concentration (to be governed by the lower of Moody’s/S&P in case of a split rating) Max [1.0]% 
     With the exception for up to [2] issuers, each a maximum of [2.5]%  
Single issuer concentration rated lower than “Baa3”/ “BBB-” Max [1.0]% 
Single RMBS Servicer concentration  

Ranked “Strong” or rated at least “AA” by S&P Max [20.0]% 
 With the exception of [2] servicers, each a maximum of [25.0]%  
Ranked “Above Average” or rated “A-” or higher by S&P Max [15.0]% 
Ranked “Average” or rated between and including “BB+” and “BBB+” by S&P Max [7.5]% 
Ranked “Below Average/Weak” or not ranked by S&P Max [6.0]% 

 
Fixed/Floating and Coupon Frequency:  

Cash Securities Max [TBD]% 
Floating Rate Securities (with respect to Cash Securities) Min [15.0]% 
Fixed Rate Securities (with respect to Cash Securities) Max [5.0]% 
Collateral Debt Securities that pay less frequently than quarterly Max [5.0]% 
 
Sector/type Concentration:  

RMBS Securities in the aggregate Min [80.0]% 
RMBS Prime Securities Max [50.0]% 
RMBS Midprime Securities Max [65.0]% 
RMBS Subprime Securities Max [60.0]% 
RMBS MTA / NegAm (Rated “Baa2”/“BBB” or higher) Max [3.0]% 

 Of which, NegAM Hybrids Max [1.0]% 
CMBS Securities (including CRE CDOs) Max [20.0]% 

CMBS Large Loan Securities Max [10.0]% 
 Rated “A3”/“A-” or higher Max [7.5]% 
 Rated “Baa2”/“BBB” or “Baa1”/“BBB+” Max [2.5]% 
CMBS Credit Tenant Lease Securities (Rated “Baa3”/“BBB-” or higher) Max [1.0]% 
CMBS Single Property Securities (Rated “Baa3”/“BBB-” or higher) Max [1.0]% 

Credit Card (Prime only, Rated “Baa2”/“BBB” or higher) Max [15.0]% 
Auto (Prime only, Rated “Baa2”/“BBB” or higher) Max [7.5]% 
Car Rental Max [5.0]% 
Equipment Lease Securities Max [5.0]% 

Equipment Lease Securities rated “A2”/“A” or higher Max [5.0]% 
Equipment Lease Securities rated “A2”/“A” Max [2.5]% 
Equipment Lease Securities serviced by a single Servicer Max [2.5]% 

(1) This information is subject to change and is only a preliminary indication of the target composition of the initial Collateral Debt Securities. 
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Summary of Eligibility Criteria (Cont’d) Required (1) 
Sector/type Concentration (con’d):  
Franchise Securities [None Permitted] 
Manufactured Housing Securities [None Permitted] 
Student Loan Securities Max [8.0]% 

Without Dep’t of Education guarantee  Max [2.5]% 
Small Business Loan Securities Max [5.0]% 
CDO Securities in aggregate (rated at least “A3”/“A-” by Moody’s/S&P) Max [10.0]% 

Structured Finance CDO Securities Max [10.0]% 
CRE CDO Securities Max [7.5]% 
High Yield CLO Securities [None Permitted] 
Synthetic Structured Finance CDOs Max [10.0]% 
CDO Manager Concentration Max [2.5]% 
CDO managed by Collateral Manager [None Permitted] 
Trups CDO Securities [None Permitted] 

REIT Securities Max [5.0]% 
Single Monoline Guaranteed Securities (Rated “Aa3”/ “AA-” or higher) Max [3.0]% 
Other ABS Securities (rated “A3”/ “A-” or above only)(2) Max [10.0]% 

Other ABS Securities (rated “A3”/ “A-” or above only) in any one sector Max [3.0]% 
Consumer ABS Securities (3) in aggregate Max [7.5]% 
Interest Only Securities [None Permitted] 
PIK Securities including mezzanine tranches of CMBS/CRE CDOs Max [5.0]% 
Timeshare Securities (“A3”/ “A-” or above only) Max [3.0]% 
Mutual Fund Securities, Emerging Market Securities, Structured Settlement, Tobacco Litigation 
Securities, Tax Lien Securities, Aircraft Lease Securities, EETC, Catastrophe Bonds, Future Flow 
(unwrapped), Healthcare Receivables, Restaurant Receivables 

[None Permitted] 

 
Other:  

Non-U.S. securities Max [5.0]% 
Non-U.S.$ denominated securities [None Permitted] 
Number of Collateral Debt Securities Min [100] 
Weighted Average Life (years) Max [6.0] 
Collateral Debt Securities with Average Life less than [8] years Min [60.0]% 
Average Life per Collateral Debt Security (years) Max [13.0] 

Average Life per Structured Finance CDO Security Max [10.0] 
Collateral Debt Securities with Stated Maturity within 5 years beyond deal maturity Max [TBD]% 
Step-Up Securities Max [5.0]% 
Step-Down Securities Max [5.0]% 

 
(1) This information is subject to change and is only a preliminary indication of the target composition of the initial Collateral Debt Securities. 
(2) Other ABS Securities” means securities that are Asset-Backed Securities that are not included in the definition of “ABS Securities” per the Preliminary Offering 

Memorandum, including Monoline Guaranteed Securities backed by Other ABS Securities (included in both the Monoline Guaranteed and Other ABS buckets). 
(3) “Consumer ABS Securities” includes, without limitation, Automobile Securities, Car Rental Receivable Securities, Credit Card Securities and Student Loan Securities. 
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Preliminary Summary of Certain Transaction Parameters(1)
 

 
 

Preliminary Collateral Quality Tests Required  Anticipated(2) 

Moody’s Asset Correlation Max [22]% [TBD]% 
Moody’s Weighted Average Rating Factor See Matrix [TBD] 
Moody’s Weighted Average Recovery Rate Min [25.5]% [TBD]% 
Weighted Average Spread See Matrix [1.58]% 

 
Moody’s WARF and Spread Matrix 

   

Test 
Level (3) 

Minimum Weighted Average 
Spread 

Maximum Weighted Average 
Rating Factor 

1 [1.43]% [500] 
2 [  ]% [  ] 
3 [  ]% [  ] 

 
 
 

Coverage Tests (applicable only after Reinvestment Period) Required Anticipated(2) 

Class AB Overcollateralization Ratio Test [109.0]% [117.0]% 

Class C Overcollateralization Ratio Test [104.3]% [109.3]% 
Class D Overcollateralization Ratio Test [101.8]% [105.3]% 

Class AB Interest Coverage Ratio Test [112.0]% [TBD]% 
Class C Interest Coverage Ratio Test [108.0]% [TBD]% 
Class D Interest Coverage Ratio Test [105.0]% [TBD]% 

 
 

(1) This information is subject to change and is only a preliminary indication of the target composition of the initial portfolio of Collateral Debt Securities. 
(2) Anticipated level as of the Ramp-Up Effective Date shown for illustrative purposes only. Coverage Tests will be applicable only after the end of 

Reinvestment Period. 
(3) For each Test Level, the Weighted Average Spread must be greater than or equal to the value specified above, and the corresponding Weighted Average 

Rating Factor must be less than or equal to the value specified above. The Collateral Manager specifies a Test Level or an interpolation point between 
two appropriate Test Levels to be satisfied on each Measurement Date.  
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Structural Highlights 
 

 Transaction Structure 
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Structural Highlights 
 Senior Swap Agreement:  

• Société Générale, New York Branch (“SGNY”)  [“AA”/“Aa2”] as the Senior Swap Counterparty 
• Senior Swap Counterparty provides for Credit Protection Payments and Physical Settlement amounts and is paid (i) 

premium (“Senior Swap Premium Amount”), (ii) interest (“Senior Swap Interest Amount”) and (iii) the outstanding 
swap counterparty amounts 

• Subject to certain conditions, during the Reinvestment Period, amounts drawn on the Senior Swap can be used to 
purchase cash bonds [and to reimburse trading losses] 

• The reserve account (“Reserve Account”), funded initially from the excess of proceeds received from the Senior Notes 
and Subordinated Notes over upfront expenses and use of funds for purchase of cash bonds, must have a zero balance 
for the Senior Swap to be drawn 

 
 Credit Default Swaps:  

• [Lehman Brothers Special Finance], guaranteed by Lehman Brothers Holdings Inc. (“A+”/“A1”) as the Credit Default 
Swap Counterparty 

• Credit default swaps governed by confirm based on the [June 2006] PAUG ISDA template for CDS on 
RMBS/CMBS/CDO 

• Credit Events include 
o Failure to Pay Principal 
o Writedowns 
o Distressed Ratings Downgrade 

•  “Fixed Cap” applicable 
• No Implied Writedowns for RMBS/CMBS CDS. Implied Writedowns may be applicable for CDS on CDOs 
• Settlement options 

o “Pay As You Go” wherein a cash payment equal to principal loss is made by the seller of protection 
o Physical delivery 
 

 Haircut Provisions:  
• The par value of a Collateral Debt Security with a Moody’s Rating below “Baa3” will be held at a discount for 

purposes of calculating the Over-Collateralization tests (aggregate of such discounts, the “Moody’s Haircut Amount”) 
o Securities with Moody’s Rating of “Ba1”, “Ba2” or “Ba3” in excess of [10]% will be carried at [90]% of par 
o Securities with Moody’s Rating of “B1”, “B2” or “B3” will be carried at [80]% of par and 
o Securities with Moody’s Rating of “Caa1” or lower will be carried at [50]% of par 

• The par value of a Collateral Debt Security with a S&P Rating below “BBB-” will be held at a discount for purposes 
of calculating the Over-Collateralization tests (aggregate of such discounts, the “S&P Haircut Amount”) 
o Securities with S&P Rating of “BB+”, “BB” or “BB-” in excess of [10]% will be carried at [  ]% of par 
o Securities with S&P Rating of “B+”, “B” or “B-” will be carried at [  ]% of par and 
o Securities with S&P Rating of “CCC+” or lower will be carried at [  ]% of par 

The Net Outstanding Portfolio Collateral Balance will be reduced by the greater of the Moody’s Haircut Amount and the 
S&P Haircut Amount for purposes of the Over-Collateralization Tests. 
 

 Class D Turbo:  
• Excess spread payable to the Subordinated Notes, will be used to pay down the Class D Principal up to a maximum of 

the Class D Cap Amount (approx. [0.93]% of the Class D Initial Outstanding Amount) on every Quarterly 
Distribution Date until the Quarterly Distribution Date in [  ] 2010. Thereafter, [10]% of the available excess spread 
every quarter will also be used to pay down the Class D Principal until the Auction Call Date. 

 
 Reverse Turbo after Note Acceleration Date: 

• On each Quarterly Distribution Date commencing [7] years after the Closing Date, in case an Auction Call 
Redemption does not take place, Interest Proceeds remaining after payment of interest on the Notes, certain fees and 
expenses and hedge payments that would otherwise be paid to the holders of Subordinated Notes will be used to 
amortize the principal of the Notes in reverse order of seniority. 
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Preliminary Interest and Principal Waterfall 
 

 
 

 CDS Agreement Transactions’ Payments: (“Proceeds” from amortization of CDS notionals) 
• During the Reinvestment Period, to the acquisition of substitute Credit Default Swaps 
• After the Reinvestment Period, subject to certain conditions, pro-rata to the reduction of the unfunded balance of the 

super senior swap and payment of principal of the Class A, B, C and D Notes (through liquidation of the Reserve 
Account) and sequentially otherwise. Amounts allocated above, but not paid to the Notes due to non-availability of 
funds in the Reserve Account will be added to the Deferred Senior Note Principal amounts 
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Hypothetical Performance Analysis of the Class A Notes 
 
 
 

Recovery Rate Yield Break Even 
CDR (1) 

Yield Break Even 
Cumulative 

Default 

Principal Break 
Even CDR (2) 

Principal Break 
Even Cumulative 

Default 
50% 11.1% 44.1% 13.3% 51.3% 
40% 9.2% 37.1% 10.9% 42.7% 
30% 7.8% 31.7% 9.3% 36.9% 

 
 
 
 
 

  
  
Hypothetical Amortization of the Class A Notes (3) 

(% of Original Principal Balance of the Class A Notes After Each Quarterly Distribution Date Shown) 
      

Closing Date/ Constant Annual Default Rate of Collateral Debt Securities 
Quarterly Distribution 

Date 0.0% 0.5% 1.0% 1.5% 2.0% 2.5% 3.0% 

Closing Date 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 1 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 2 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 3 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 4 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 5 90.8% 90.7% 90.6% 90.5% 90.4% 94.7% 100.0% 
Year 6 83.2% 83.1% 82.9% 82.8% 86.0% 94.7% 100.0% 
Year 7 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 

        
Avg. Life (Yrs) 6.65 6.65 6.65 6.64 6.70 6.86 7.00 

Principal Window (4)  4.25 to 
7.00 

 4.25 to 
7.00 

 4.25 to 
7.00 

 4.25 to 
7.00 

 4.25 to 
7.00  

 4.25 to 
7.00  

 7.00 to 
7.00 

 
 

(1) Approximate maximum constant annual default rate at which all payments of interest and principal are made on the Class A Notes. 
(2) Approximate maximum constant annual default rate at which total payments made on the Class A Notes are at least equal to the Principal amount of the 

Class A Notes. 
(3) Assuming a 7 Year Call. 
(4) The period from the Closing Date, in years, during which principal will be paid to the Class A Notes under the scenarios set forth above. 
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Hypothetical Performance Analysis of the Class B Notes 
 
 
 

Recovery Rate Yield Break Even 
CDR (1) 

Yield Break Even 
Cumulative 

Default 

Principal Break 
Even CDR (2) 

Principal Break 
Even Cumulative 

Default 
50% 8.3% 34.3% 9.6% 39.0% 
40% 6.9% 28.8% 7.9% 32.5% 
30% 5.9% 24.8% 6.8% 28.2% 

 
 
 
 
 

  
  
Hypothetical Amortization of the Class B Notes (3) 

(% of Original Principal Balance of the Class B Notes After Each Quarterly Distribution Date Shown) 
      

Closing Date/ Constant Annual Default Rate of Collateral Debt Securities 
Quarterly Distribution 

Date 0.0% 0.5% 1.0% 1.5% 2.0% 2.5% 3.0% 

Closing Date 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 1 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 2 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 3 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 4 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 5 90.8% 90.7% 90.6% 90.5% 90.4% 94.7% 100.0% 
Year 6 83.2% 83.1% 82.9% 82.8% 86.0% 94.7% 100.0% 
Year 7 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 

        
Avg. Life (Yrs) 6.65 6.65 6.65 6.64 6.70  6.86  7.00 

Principal Window (4)  4.25 to 
7.00 

 4.25 to 
7.00 

 4.25 to 
7.00 

 4.25 to 
7.00 

 4.25 to 
7.00  

 4.25 to 
7.00  

 7.00 to 
7.00 

 
 

(1) Approximate maximum constant annual default rate at which all payments of interest and principal are made on the Class B Notes. 
(2) Approximate maximum constant annual default rate at which total payments made on the Class B Notes are at least equal to the Principal amount 

of the Class B Notes. 
(3) Assuming a 7 Year Call. 
(4) The period from the Closing Date, in years, during which principal will be paid to the Class B Notes under the scenarios set forth above. 
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Hypothetical Performance Analysis of the Class C Notes 
 
 
 

Recovery Rate Yield Break Even 
CDR (1) 

Yield Break Even 
Cumulative 

Default 

Principal Break 
Even CDR (2) 

Principal Break 
Even Cumulative 

Default 
50% 5.1% 22.1% 6.5% 27.6% 
40% 4.3% 18.7% 5.4% 23.1% 
30% 3.7% 16.2% 4.6% 19.8% 

 
 
 
 
 

  
  
Hypothetical Amortization of the Class C Notes (3) 

(% of Original Principal Balance of the Class C Notes After Each Quarterly Distribution Date Shown) 
      

Closing Date/ Constant Annual Default Rate of Collateral Debt Securities 
Quarterly Distribution 

Date 0.0% 0.5% 1.0% 1.5% 2.0% 2.5% 3.0% 

Closing Date 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 1 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 2 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 3 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 4 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 5 90.8% 90.7% 90.6% 90.5% 90.4% 94.7% 100.0% 
Year 6 83.2% 83.1% 82.9% 82.8% 86.0% 94.7% 100.0% 
Year 7 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 

        
Avg. Life (Yrs) 6.65 6.65 6.65 6.64 6.70  6.86  7.00 

Principal Window (4)  4.25 to 
7.00 

 4.25 to 
7.00 

 4.25 to 
7.00 

 4.25 to 
7.00 

 4.25 to 
7.00  

 4.25 to 
7.00  

 7.00 to 
7.00 

 
 

(1) Approximate maximum constant annual default rate at which all payments of interest and principal are made on the Class C  Notes. 
(2) Approximate maximum constant annual default rate at which total payments made on the Class C Notes are at least equal to the Principal amount 

of the Class C  Notes. 
(3) Assuming a 7 Year Call. 
(4) The period from the Closing Date, in years, during which principal will be paid to the Class C  Notes under the scenarios set forth above. 
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Hypothetical Performance Analysis of the Class D Notes 
 
 
 

Recovery Rate Yield Break Even 
CDR (1) 

Yield Break Even 
Cumulative 

Default 

Principal Break 
Even CDR (2) 

Principal Break 
Even Cumulative 

Default 
50% 3.4% 15.1% 4.4% 19.3% 
40% 2.8% 12.5% 3.7% 16.3% 
30% 2.4% 10.7% 3.2% 14.1% 

 
 
 
 
 

  
  
Hypothetical Amortization of the Class D Notes (3) 

(% of Original Principal Balance of the Class D Notes After Each Quarterly Distribution Date Shown) 
      

Closing Date/ Constant Annual Default Rate of Collateral Debt Securities 
Quarterly Distribution 

Date 0.0% 0.5% 1.0% 1.5% 2.0% 2.5% 3.0% 

Closing Date 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 
Year 1 96.3% 96.3% 96.3% 96.3% 96.3% 96.3% 96.3% 
Year 2 92.5% 92.5% 92.5% 92.5% 92.5% 92.5% 92.5% 
Year 3 88.8% 88.8% 88.8% 88.8% 88.8% 88.8% 88.8% 
Year 4 85.0% 85.0% 85.0% 85.0% 85.0% 85.0% 85.0% 
Year 5 73.7% 73.8% 73.9% 74.0% 74.1% 78.5% 84.7% 
Year 6 64.3% 64.5% 64.8% 65.0% 68.6% 78.5% 84.7% 
Year 7 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 5.4% 

        
Avg. Life (Yrs) 5.84 5.84 5.85 5.85 5.92 6.10 NA 

Principal Window (4)  0.25 to 
7.00 

 0.25 to 
7.00 

 0.25 to 
7.00 

 0.25 to 
7.00 

 0.25 to 
7.00  

 0.25 to 
7.00  

 0.25 to 
NA 

 
 

(1) Approximate maximum constant annual default rate at which all payments of interest and principal are made on the Class D Notes. 
(2) Approximate maximum constant annual default rate at which total payments made on the Class D Notes are at least equal to the Principal amount 

of the Class D  Notes. 
(3) Assuming a 7 Year Call. 
(4) The period from the Closing Date, in years, during which principal will be paid to the Class D  Notes under the scenarios set forth above. 
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Scenario Assumptions 
 

The projected performance provided above is presented on a hypothetical basis for illustrative purposes only and is based on an 
extensive set of assumptions, the most significant of which are described below.  Prospective investors should be aware that 
such assumptions are subject to significant uncertainties and contingencies including the occurrence and timing of defaults, the 
level and timing of recoveries in case of default, the actual level of LIBOR, and prepayments. No representations are given, 
and no assurances can be made, as to the appropriateness or accuracy of such assumptions or the actual yield that an investor 
may realize on the Notes. Prospective investors in the Notes should make their own determination of various assumptions 
and the impact of such assumptions upon the expected yield of the Notes. 
 

Certain Key Assumptions 
Quarterly Distribution Dates Quarterly Distribution Dates occur on the [   ]th of [   ], [   ], [   ], and [   ], commencing in [   ] [   ]. 

 
Collateral Debt Securities: The Collateral Debt Securities have an aggregate principal amount of approximately $[1,500.0]mm.  

[85]% of the Collateral Debt Securities are CDS securities purchased at a price of [100.0] and pay a 
premium of [1.53]%. [15]% of the Collateral Debt Securities are floating rate cash bonds purchased at a 
price of [96.7] with a spread of [1.77]%. Unless otherwise stated, seasoned Collateral Debt Securities 
subject to prepayment are assumed to prepay at historical prepayment rates and at pricing prepayment 
rates otherwise, assuming exercise of optimal redemption features where applicable. The coupon and 
amortization of the actual portfolio of Collateral Debt Securities may differ substantially from these 
hypothetical assumptions. 
 

Ramp Up: [90]% of the Collateral Debt Securities acquired as of the Closing Date. 
 

Defaults: Defaults start two years after the Closing Date and are spread evenly between each Quarterly 
Distribution Date.  Collateral Debt Securities that default are assumed to default in the middle of each 
Quarterly Distribution Date and do not pay interest in the Quarterly Distribution Date whereupon they 
default. No downgrades are assumed prior to default. 
 

Recoveries: Unless otherwise stated, defaulted Cash Collateral Debt Securities are assumed to be sold [1 year] after 
default at [40]% of defaulted par amount and defaulted CDS Securities are assumed to be sold 
immediately after default at [40]% of defaulted par amount. 
 

Reinvestment: The proceeds from any Collateral Debt Securities which mature during the Reinvestment Period are 
received in the middle of the Payment Period and are reinvested in CDS Securities and floating rate 
Collateral Debt Securities on the following Quarterly Distribution Date, at a purchase price of par 
(without accrued interest) and a spread of [1.53]% for CDS Securities and at a purchase price of par 
(without accrued interest) and a spread of [2.42]% for floating rate Collateral Debt Securities. The 
reinvested assets are non-amortizing and mature on the [36th] Payment Date. 
 

Management Fees:   
 

Senior Collateral Management Fee of [0.10]% per annum on the Quarterly Asset Amount payable senior 
to the Class A Notes, Subordinated Collateral Management Fee of [0.10]% per annum on the Quarterly 
Asset Amount payable subordinate to the Class D Notes and senior to the Subordinated Notes. 
 

Ongoing Expenses:   For each Quarterly Distribution Date, the Trustee’s expense is calculated according to an annual rate of 
[0.01]% of the on the Quarterly Asset Amount as of the previous Quarterly Distribution Date.  The sum 
of the Issuer’s, Co-Issuer’s, Rating Agencies’, and other administrative expenses is $[150,000] per 
annum. 
 

Optional Redemption: On the Quarterly Distribution Date in [   ], [2013], the Issuer optionally redeems the Notes and 
Subordinated Notes. The Collateral Debt Securities are sold at the initial price of [100.0]. 
 



   

This presentation does not constitute either an offer to sell or a solicitation of an offer to buy any of the Notes or Subordinated Notes (“Securities”) referred to herein. Offers to sell and solicitations of offers to buy 
the Securities are made only by, and this information must be read in conjunction with, the final Offering Memorandum. Information contained herein does not purport to be complete and is subject to the same 
qualifications and assumptions, and should be considered by investors only in the light of the same warnings, lack of assurances and representations and other precautionary matters, as disclosed in the final 
Offering Memorandum. This information was prepared on the basis of certain assumptions, including, but not limited to, the portfolio of the Issuer, the capital structure of the Issuer, interest rates, weighted 
average lives, default rates, losses and other matters, including, but not limited to, the assumptions described in the final Offering Memorandum. None of the Initial Purchaser(s), the Co-Initial Purchaser, the Co-
Lead Manager, the Collateral Manager, the Issuer or any of their affiliates, makes any representation or warranty as to the appropriateness or accuracy of the assumptions or the actual yield an investor may receive 
on the Securities. The information presented herein will be deemed to be superseded by any subsequent versions (including the information contained in the final Offering Memorandum). The information relating 
to the Collateral Manager set forth under the heading “Collateral Manager” and elsewhere in this presentation has been prepared by the Collateral Manager and has not been independently verified by the Initial 
Purchaser, the Co-Lead Manager or the Issuer. None of the Initial Purchaser(s), the Co-Initial Purchaser or the Issuer assumes any responsibility for the accuracy, completeness or applicability of such information. 
The Securities will not be registered under the Securities Act of 1933, as amended. This material is furnished to prospective investors on a confidential basis solely for informational purposes. By accepting this 
material the recipient agrees that it will not distribute or provide the material to any other person. 
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Preliminary Summary of Terms(1) 
 
Issuer: Libra CDO, Ltd., an exempted liability company organized under the laws of the Cayman Islands 

 
Co-Issuer: Libra CDO, Corp, a limited liability company organized under the laws of the State of Delaware 

 
Collateral Manager: Lehman Brothers Asset Management LLC (“LBAM LLC” or the “Collateral Manager”) 

 
Securities Offered Herein: Class A Notes: [“Aaa”] / [“AAA”] (Moody’s / S&P) 

Class B Notes: [“Aa2”] / [“AA”] (Moody’s / S&P) 
Class C Notes: [“A2”] / [“A”] (Moody’s / S&P) 
Class D Notes: [“Baa2”] / [“BBB”] (Moody’s / S&P) (together with Class A, Class B and Class 
C Notes, the “Notes”) 
 

Stated Coupon: Senior Swap: [●]% (Actual/360) 
Class A Notes: [3]m LIBOR plus [●]% (Actual/360) 
Class B Notes: [3]m LIBOR plus [●]%  (Actual/360) 
Class C Notes: [3]m LIBOR plus [●]% (Actual/360) 
Class D Notes: [3]m LIBOR plus [●]% (Actual/360) 
 

Arrangers/Lead 
Managers/Initial 
Purchasers: 
 

Lehman Brothers Inc. and Lehman Brothers (International) Europe. 

Co-Lead Manager/Co-
Initial Purchaser: 

SG America Securities, LLC(“SGAS”) 

  
Administrator: 
 

[Maples Finance Limited] 

Trustee: [   ] 
 

Legal Maturity: [2046] 
 

Scheduled Redemption 
Date: 

Subordinated Notes: [2046] 
 

Collateral Debt Securities: A diversified portfolio of structured finance securities, consisting primarily of Residential 
Mortgage-Backed Securities, Home Equity Loans, Collateralized Debt Obligations and 
Commercial Mortgage Securities. 
 

Reinvestment Period: [4] years. 
 

Quarterly Distribution 
Dates: 

The [ ] day of each [  ], [  ], [  ] and [  ], commencing [  ] 2006. 
 

  
Non-Call Period: [4] years. 

 
Collateral Management 
Fees: 
 

The Senior Collateral Management Fee will equal [0.10]% per annum on the Quarterly Asset 
Amount, paid senior to the Notes.  The Subordinate Collateral Management Fee will equal 
[0.10]% per annum on the Quarterly Asset Amount, paid subordinate to the Class D Notes but 
senior to the Subordinated Notes. 
 

 
(1) This information is preliminary and subject to change. 
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Preliminary Summary of Terms(1) (cont’d) 
 

Interest Payments: Interest on each Class of Notes will be payable in accordance with the Priority of Payments.  
Failure to pay premium or interest on the Senior Swap, interest on the Class A Notes or interest 
on the Class B Notes when due or failure to pay interest on the Class C Notes, or the Class D 
Notes when such class is the senior most Class of Notes outstanding shall result in an Event of 
Default.  Failure to pay interest on the Class C Notes when the Class B Notes remain 
outstanding, or failure to pay interest on the Class D Notes when the Class C Notes remain 
outstanding, shall not result in an Event of Default, but such interest shall be deferred and added 
to the outstanding principal amount of such Class of Notes. 
 

Principal Payments: During the Reinvestment Period, Principal Proceeds will generally be reinvested in additional 
Collateral Debt Securities (or used to fund the Reserve Account); provided that any Principal 
Proceeds that have not been reinvested as of any Quarterly Distribution Date may not be 
available for reinvestment to the extent that interest on the Notes, certain fees and expenses, or 
other amounts were not paid out of Interest Proceeds.  After the Reinvestment Period, Principal 
Proceeds remaining after payment of interest on the Notes, certain fees and expenses (in each 
case, to the extent not paid with Interest Proceeds), so long as the Coverage Tests are satisfied, 
will be used to reduce the outstanding notional/balance of the Senior Swap and the Notes pro-
rata, until [50]% of the initial target par amount of Collateral Debt Securities (including CDS 
notional amount) have amortized, and sequentially otherwise; provided, that to the extent that 
there is any Senior Swap Remaining Unfunded Amount, cash payments allocated to pay the 
Senior Swap will be deposited into the Reserve Account and will be invested in Eligible 
Investments and the Senior Swap Remaining Unfunded Amount will be reduced by such amount. 
 

Ramp-Up Effective Date: The Ramp-Up Effective Date is the earlier of (i) [90] Days from the Closing Date or (ii) before 
such [90]th day, the date on which the Issuer demonstrates that each of the Eligibility Criteria 
(which includes Coverage Tests) is satisfied. As of the Closing Date, [90]% of the portfolio is 
anticipated to be identified. 
 

Optional Redemption: Callable in whole at a price equal to par plus accrued interest by a majority vote of the 
Subordinated Notes on the Quarterly Distribution Date occurring [4] years after the Closing 
Date. 
 

Auction Call Redemption: 
 

The Collateral Manager will conduct semi-annual auctions commencing [7] years after the 
Closing Date. The Auction Redemption Price for the swap and offered Notes is equal to the 
outstanding swap counterparty amount and the par amount of each class of Notes, respectively,  
plus any accrued interest thereon. On each Quarterly Distribution Date commencing [7] years 
after the Closing Date, Interest Proceeds remaining after payment of interest on the Notes, certain 
fees and expenses and hedge payments that would otherwise be paid to the holders of 
Subordinated Notes will be used to amortize the Notes in reverse order of seniority. 
 

Clean-Up Call: 
 

Subject to Clean-Up Call when the aggregate amount of outstanding Notes is less than or equal 
to [10.0]% of the original aggregate Note balance. 
 

Hedges: The Issuer may enter into certain interest rate hedges, including interest rate swaps, caps and/or 
floors and basis swaps.  In addition, the Issuer may enter into certain asset specific hedges and 
timing hedges. 
 

Credit Events: Failure to pay Principal, Writedown, Distressed Ratings Downgrade 

Status and Form of Notes: 
 

Rule 144A / DTC Global Notes/Reg S / Euroclear Global Notes 
 

Minimum Denominations: 
 
 

Notes: $500,000 plus multiples of $1,000 
Subordinated Notes: $250,000 plus multiples of $1,000 

 (1) This information is preliminary and subject to change. 
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THIS INDENTURE dated as of October 17, 2006 among LIBRA CDO LIMITED, an 
exempted company with limited liability incorporated and existing under the laws of the Cayman 
Islands (the “Issuer”), LIBRA CDO, LLC, a limited liability company formed and existing 
under the laws of the State of Delaware (the “Co-Issuer” and, together with the Issuer, the 
“Co-Issuers”), and LASALLE BANK NATIONAL ASSOCIATION, a national banking 
association, as trustee (herein, together with its permitted successors in the trusts hereunder, 
called the “Trustee”). 

PRELIMINARY STATEMENT 

The Co-Issuers are duly authorized to execute and deliver this Indenture to provide for 
the issuance of the Notes as provided in this Indenture.  All covenants and agreements made by 
the Co-Issuers herein are for the benefit and security of the Noteholders, each Hedge 
Counterparty (if any), the Credit Default Swap Counterparty, the Senior Swap Counterparty, any 
Prior Senior Swap Counterparty, each Synthetic Security Counterparty (but only, for each 
Synthetic Security Counterparty other than the Credit Default Swap Counterparty, to the extent 
of assets credited to the Synthetic Security Counterparty Account for the benefit of such 
Synthetic Security Counterparty), the Collateral Manager and the Trustee (collectively, the 
“Secured Parties”).  The Co-Issuers are entering into this Indenture, and the Trustee is accepting 
the trusts created hereby, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged. 

All things necessary to make this Indenture a valid agreement of the Co-Issuers in 
accordance with its terms have been done. 

GRANTING CLAUSES 

The Issuer hereby Grants to the Trustee, for the benefit and security of the Secured 
Parties, all of its right, title and interest in, to and under, in each case, whether now owned or 
existing, or hereafter acquired or arising, all accounts, general intangibles, chattel paper, 
instruments, securities, investment property, commercial tort claims, deposit accounts, 
documents, goods and letter-of-credit rights and any and all other personal property (other than 
Excepted Property and Excluded Assets) of any type or nature owned by it, including (a) the 
Collateral Debt Securities, Reserve Account Investments and U.S. Agency Securities that the 
Issuer causes to be delivered to the Trustee (directly or through a Securities Intermediary) on the 
Closing Date (listed on the Schedule of Closing Collateral Debt Securities), all Collateral Debt 
Securities and Equity Securities that are delivered to the Trustee (directly or through a Securities 
Intermediary) after the Closing Date pursuant to the terms hereof (including the Collateral Debt 
Securities and Equity Securities listed, as of the Ramp-Up Completion Date, on the schedule of 
Collateral Debt Securities delivered by the Issuer pursuant to Section 7.17(c)) and all payments 
thereon or with respect thereto, (b) the Accounts (but with respect to any Synthetic Security 
Counterparty Account and each Asset Hedge Account, subject to the prior lien of the applicable 
Synthetic Security Counterparty or Asset Hedge Counterparty (as applicable) with respect to 
which each such account (or sub-account thereof) relates) and the Reserve Account Investments, 
Eligible Investments and U.S. Agency Securities purchased with funds on deposit in said 
accounts and all income from the investment of funds therein, (c) income from the investment of 
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funds in any Synthetic Security Counterparty Account or Asset Hedge Account, (d) the Hedge 
Agreements, the Senior Swap Agreement and the Credit Default Swap Agreement, (e) the 
Collateral Management Agreement, the Collateral Administration Agreement, the Note Purchase 
Agreement, the Placement Agreement, the Preference Share Paying Agency Agreement and any 
Subscription Agreement, (f) all Cash delivered to the Trustee (directly or through a Securities 
Intermediary) and (g) all proceeds, accessions, profits, income, benefits, substitutions and 
replacements, whether voluntary or involuntary, of and to any of the property of the Issuer 
described in the preceding clauses (collectively, the “Collateral”).  Such Grants are made, 
however, to the Trustee to hold in trust to secure the Notes equally and ratably without prejudice, 
priority or distinction between any Note and any other Note by reason of difference in time of 
issuance or otherwise, except as expressly provided in this Indenture, and to secure (i) the 
payment of all amounts due (A) on the Notes, (B) to the Credit Default Swap Counterparty under 
the Credit Default Swap Agreement, (C) to the Senior Swap Counterparty under the Senior Swap 
Agreement, (D) to any Prior Senior Swap Counterparty under this Indenture in respect of its 
Outstanding Swap Counterparty Amount and Senior Swap Interest Amounts thereon, (E) to any 
Synthetic Security Counterparty to the extent of assets credited to a Synthetic Security 
Counterparty Account with respect to such Synthetic Security and (F) to the Hedge 
Counterparties under the Hedge Agreements, in each case in accordance with their respective 
terms, (ii) the payment of all other sums payable under this Indenture (including the Collateral 
Management Fee and all amounts payable to the Collateral Manager under the Collateral 
Management Agreement) and (iii) compliance with the provisions of this Indenture, the Credit 
Default Swap Agreement, the Senior Swap Agreement, any Synthetic Securities and the Hedge 
Agreements, all as provided in this Indenture (collectively, the “Secured Obligations”). 

Except to the extent otherwise provided in this Indenture, the Issuer does hereby 
constitute and irrevocably appoint the Trustee the true and lawful attorney of the Issuer, with full 
power (in the name of the Issuer or otherwise), to exercise all rights of the Issuer with respect to 
the Collateral held for the benefit and security of the Secured Parties and to ask, require, demand, 
receive, settle, compromise, compound and give acquittance for any and all moneys and claims 
for moneys due and to become due under or arising out of any of the Collateral held for the 
benefit and security of the Secured Parties, to endorse any checks or other instruments or orders 
in connection therewith and to file any claims or take any action or institute any proceedings 
which the Trustee may deem to be necessary or advisable in the premises.  The power of attorney 
granted pursuant to this Indenture and all authority hereby conferred are granted and conferred 
solely to protect the Trustee’s interest in the Collateral held for the benefit and security of the 
Secured Parties and shall not impose any duty upon the Trustee to exercise any power.  This 
power of attorney shall be irrevocable as one coupled with an interest prior to the payment in full 
of all the obligations secured hereby. 

Except to the extent otherwise provided in this Indenture, this Indenture shall constitute a 
security agreement under the laws of the State of New York applicable to agreements made and 
to be performed therein.  Upon the occurrence of any Event of Default with respect to the Notes, 
and in addition to any other rights available under this Indenture or any other instruments 
included in the Collateral held for the benefit and security of the Secured Parties or otherwise 
available at law or in equity, the Trustee shall have all rights and remedies of a secured party on 
default under the laws of the State of New York and other applicable law to enforce the 
assignments and security interests contained herein and, in addition, shall have the right, subject 
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to compliance with any mandatory requirements of applicable law, to sell or apply any rights and 
other interests assigned or pledged hereby in accordance with the terms hereof at public or 
private sale. 

It is expressly agreed that anything therein contained to the contrary notwithstanding, the 
Issuer shall remain liable under any instruments included in the Collateral to perform all the 
obligations assumed by it thereunder, all in accordance with and pursuant to the terms and 
provisions thereof, and except as otherwise expressly provided herein, the Trustee shall not have 
any obligations or liabilities under such instruments by reason of or arising out of this Indenture, 
nor shall the Trustee be required or obligated in any manner to perform or fulfill any obligations 
of the Issuer under or pursuant to such instruments or to make any payment, to make any inquiry 
as to the nature or sufficiency of any payment received by it, to present or file any claim, or to 
take any action to collect or enforce the payment of any amounts which may have been assigned 
to it or to which it may be entitled at any time or times. 

The designation of the Trustee in any transfer document or record is intended and shall be 
deemed, first, to refer to the Trustee as a purchaser of Collateral as custodian on behalf of the 
Issuer and second, to refer to the Trustee as secured party on behalf of the Secured Parties, 
provided that the Grant made by the Issuer to the Trustee pursuant to the Granting Clauses hereof 
shall apply to any Collateral bearing such designation. 

The Trustee acknowledges such Grants, accepts the trusts hereunder in accordance with 
the provisions hereof, and agrees to perform the duties herein to the best of its ability such that 
the interests of the Secured Parties may be adequately and effectively protected. 

None of the Trustee, the Noteholders or the other Secured Parties (other than with respect 
to clause (iv) below and subject to the prior lien of the Issuer or the Senior Swap Counterparty, 
as applicable, to the extent they are entitled to any amounts credited thereto, pursuant to the 
terms of the Senior Swap Agreement) shall have any legal, equitable or beneficial interest in or 
claim to (i) the Preference Share Distribution Account (as defined in the Preference Share Paying 
Agency Agreement) or any amounts on deposit therein, (ii) any assets of the Co-Issuer, 
(iii) except as set forth in clause (c) of the first sentence of the Granting Clause, the Synthetic 
Security Counterparty Account or Asset Hedge Account or (iv) the Senior Swap Collateral 
Account or any amounts on deposit therein (collectively, the “Excluded Assets”). 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions. 

(a) Except as otherwise specified herein or as the context may otherwise require, the 
following terms have the respective meanings set forth below for all purposes of this Indenture.  
Whenever any reference is made to an amount the determination of which is governed by 
Section 1.2, the provisions of Section 1.2 shall be applicable to such determination or 
calculation, whether or not reference is specifically made to Section 1.2, unless some other 
method of calculation or determination is expressly specified in the particular provision. 

“Account” means any of the Interest Collection Account, the Principal Collection 
Account, the Uninvested Proceeds Account, each Issuer Collateral Account, each Synthetic 
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Security Counterparty Account, the Payment Account, the Expense Account, the Closing Date 
Expense Account, the Custodial Account, the Reserve Account, the Senior Swap Collateral 
Account, the Interest Reserve Account, each Hedge Counterparty Collateral Account, each Asset 
Hedge Account and any subaccount thereof that the Trustee deems necessary or appropriate. 

“Account Control Agreement” means the Account Control Agreement, dated as of the 
Closing Date, among the Issuer, the Trustee and the Custodian, as modified and supplemented 
and in effect from time to time. 

“Accountants’ Report” means a report of a firm of Independent certified public 
accountants of recognized national reputation appointed by the Issuer pursuant to 
Section 10.9(a), which may be the firm of Independent accountants that reviews or performs 
procedures with respect to the financial reports prepared by the Issuer or the Collateral Manager. 

“Act” and “Acts” of Noteholders have the meanings specified in Section 14.2. 

“Additional Issuance” has the meaning specified in Section 2.9. 

“Administration Agreement” means the Administration Agreement, dated 
October 17, 2006, between the Administrator and the Issuer, as modified and supplemented and 
in effect from time to time. 

“Administrative Expenses” means amounts due or accrued with respect to any 
Quarterly Distribution Date and payable by the Issuer or the Co-Issuer to (i) the Trustee pursuant 
to Section 6.8 or any co-trustee appointed pursuant to Section 6.13, (ii) the Collateral 
Administrator under the Collateral Administration Agreement, (iii) the Preference Share Paying 
Agent under the Preference Share Paying Agency Agreement, (iv) the Administrator under the 
Administration Agreement, (v) the Independent accountants, agents and counsel of the Issuer for 
reasonable fees and expenses (including amounts payable in connection with the preparation of 
tax forms on behalf of the Co-Issuers), (vi) the Rating Agencies for fees and expenses in 
connection with any rating (including any credit estimates and the annual fee payable with 
respect to the monitoring of any rating) of the Senior Swap Agreement and the Notes, including 
fees and expenses due or accrued in connection with any rating of the Collateral Debt Securities, 
(vii) the Collateral Manager under this Indenture and the Collateral Management Agreement 
(including amounts payable by the Issuer to any Indemnified Party (as defined in the Collateral 
Management Agreement) pursuant to Section 14 of the Collateral Management Agreement), 
(viii) any other Person in respect of any governmental fee, registered office fee, charge or tax in 
relation to the Issuer or the Co-Issuer (in each case as certified by an Authorized Officer of the 
Issuer or the Co-Issuer to the Trustee) and (ix) any other Person in respect of any other fees or 
expenses (including indemnities) permitted under this Indenture and the documents delivered 
pursuant to or in connection with this Indenture and the Notes; provided that Administrative 
Expenses shall not include (a) any amounts due or accrued with respect to the actions taken on or 
in connection with the Closing Date (other than up to U.S.$150,000 which may be withdrawn 
from the Expense Account for such purpose, provided that the Collateral Manager has approved 
in writing each such withdrawal in advance), (b) amounts payable in respect of the Notes or 
Preference Shares, (c) amounts payable under the Hedge Agreements, the Credit Default Swap 
Agreement or the Senior Swap Agreement, (d) amounts payable to any Prior Senior Swap 
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Counterparty under a Senior Swap Agreement or hereunder and (e) any Collateral Management 
Fee payable pursuant to the Collateral Management Agreement. 

“Administrator” means Deutsche Bank (Cayman) Limited and any successor thereto 
appointed under the Administration Agreement. 

“Affected Class” means any Class of Notes that would suffer a reduction in the amount 
of any Distribution that would otherwise be payable to any such Class in accordance with the 
Priority of Payments by reason of the occurrence of a Tax Event. 

“Affiliate” or “Affiliated” means, with respect to a specified Person, (a) any other Person 
who, directly or indirectly, is in control of, or controlled by, or is under common control with, 
such Person or (b) any other Person who is a director, Officer, employee, member or general 
partner of such Person or any such other Person described in clause (a) above.  For the purposes 
of this definition, “control” of a Person shall mean the power, direct or indirect, (i) to vote more 
than 50% of the securities having ordinary voting power for the election of directors of such 
Person or (ii) to direct or cause the direction of the management and policies of such Person 
whether by contract or otherwise; provided that no other special purpose company to which the 
Administrator provides directors and acts as share trustee or administrator shall be an Affiliate of 
the Issuer or the Co-Issuer. 

“Aggregate Amortized Cost” means, with respect to any Principal Only Security or 
Zero Coupon Bond, (a) on the date of acquisition thereof by the Issuer, the cost of purchase 
thereof and (b) on any date thereafter, the present value of all remaining payments on such 
security discounted to such date of determination as of each subsequent Quarterly Distribution 
Date at a discount rate per annum equal to the internal rate of return on such security as 
calculated by the Collateral Manager in good faith and in the exercise of its judgment at the time 
of purchase thereof by the Issuer. 

“Aggregate Outstanding Amount” means, when used with respect to any of the Notes 
at any time, the aggregate principal amount of such Notes Outstanding at such time plus, in the 
case of Class C Notes, Class D Notes and Class X Notes, any Class C Deferred Interest, Class D 
Deferred Interest or Class X Deferred Interest, as the case may be. 

“Aggregate Outstanding Swap Counterparty Amount” means, with respect to any 
date of determination, the sum of (a) the Outstanding Swap Counterparty Amount for the Senior 
Swap Counterparty and (b) the aggregate of all Outstanding Swap Counterparty Amounts for all 
Prior Senior Swap Counterparties, if any. 

“Aggregate Principal Balance” means, when used with respect to any Pledged 
Securities as of any date of determination, the sum of the Principal Balances on such date of 
determination of all such Pledged Securities. 

“Aggregate Ramp-Up Par Amount” means U.S.$1,500,000,000. 

“Applicable Recovery Rate” means, with respect to any Collateral Debt Security on any 
Measurement Date, the lower of (a) an amount equal to the percentage for such Collateral Debt 
Security set forth in the Moody’s recovery rate matrix set forth in Part I of Schedule D in (x) the 
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table corresponding to the relevant Specified Type of Collateral Debt Security, (y) the column in 
such table setting forth the Moody’s Rating of such Collateral Debt Security as of the date of 
issuance of such Collateral Debt Security and (z) the row in such table opposite the percentage of 
the Issue of which such Collateral Debt Security including, for senior only bonds, all other bonds 
which are pari passu in terms of losses, is a part relative to the total capitalization of (including 
both debt and equity securities issued by) the relevant issuer of or obligor on such Collateral 
Debt Security, determined on the original issue date of such Collateral Debt Security, provided 
that (1) if such Collateral Debt Security is a U.S. Agency Guaranteed Security or 
FHLMC/FNMA Guaranteed Security, it shall be treated as an ABS Type Diversified Security for 
the purposes of applying the recovery rate in Part I of Schedule D, (2) if the timely payment of 
principal of and interest on such Collateral Debt Security is guaranteed (and such guarantee 
ranks equally and ratably with the guarantor’s senior unsecured debt) by another Person, unless 
such Collateral Debt Security is a U.S. Agency Guaranteed Security or FHLMC/FNMA 
Guaranteed Security, such amount shall be 30%, (3)(A) if such Collateral Debt Security is a 
REIT Debt Security other than a REIT Debt Security—Health Care or REIT Debt Security—
Mortgage, such amount shall be 40% and (B) if such Collateral Debt Security is a REIT Debt 
Security—Health Care or REIT Debt Security—Mortgage, such amount shall be 10%, and (4) if 
such Collateral Debt Security is a Reinsurance Security, such amount shall be assigned by 
Moody’s upon the purchase of each such Collateral Debt Security and (b) an amount equal to the 
percentage for such Collateral Debt Security set forth in the Standard & Poor’s recovery rate 
matrix set forth in Part II of Schedule D in (x) the applicable table, (y) the row in such table 
opposite the Standard & Poor’s Rating of such Collateral Debt Security at the time of issuance of 
such Collateral Debt Securities and (z) (i) for purposes of determining the Standard & Poor’s 
Weighted Average Recovery Rate, the column in such table below the current rating of the 
respective Class of Notes or (ii) for purposes of determining the Calculation Amount, in the 
column in such table below the current rating of the Class of Outstanding Notes with the highest 
rating by Standard & Poor’s.  The Issuer shall request Moody’s and Standard & Poor’s assign a 
recovery rate to any Synthetic Security that is not a Form-Approved Synthetic Security prior to 
the acquisition thereof. 

“Asset-Backed Security” means (i) a security issued by an entity formed for the purpose 
of holding or investing and reinvesting in a pool, either fixed or revolving (the composition of 
which cannot vary as a result of a decision by the Collateral Manager and its Affiliates), of 
receivables, debt obligations, debt securities, finance leases or other similar assets subject to 
specified acquisition or investment and management criteria designed to assure the servicing or 
timely distribution of proceeds to holders of the securities or (ii) a beneficial interest in a trust, all 
of the assets of which would satisfy the Eligibility Criteria. 

“Asset Hedge Account” means any Securities Account designated as an “Asset Hedge 
Account” and established in the name of the Trustee pursuant to Section 16.1(e). 

“Asset Hedge Counterparty” means any counterparty or permitted assignee or 
successor of a counterparty that enters into a Deemed Floating Asset Hedge Agreement with the 
Issuer. 

“Assignor Senior Swap Counterparty” means, for the period from and including the 
applicable Senior Swap Early Assignment Date to but excluding the date on which the applicable 
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Outstanding Swap Counterparty Amount is reduced to zero, any Senior Swap Counterparty 
which has assigned all of its future contingent payment obligations to an assignee Senior Swap 
Counterparty without being fully reimbursed by such assignee Senior Swap Counterparty or 
otherwise for its Outstanding Swap Counterparty Amount as of the applicable Senior Swap Early 
Assignment Date, together with any assignees of and successors to such Assignor Senior Swap 
Counterparty’s rights hereunder to receive its Outstanding Swap Counterparty Amount, Senior 
Swap Premium Amount (if applicable) and Senior Swap Interest Amounts thereon. 

“Assumed Reinvestment Rate” means, with respect to any Account or fund securing the 
Notes, the greater of (a) LIBOR minus 1.00% and (b) zero. 

“Auction” has the meaning specified in Section 9.5. 

“Auction Call Redemption” has the meaning specified in Section 9.5. 

“Auction Call Redemption Amount” means the sum of (a) the Total Senior Redemption 
Amount plus (b) the amount of any accrued and unpaid Subordinated Collateral Management 
Fee (unless otherwise waived by the Collateral Manager in whole or in part) and any interest 
accrued thereon; provided that Holders of at least a Majority of the respective voting rights (with 
respect to each Senior Swap Counterparty, voting separately) or Holders of at least 66-⅔% of the 
Aggregate Outstanding Amount of any Affected Class of Notes, as the case may be, may elect, 
in connection with any Auction Call Redemption, to receive less than 100% of (a) with respect to 
each Senior Swap Counterparty, amounts owed to it (but not owed to any other Senior Swap 
Counterparty) under the Senior Swap Agreement and (b) with respect to Holders, the portion of 
the Sale Proceeds from the Collateral Debt Securities and the Balance of all Reserve Account 
Investments and Eligible Investments and Cash in the Accounts (other than any Hedge 
Counterparty Collateral Account, any Asset Hedge Account, any Issuer Collateral Account, the 
Senior Swap Collateral Account and any Synthetic Security Counterparty Account) that would 
otherwise be payable to Holders of such Class if such sum were to equal the Auction Call 
Redemption Amount as defined without reference to this proviso, in which case the Auction Call 
Redemption Amount shall be reduced accordingly for purposes of this definition. 

“Auction Date” has the meaning specified in Section 9.5. 

“Auction Procedures” has the meaning specified in Section 9.5. 

“Auction Purchase Agreement” has the meaning specified in Schedule E. 

“Authenticating Agent” means, with respect to the Notes or any Class of the Notes, the 
Person designated by the Trustee, if any, to authenticate such Notes on behalf of the Trustee 
pursuant to Section 6.4. 

“Authorized Officer” means (i) with respect to the Issuer, any Officer of the Issuer who 
is authorized to act for the Issuer in matters relating to, and binding upon, the Issuer, (ii) with 
respect to the Co-Issuer, any Officer who is authorized to act for the Co-Issuer in matters relating 
to, and binding upon, the Co-Issuer, (iii) with respect to the Collateral Manager, any Officer, 
employee or agent of the Collateral Manager who is authorized to act for the Collateral Manager 
in matters relating to, and binding upon, the Collateral Manager with respect to the subject 
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matter of the request, certificate or order in question and (iv) with respect to the Trustee or any 
other bank or trust company acting as trustee of an express trust or as custodian, a Trust Officer.  
Each party may receive and accept a certification of the authority of any other party as 
conclusive evidence of the authority of any person to act, and such certification may be 
considered as in full force and effect until receipt by such other party of written notice to the 
contrary. 

“Average Life” means, on any Measurement Date with respect to any Collateral Debt 
Security, the quotient obtained by dividing (i) the sum of the products of (a) the number of years 
(rounded to the nearest one tenth thereof) from such Measurement Date to the respective dates of 
each successive Scheduled Distribution of principal of such Collateral Debt Security and (b) the 
respective amounts of principal of such Scheduled Distributions by (ii) the sum of all successive 
Scheduled Distributions of principal on such Collateral Debt Security. 

“Balance” means at any time, with respect to the Reserve Account Investments, Cash or 
Eligible Investments in any Account at such time, the aggregate of the (i) current balance of the 
Cash, demand deposits, time deposits, certificates of deposit and federal funds; (ii) principal 
amount of interest-bearing corporate and government securities, money market accounts, 
repurchase obligations and Investment Agreements; and (iii) purchase price (but not greater than 
the face amount) of non-interest-bearing government and corporate securities and commercial 
paper. 

“Bank” means LaSalle Bank National Association, a national banking association, in its 
individual capacity and not as Trustee. 

“Bankruptcy Code” means the United States Bankruptcy Code, Title 11 of the United 
States Code, as amended or where the context requires, the applicable insolvency provisions of 
the laws of the Cayman Islands. 

“Base Rate” has the meaning set forth in Schedule B. 

“Base Rate Reference Bank” has the meaning set forth in Schedule B. 

“Beneficial Owner” means any Person owning an interest in a Global Note as reflected 
on the books of the Depositary or on the books of a Depositary Participant or on the books of an 
indirect participant for which a Depositary Participant of the Depositary acts as agent. 

“Board of Directors” means the directors of the Issuer duly appointed in accordance 
with the Issuer Charter. 

“Bond Purchase Request” has the meaning given to such term in the Senior Swap 
Agreement. 

“Business Day” means a day on which commercial banks and foreign exchange markets 
settle payments in New York City and London and any other city in which the Corporate Trust 
Office is located and, in the case of the final payment of principal of any Note, the place of 
presentation of such Note. 
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“Calculation Agent” has the meaning specified in Section 7.15. 

“Calculation Amount” means, with respect to any Collateral Debt Security at any time, 
that (i) is a Defaulted Security, (ii) is a Deferred Interest PIK Bond, (iii) has a Moody’s Rating of 
below “Caa3” or (iv) was received upon acceptance of an Offer under the circumstances 
described in clause (a) of the definition of “Principal Balance,” the lesser of (a) the Fair Market 
Value of such Collateral Debt Security and (b) the amount obtained by multiplying the 
Applicable Recovery Rate by the Principal Balance of such Collateral Debt Security; provided, 
however, that the Calculation Amount for any Collateral Debt Security that has been a Defaulted 
Security for more than three years shall be zero. 

“Calculation Period” means, with respect to any Quarterly Distribution Date, (i) in the 
case of the initial Calculation Period, the period from, and including, the Closing Date to, but 
excluding, the first Quarterly Distribution Date and (ii) thereafter, the period from, and 
including, the Quarterly Distribution Date immediately following the last day of the immediately 
preceding Calculation Period to, but excluding, the next succeeding Quarterly Distribution Date. 

“Case” means the case or interpolation of appropriate cases chosen by the Collateral 
Manager as currently applicable to the Collateral Debt Securities for purposes of the Weighted 
Average Premium/Spread Test and the Moody’s Weighted Average Rating Test. 

“Cash” means such funds denominated with currency of the United States of America as 
at the time shall be legal tender for payment of all public and private debts, including funds 
credited to a deposit account or a Securities Account. 

“CDS Agreement Transactions” means the Synthetic Securities in the form of credit 
default swap transactions entered into by the Issuer with the Credit Default Swap Counterparty 
under the Credit Default Swap Agreement; provided that CDS Agreement Transactions that 
reference Fixed Rate Collateral Debt Securities shall not exceed in the aggregate 30% of all CDS 
Agreement Transactions. 

“CDS Termination Payment” has the meaning given to such term in Section 7.18(b). 

“Certificated Security” has the meaning specified in Section 8-102(a)(4) of the UCC. 

“Certificate of Authentication” has the meaning specified in Section 2.3(f). 

“Class” means each of the Class A Notes, the Class B Notes, the Class C Notes, the Class 
D Notes and the Class X Notes. 

“Class A Notes” means the U.S.$150,000,000 Class A Senior Secured Floating Rate 
Notes due 2046 issued by the Co-Issuers on the Closing Date that bear interest at a rate per 
annum equal to LIBOR plus 0.42%. 

“Class A/B Interest Coverage Ratio” means, as of any Measurement Date, the ratio 
(expressed as a percentage) obtained by dividing: 
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(i) (a) the sum of the cash interest payments (or any purchase discount in the case of 
Eligible Investments or premiums in the case of Synthetic Securities) received or expected to be 
received, including Proceeds of any sold Collateral Debt Security which represents accrued 
interest (unless such accrued interest is required to be classified as Principal Proceeds as 
provided in clauses (7) and (8) in the definition thereof) in the Due Period in which such 
Measurement Date occurs on the Collateral Debt Securities, the Eligible Investments and the 
Reserve Account Investments (other than cash received from Defaulted Obligations and 
Deferred Interest PIK Bonds) held in any of the Accounts, plus (b) amounts available in the 
Interest Reserve Account that are expected to be transferred to the Interest Collection Account, 
plus (c) without duplication, amounts scheduled to be received by the Issuer from any Hedge 
Counterparty under any Hedge Agreement less any amounts scheduled to be paid to any Hedge 
Counterparty under any Hedge Agreement (in each case, other than termination payments and 
termination receipts related to such Hedge Agreements), minus (d) amounts expected to be paid 
on the next Quarterly Distribution Date under clauses (A) through (E) under Section 11.1(i); by 

(ii) an amount not less than U.S.$1.00 equal to the sum of (a) the interest payments 
due on the Class A Notes on the following Quarterly Distribution Date and the Class B Notes on 
the following Quarterly Distribution Date and (b) the aggregate of the Senior Swap Premium 
Amounts and Senior Swap Interest Amounts payable to the Senior Swap Counterparties on the 
following Quarterly Distribution Date. 

“Class A/B Interest Coverage Test” means, for so long as any Class A Notes or Class B 
Notes remain Outstanding, a test satisfied on any Measurement Date occurring after the last day 
of the Reinvestment Period if the Class A/B Interest Coverage Ratio is equal to or greater than 
112.0%. 

“Class A/B Overcollateralization Ratio” means, as of any Measurement Date, the 
number (expressed as a percentage) calculated by dividing (a) the Net Outstanding Portfolio 
Collateral Balance on such Measurement Date by (b) the Aggregate Outstanding Swap 
Counterparty Amount of the Senior Swap Counterparties plus the Remaining Unfunded Notional 
Amount plus the Aggregate Outstanding Amount of the Class A Notes plus the Aggregate 
Outstanding Amount of the Class B Notes. 

“Class A/B Overcollateralization Test” means, for so long as any Class A Notes or 
Class B Notes remain Outstanding, a test satisfied on any Measurement Date occurring after the 
last day of the Reinvestment Period if the Class A/B Overcollateralization Ratio on such 
Measurement Date is equal to or greater than 109.0%. 

“Class B Notes” means the U.S.$82,500,000 Class B Secured Floating Rate Notes due 
2046 issued by the Co-Issuers on the Closing Date that bear interest at a rate per annum equal to 
LIBOR plus 0.52%. 

“Class C Deferred Interest” means, with respect to the Class C Notes, any interest due 
on such Notes which is not available to be paid as a result of the operation of the Priority of 
Payments on any Quarterly Distribution Date and which pursuant to Section 2.6(a) is deferred 
until the Quarterly Distribution Date on which such interest is available to be paid in accordance 
with the Priority of Payments. 
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“Class C Interest Coverage Ratio” means, as of any Measurement Date, the ratio 
(expressed as a percentage) obtained by dividing: 

(i) (a) the sum of the cash interest payments (or any purchase discount in the case of 
Eligible Investments or premiums in the case of Synthetic Securities) received or expected to be 
received, including Proceeds of any sold Collateral Debt Security which represents accrued 
interest (unless such accrued interest is required to be classified as Principal Proceeds as 
provided in clauses (7) and (8) in the definition thereof) in the Due Period in which such 
Measurement Date occurs on the Collateral Debt Securities, the Eligible Investments and the 
Reserve Account Investments (other than cash received from Defaulted Obligations and 
Deferred Interest PIK Bonds) held in any of the Accounts, plus (b) amounts available in the 
Interest Reserve Account that are expected to be transferred to the Interest Collection Account, 
plus (c) without duplication, amounts scheduled to be received by the Issuer from any Hedge 
Counterparty under any Hedge Agreement less any amounts scheduled to be paid to any Hedge 
Counterparty under any Hedge Agreement (in each case, other than termination payments and 
termination receipts related to such Hedge Agreements), minus (d) amounts expected to be paid 
on the next Quarterly Distribution Date under clauses (A) through (E) under Section 11.1(i); by 

(ii) an amount not less than U.S.$1.00 equal to the sum of (a) the interest payments 
due on the Class A Notes, Class B Notes and the Class C Notes (including interest on the Class C 
Deferred Interest, but excluding the Class C Deferred Interest) on the following Quarterly 
Distribution Date and (b) the aggregate of the Senior Swap Premium Amounts and Senior Swap 
Interest Amounts payable to the Senior Swap Counterparties on the following Quarterly 
Distribution Date. 

“Class C Interest Coverage Test” means, for so long as any Class C Notes remain 
Outstanding, a test satisfied on any Measurement Date occurring after the last day of the 
Reinvestment Period if the Class C Interest Coverage Ratio is equal to or greater than 108.0%. 

“Class C Notes” means the U.S.$90,000,000 Class C Secured Deferrable Floating Rate 
Notes due 2046 issued by the Co-Issuers on the Closing Date that bear interest at a rate per 
annum equal to LIBOR plus 1.40%. 

“Class C Overcollateralization Ratio” means, as of any Measurement Date, the number 
(expressed as a percentage) calculated by dividing (a) the Net Outstanding Portfolio Collateral 
Balance on such Measurement Date by (b) the Aggregate Outstanding Swap Counterparty 
Amount of the Senior Swap Counterparties plus the Remaining Unfunded Notional Amount plus 
the Aggregate Outstanding Amount of the Class A Notes plus the Aggregate Outstanding 
Amount of the Class B Notes plus the Aggregate Outstanding Amount of the Class C Notes 
including, for the avoidance of doubt and without duplication, the Class C Deferred Interest. 

“Class C Overcollateralization Test” means, for so long as any Class A Notes and 
Class B Notes remain Outstanding, a test satisfied on any Measurement Date occurring after the 
last day of the Reinvestment Period if the Class C Overcollateralization Ratio on such 
Measurement Date is equal to or greater than 104.3%. 



 

USActive 3940820.12  -12- 

“Class D Cap Amount” means, with respect to any Quarterly Distribution Date, an 
amount equal to 0.9375% multiplied by the original principal amount of Class D Notes set forth 
in Section 2.2(b). 

“Class D Deferred Interest” means, with respect to the Class D Notes, any interest due 
on such Notes which is not available to be paid as a result of the operation of the Priority of 
Payments on any Quarterly Distribution Date and which pursuant to Section 2.6(a) is deferred 
until the Quarterly Distribution Date on which such interest is available to be paid in accordance 
with the Priority of Payments. 

“Class D Interest Coverage Ratio” means, as of any Measurement Date, the ratio 
(expressed as a percentage) obtained by dividing: 

(i) (a) the sum of the cash interest payments (or any purchase discount in the case of 
Eligible Investments or premiums in the case of Synthetic Securities) received or expected to be 
received, including Proceeds of any sold Collateral Debt Security which represents accrued 
interest (unless such accrued interest is required to be classified as Principal Proceeds as 
provided in clauses (7) and (8) in the definition thereof) in the Due Period in which such 
Measurement Date occurs on the Collateral Debt Securities, the Eligible Investments and the 
Reserve Account Investments (other than cash received from Defaulted Obligations and 
Deferred Interest PIK Bonds) held in any of the Accounts, plus (b) amounts available in the 
Interest Reserve Account that are expected to be transferred to the Interest Collection Account, 
plus (c) without duplication, amounts scheduled to be received by the Issuer from any Hedge 
Counterparty under any Hedge Agreement less any amounts scheduled to be paid to any Hedge 
Counterparty under any Hedge Agreement (in each case, other than termination payments and 
termination receipts related to such Hedge Agreements), minus (d) amounts expected to be paid 
on the next Quarterly Distribution Date under clauses (A) through (E) under Section 11.1(i); by 

(ii) an amount not less than U.S.$1.00 equal to the sum of (a) the interest payments due 
on the Class A Notes, Class B Notes, the Class C Notes (including interest on the Class C 
Deferred Interest, but excluding the Class C Deferred Interest) and the Class D Notes (including 
interest on the Class D Deferred Interest, but excluding the Class D Deferred Interest) on the 
following Quarterly Distribution Date and (b) the aggregate of the Senior Swap Premium 
Amounts and Senior Swap Interest Amounts payable to the Senior Swap Counterparties on the 
following Quarterly Distribution Date. 

“Class D Interest Coverage Test” means, for so long as any Class D Notes remain 
Outstanding, a test satisfied on any Measurement Date occurring after the last day of the 
Reinvestment Period if the Class D Interest Coverage Ratio is equal to or greater than 105.0%. 

“Class D Notes” means the U.S.$52,500,000 Class D Mezzanine Secured Deferrable 
Floating Rate Notes due 2046 issued by the Co-Issuers on the Closing Date that bear interest at a 
rate per annum equal to LIBOR plus 3.30%. 

“Class D Overcollateralization Ratio” means, as of any Measurement Date, the number 
(expressed as a percentage) calculated by dividing (a) the Net Outstanding Portfolio Collateral 
Balance on such Measurement Date by (b) the Aggregate Outstanding Swap Counterparty 
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Amount of the Senior Swap Counterparties plus the Remaining Unfunded Notional Amount plus 
the Aggregate Outstanding Amount of the Class A Notes plus the Aggregate Outstanding 
Amount of the Class B Notes plus the Aggregate Outstanding Amount of the Class C Notes plus 
the Aggregate Outstanding Amount of the Class D Notes including, for the avoidance of doubt 
and without duplication, the Class C Deferred Interest and the Class D Deferred Interest. 

“Class D Overcollateralization Test” means, for so long as any Class of Notes remains 
Outstanding, a test satisfied on any Measurement Date occurring after last day of the 
Reinvestment Period if the Class D Overcollateralization Ratio on such Measurement Date is 
equal to or greater than 101.8%. 

“Class Scenario Default Rate” means, with respect to any Class of Notes rated by 
Standard & Poor’s, at any time, an estimate of the cumulative default rate for the Current 
Portfolio or the Proposed Portfolio, as applicable, consistent with Standard & Poor’s rating of 
such Class of Notes on the Closing Date, determined by application of the Standard & Poor’s 
CDO Monitor at such time. 

“Class X Deferred Interest” means, with respect to the Class X Notes, any interest due 
on such Notes which is not available to be paid as a result of the operation of the Priority of 
Payments on any Quarterly Distribution Date and which pursuant to Section 2.6(a) is deferred 
until the Quarterly Distribution Date on which such interest is available to be paid in accordance 
with the Priority of Payments. 

“Class X Notes” means the U.S.$62,400,000 Class X Deferrable Notes due 2046 issued 
by the Co-Issuers on the Closing Date that bear interest at the Class X Stated Rate. 

“Class X Payment Allocation” means, with respect to each Quarterly Distribution Date 
until the Aggregate Outstanding Amount of the Class X Notes is reduced to zero, the following 
amounts in the following order of priority:  first, Class X Deferred Interest, second, the Class X 
Rated Interest due and payable in respect of such Quarterly Distribution Date, third, any due and 
unpaid Scheduled Class X Target Principal Amount in respect of any previous Quarterly 
Distribution Dates and fourth, the Scheduled Class X Target Principal Amount due and payable 
in respect of such Quarterly Distribution Date. 

“Class X Rated Interest” means, with respect to the Class X Notes, on any Quarterly 
Distribution Date, the aggregate amount of interest accrued at the Class X Stated Rate during the 
Due Period ending immediately prior to such Quarterly Distribution Date on the Aggregate 
Outstanding Amount of Class X Notes as of the first day of such Due Period (after giving effect 
to any payment of the Scheduled Class X Target Principal Amount on any preceding Quarterly 
Distribution Date). 

“Class X Stated Rate” means, with respect to the Class X Notes for any Due Period, a 
fixed rate per annum equal to 6.00% that shall be computed on the basis of a 360-day year 
comprised of twelve 30-day months, as provided under the terms of such Notes. 

“Clean-Up Call Redemption” has the meaning specified in Section 9.6(a). 
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“Clearing Agency” means an organization registered as a “clearing agency” pursuant to 
Section 17A of the Exchange Act. 

“Clearing Corporation” has the meaning specified in Section 8-102(a)(5) of the UCC. 

“Clearstream, Luxembourg” means Clearstream Banking, Luxembourg S.A. 

“Closing Date” means October 17, 2006. 

“Closing Date Expense Account” means the Securities Account designated the “Closing 
Date Expense Account” and established in the name of the Trustee pursuant to Section 10.2(p). 

“Code” means the U.S. Internal Revenue Code of 1986, as amended. 

“Co-Issuer” means Libra CDO, LLC, a limited liability company formed under the laws 
of the State of Delaware. 

“Co-Issuers” means the Issuer and Co-Issuer. 

“Collateral” has the meaning specified in the Granting Clauses. 

“Collateral Administration Agreement” means the Collateral Administration 
Agreement, dated as of the Closing Date, among the Issuer, the Collateral Manager and the 
Collateral Administrator relating to certain functions performed by the Collateral Administrator 
for the Issuer and the Collateral Manager with respect to this Indenture and the Collateral, as 
amended from time to time. 

“Collateral Administrator” means the Bank and any successor appointed as Collateral 
Administrator pursuant to the Collateral Administration Agreement. 

“Collateral Debt Security” means (i) an Asset-Backed Security, a REIT Debt Security, a 
Mortgage Finance Company Security or a Synthetic Security that, in each case, satisfies each of 
the Eligibility Criteria when purchased by the Issuer, (ii) any Deliverable Obligations and 
(iii) any Synthetic Security Collateral that satisfies the Eligibility Criteria set forth in 
Section 12.2 as to which the lien of the Synthetic Security Counterparty has been released 
following the termination of the Synthetic Security. 

“Collateral Management Agreement” means the Collateral Management Agreement, 
dated as of the Closing Date, between the Issuer and the Collateral Manager relating to the Notes 
and the Collateral, as amended from time to time in accordance with the terms thereof. 

“Collateral Management Fee” means the Senior Collateral Management Fee and the 
Subordinated Collateral Management Fee. 

“Collateral Manager” means Lehman Brothers Asset Management LLC, unless a 
successor Person shall have become the collateral manager pursuant to the provisions of the 
Collateral Management Agreement, and thereafter Collateral Manager shall mean such successor 
Person. 
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“Collateral Quality Tests” means the Moody’s Asset Correlation Test, the Moody’s 
Weighted Average Rating Test, the Moody’s Minimum Weighted Average Recovery Rate Test, 
the Weighted Average Life Test, the Standard & Poor’s CDO Monitor Test, the Standard & 
Poor’s Minimum Weighted Average Recovery Rate Test and the Weighted Average 
Premium/Spread Test. 

“Collection Accounts” means the Interest Collection Account and the Principal 
Collection Account. 

“Controlling Class” means: 

(a) so long as the Outstanding Swap Counterparty Amount with respect to any 
Senior Swap Counterparty or the Remaining Unfunded Notional Amount is greater than 
zero, the Senior Swap Counterparty(ies); provided that (i) a Terminated Senior Swap 
Counterparty shall not form part of the Controlling Class for purposes of this definition if 
it has failed, upon the occurrence of a Senior Swap Early Termination Date, to pay the 
Senior Swap Early Termination Date Payment owing by it to the Issuer and such failure 
is continuing and (ii) unless otherwise agreed by each of the Senior Swap Counterparties 
and notified in writing by the Senior Swap Counterparties to the Trustee, the Collateral 
Manager and the Credit Default Swap Counterparty and the Issuer, the relative 
percentage voting rights of the Senior Swap Counterparties as of any date of 
determination shall be based upon (A) in the case of the Senior Swap Counterparty, the 
sum of the Outstanding Swap Counterparty Amount with respect to such Senior Swap 
Counterparty and the Remaining Unfunded Notional Amount under the Senior Swap 
Agreement as of such date of determination and (B) in the case of a Prior Senior Swap 
Counterparty, the Outstanding Swap Counterparty Amount (calculated in accordance 
with clause (b) of the definition thereof) of such Prior Senior Swap Counterparty as of 
such date of determination; and 

(b) otherwise, the Class A Notes or, if there are no Class A Notes 
Outstanding, then, the Class B Notes or, if there are no Class A Notes or Class B Notes 
Outstanding, then, the Class C Notes, or, if there are no Class A Notes, Class B Notes or 
Class C Notes Outstanding, then the Class D Notes or, if there are no Senior Notes 
Outstanding, then the Class X Notes. 

“Corporate Trust Office” means the designated corporate trust office of the Trustee, 
currently located at 181 West Madison, 32nd Floor, Chicago, IL  60602, Attention:  CDO Trust 
Services Group⎯Libra CDO Limited, Telephone: +1 312 904 1770, Facsimile: +1 312 896 
5097, or such other address as the Trustee may designate from time to time by notice to the 
Noteholders, the Hedge Counterparties, the Collateral Manager and the Co-Issuers or the 
principal corporate trust office of any successor Trustee. 

“Coverage Tests” means the Overcollateralization Tests and the Interest Coverage Tests. 

“Credit Default Swap Agreement” means (a) the ISDA Master Agreement 
(Multicurrency—Cross Border) (together with the schedule and any confirmations thereto) dated 
as of October 17, 2006, between the Issuer and the Credit Default Swap Counterparty under 



 

USActive 3940820.12  -16- 

which the Issuer, as seller, and the Credit Default Swap Counterparty, as buyer, shall from time 
to time enter into CDS Agreement Transactions and (b) any Form-Approved Credit Default 
Swap Agreement entered into by the Issuer after the Closing Date. 

“Credit Default Swap Counterparty” means (a) Lehman Brothers Special Financing 
Inc., in its capacity as buyer of credit protection under the CDS Agreement Transactions entered 
into under the Credit Default Swap Agreement, together with its successors and assigns in such 
capacity or (b) any Synthetic Security Counterparty (including one that replaces an existing 
Credit Default Swap Counterparty) by entering into a Form-Approved Credit Default Swap 
Agreement. 

“Credit Default Swap Payment” has the meaning specified in the Senior Swap 
Agreement. 

“Credit Derivatives Definitions” means the 2003 ISDA Credit Derivatives Definitions, 
as published by the International Swaps and Derivatives Association, Inc. and as the same may 
be amended, modified or otherwise supplemented from time to time. 

“Credit Event” means, with respect to any Synthetic Security, any event identified in the 
related Underlying Instruments as a “credit event” for purposes of the Credit Derivatives 
Definitions incorporated by reference therein. 

“Credit Improved Security” means any Collateral Debt Security or any other security 
included in the Collateral that (i) the Collateral Manager believes, based on its reasonable 
business judgment, has significantly improved in credit quality and (ii) that is not publicly rated 
by Moody’s or that is publicly rated by Moody’s, and Moody’s has withdrawn or reduced its 
long-term ratings on any of the Class A Notes or Class B Notes by one or more subcategories or 
reduced its long-term ratings on any of the Class C Notes or Class D Notes by two or more 
subcategories below the ratings in effect on the Closing Date (disregarding any withdrawal or 
reduction if subsequent thereto Moody’s has upgraded any such reduced or withdrawn ratings of 
the Notes, as applicable, to at least their initial long-term rating), (a) that has been upgraded or 
put on a watch list for possible upgrade by one or more rating subcategories by one or more 
Rating Agencies since it was acquired by the Issuer; (b) as to which the Collateral Manager 
believes, based on its reasonable business judgment, that the issuer thereof has, since such 
Collateral Debt Security was purchased by the Issuer, either (i) shown significantly improved 
financial results or (ii) raised a substantial amount of equity; or (c) that has increased in price to 
102% or more of its original purchase price paid therefor by the Issuer (or, in the case of a 
Synthetic Security, 102% or more of its original Fair Market Value), since the date on which 
such Collateral Debt Security was acquired. 

“Credit Protection Amount” has the meaning specified in the Senior Swap Agreement. 

“Credit Protection Funding Request” has the meaning given to such term in the Senior 
Swap Agreement. 

“Credit Protection Payment” means any “Floating Amount” payable by the seller of 
protection under (and as defined in) a CDS Agreement Transaction or the Underlying 
Instruments relating to a Synthetic Security structured as a credit default swap. 
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“Credit Risk Security” means any Collateral Debt Security or any other security 
included in the Collateral that satisfies any of the following: 

(a) if Moody’s has not withdrawn or reduced its long-term ratings on any of the 
Class A Notes or Class B Notes by one or more subcategories or reduced its long-term ratings on 
any of the Class C Notes or Class D Notes by two or more subcategories below the ratings in 
effect on the Closing Date (disregarding any withdrawal or reduction if subsequent thereto 
Moody’s has upgraded any such reduced or withdrawn ratings of the Notes, as applicable, to at 
least their initial long-term rating), the Collateral Manager believes (as of the date of the 
Collateral Manager’s determination based upon currently available information reasonably 
available to the Collateral Manager) that such Collateral Debt Security has a significant risk of 
declining in credit quality and, with lapse of time, becoming a Defaulted Security; 

(b)(i) if such Collateral Debt Security is not publicly rated by Moody’s or (ii) if such 
Collateral Debt Security is publicly rated by Moody’s at any time when Moody’s has withdrawn 
or reduced its long-term ratings on any of the Class A Notes or Class B Notes by one or more 
subcategories or reduced its long-term ratings on any of the Class C Notes or Class D Notes by 
two or more subcategories below the ratings in effect on the Closing Date (disregarding any 
withdrawal or reduction if subsequent thereto Moody’s has upgraded any such reduced or 
withdrawn ratings of the Notes, as applicable, to at least their initial long-term rating), such 
Collateral Debt Security has been downgraded or put on a watch list for possible downgrade by 
Moody’s by one or more rating subcategories since it was acquired by the Issuer and the 
Collateral Manager believes, based on its reasonable business judgment, any Collateral Debt 
Security has a significant risk of declining in credit quality; or  

(c) at any time, such Collateral Debt Security is a Written-Down Security and the 
Collateral Manager believes, based on its reasonable business judgment, any Collateral Debt 
Security has a significant risk of declining in credit quality. 

“Current Portfolio” means the portfolio (measured by Principal Balance) of (a) the 
Collateral Debt Securities, (b) Principal Proceeds or Uninvested Proceeds held as Cash, 
(c) Eligible Investments purchased with Principal Proceeds or Uninvested Proceeds and (d) the 
Supersenior Excess existing immediately prior to the Sale or maturity of a Collateral Debt 
Security or immediately prior to the proposed acquisition of or entry into a Collateral Debt 
Security, as the case may be. 

“Current Spread” means, as of any date of determination, (i) with respect to any 
Collateral Debt Security which is a Floating Rate Collateral Debt Security, the stated spread 
above LIBOR at which interest accrues on such Floating Rate Collateral Debt Security; (ii) with 
respect to any Collateral Debt Security which is a Deemed Floating Rate Collateral Debt 
Security, the Deemed Floating Rate plus the Deemed Floating Spread, each related to such 
Deemed Floating Rate Collateral Debt Security; and (iii) with respect to any Collateral Debt 
Security which is a Fixed Rate Collateral Debt Security, the spread over the interpolated swap 
rate, as determined by the Collateral Manager at the time of acquisition of such Fixed Rate 
Collateral Debt Security. 
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“Custodial Account” means the Securities Account designated the “Custodial Account” 
and established at the Custodian in the name of the Trustee pursuant to Section 10.2(k). 

“Custodian” has the meaning specified in Section 3.3(a). 

“Deemed Floating Asset Hedge Agreement” means, with respect to a Fixed Rate 
Collateral Debt Security, an interest rate swap having a notional amount (or scheduled notional 
amounts) equal to the Principal Balance (as it may be reduced by expected amortization) of such 
Fixed Rate Collateral Debt Security; provided that (a) at the time of entry into a Deemed 
Floating Asset Hedge Agreement, (i) the notional amount of such Deemed Floating Asset Hedge 
Agreement is equal to the principal amount of the related Fixed Rate Collateral Debt Security (as 
calculated at such time) and (ii) the related Asset Hedge Counterparty satisfies the Hedge 
Counterparty Ratings Requirement, (b) the Rating Agencies and the Trustee are notified prior to 
the Issuer’s entry into a Deemed Floating Asset Hedge Agreement, and shall be provided with 
the identity of the relevant Asset Hedge Counterparty and copies of the hedge documentation and 
notional schedule, (c) the applicable master agreement or schedule attached thereto either (i) is a 
Form-Approved Asset Hedge Agreement or (ii) satisfies the Rating Condition, and (d) such 
Deemed Floating Asset Hedge Agreement is priced at then-current market rates. 

“Deemed Floating Rate” means, with respect to any Deemed Floating Rate Asset Hedge 
Agreement, the floating rate in excess of LIBOR that the related Asset Hedge Counterparty 
agrees to pay on such Deemed Floating Rate Asset Hedge Agreement at the time such hedge is 
executed. 

“Deemed Floating Rate Collateral Debt Security” means a Fixed Rate Collateral Debt 
Security the interest rate of which is hedged into a Floating Rate Collateral Debt Security using a 
Deemed Floating Asset Hedge Agreement; provided that, if applicable to the relevant Collateral 
Debt Security, at the time of entry into a Deemed Floating Asset Hedge Agreement, the (x) 
average life of such Deemed Floating Rate Collateral Debt Security would not increase or 
decrease by more than one year from its expected average life if it were to prepay at either 50% 
or 150% of the average rate of prepayment during the period of six consecutive months 
immediately preceding the current month (or in the case of newly issued securities, its pricing 
speed) and (y) such Deemed Floating Rate Collateral Debt Security is rated at least “Ba1” by 
Moody’s (and, if rated “Ba1” by Moody’s, such Collateral Debt Security has not been placed on 
a watch list for possible downgrade). 

“Deemed Floating Spread” means the difference between the stated rate at which 
interest accrues on each Fixed Rate Collateral Debt Security that comprises a Deemed Floating 
Rate Collateral Debt Security (excluding all Defaulted Securities and Deferred Interest PIK 
Bonds) and the related Fixed Payment Rate. 

“Default” means any Event of Default or any occurrence that, with notice or the lapse of 
time or both, would become an Event of Default. 

“Defaulted Hedge Termination Payment” means any termination payment required to 
be made by the Issuer to a Hedge Counterparty pursuant to a Hedge Agreement by reason of an 
“Event of Default” or “Termination Event” as to which the Hedge Counterparty is the 
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“Defaulting Party” or the sole “Affected Party” (each as defined in the relevant Hedge 
Agreement). 

“Defaulted Interest” means (a) with respect to the Notes, any interest due and payable in 
respect of any Note which is not punctually paid or duly provided for on the applicable Quarterly 
Distribution Date or at Stated Maturity and which remains unpaid or (b) with respect to a Prior 
Senior Swap Counterparty or the Senior Swap Counterparty, any Senior Swap Interest Amount 
due and payable in respect of its Outstanding Swap Counterparty Amount which is not 
punctually paid or duly provided for on the applicable Quarterly Distribution Date or at Stated 
Maturity and which remains unpaid.  In no event shall interest which is deferred as Class C 
Deferred Interest, Class D Deferred Interest or Class X Deferred Interest in accordance with 
Section 2.6(a) constitute Defaulted Interest. 

“Defaulted Security” means any Collateral Debt Security or any other security included 
in the Collateral: 

(a) with respect to which there has occurred and is continuing a payment 
default thereunder (without giving effect to any applicable grace period or waiver); 
provided that (x) a payment default of up to the earlier of five days or the next Quarterly 
Distribution Date with respect to which the Collateral Manager certifies in writing to the 
Trustee, in its judgment is due to non-credit and non-fraud related reasons shall not cause 
a Collateral Debt Security to be classified as a Defaulted Security and (y) no Collateral 
Debt Security shall be a Defaulted Security if all payments of principal and interest due 
thereon (including deferred interest and Defaulted Interest and any interest due thereon) 
have been paid in full in cash; 

(b) with respect to which there has occurred a default (other than any payment 
default) which entitles the holders thereof, with the giving of notice or passage of time or 
both, to accelerate the maturity of all or a portion of the principal amount of such 
obligation, and such default has not been cured or waived; 

(c) as to which a bankruptcy, insolvency, or receivership proceeding has been 
initiated with respect to the issuer of such Collateral Debt Security, or there has been 
proposed or effected any distressed exchange or other debt restructuring where the issuer 
of such Collateral Debt Security has offered the holders thereof a new security or package 
of securities that, in the judgment of the Collateral Manager, either (x) amounts to a 
diminished financial obligation or (y) has the purpose of helping the borrower to avoid 
default, provided that a security that was acquired in exchange for a Collateral Debt 
Security in connection with a distressed exchange or other debt restructuring shall not 
constitute a “Defaulted Security” if it satisfies the requirements of the definition of a 
“Collateral Debt Security” including the Eligibility Criteria in Section 12.2 at the time it 
is acquired and has paid and is currently paying scheduled interest and principal; 

(d) as to which the Collateral Manager knows the issuer thereof is (or is 
reasonably expected by the Collateral Manager to be, as of the next scheduled payment 
distribution date) in default (without giving effect to any applicable grace period or 
waiver) as to payment of principal and/or interest on another obligation (and such default 
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has not been cured or waived) which is senior to or pari passu in right of payment to, and 
(in the case of Asset-Backed Securities only) is secured by the same collateral as, such 
Collateral Debt Security, except that a Collateral Debt Security shall not constitute a 
“Defaulted Security” under this clause (d) if the Collateral Manager, in its judgment, 
determines that on the next scheduled payment distribution date of such Collateral Debt 
Security such issuer shall make payments required to be made on such Collateral Debt 
Security on such date and the Rating Condition with respect to Standard & Poor’s is 
satisfied in respect of such determination; provided that this exception shall not apply 
where the issuer of such Collateral Debt Security is (or is reasonably expected by the 
Collateral Manager to be) in default as to payment of principal and/or interest of another 
obligation that is senior to or pari passu in right of payment to such Collateral Debt 
Security; 

(e) that is received upon acceptance of an Offer for another Collateral Debt 
Security which Offer expressly stated that failure to accept such Offer might result in a 
default under the related Underlying Instruments and with respect to which no payment 
of interest or principal has yet been received; 

(f) that (x) has a Moody’s Rating of “Ca” or “C” or (y) is rated “CC”, “D” or 
“SD” by Standard & Poor’s or was rated “CC”, “D” or “SD” by Standard & Poor’s prior 
to having its rating withdrawn; 

(g) that is a Defaulted Synthetic Security; 

(h) that is a Synthetic Security (other than a Defaulted Synthetic Security) 
with respect to which there is a Synthetic Security Counterparty Defaulted Obligation; or 

(i) that is a debt obligation delivered to the Issuer upon the occurrence of a 
Credit Event under a Synthetic Security that is not a Deliverable Obligation, 

provided that, in respect of any Collateral Debt Security that constitutes a Defaulted Security 
pursuant to sub-clause (x) or (y) of clause (f) above only, such Collateral Debt Security shall not 
be treated as a Defaulted Security other than for purposes of calculating the Net Outstanding 
Portfolio Collateral Balance so long as (i) such Collateral Debt Security is not a PIK Bond with 
respect to which any principal has been deferred and capitalized, (ii) interest in respect of such 
Collateral Debt Security was paid in full on the immediately preceding payment date for such 
Collateral Debt Security and (iii) the Collateral Manager believes in the exercise of its judgment 
that the interest in respect of such Collateral Debt Security shall be paid in full on the next 
payment date for such Collateral Debt Security. 

The Collateral Manager shall be deemed to have knowledge of all information received 
by it that is delivered to it in accordance with Section 14.3(d) and shall be responsible under the 
Collateral Management Agreement (to the extent provided therein) for obtaining and reviewing 
information available to it in its capacity as a collateral manager of national standing (except to 
the extent any such information has been withheld from the Collateral Manager by the Trustee or 
the Issuer).  Notwithstanding the foregoing, the Collateral Manager may declare any Collateral 
Debt Security to be a Defaulted Security if, in the Collateral Manager’s judgment, the credit 
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quality of the issuer of such Collateral Debt Security has significantly deteriorated such that there 
is a reasonable expectation of payment default as of the next Due Date. 

Nothing in this definition of “Defaulted Security” shall be deemed to require any 
employees (including any portfolio manager or credit analyst) of the Collateral Manager to 
obtain, use or share with or otherwise distribute to any other Person (a) any information that they 
would be prohibited from obtaining, using, sharing or otherwise distributing by virtue of the 
Collateral Manager’s internal policies relating to confidential communications or (b) material 
non-public information. 

“Defaulted Synthetic Security” means a Synthetic Security referencing a Reference 
Obligation that would, if such Reference Obligation were a Collateral Debt Security, constitute a 
Defaulted Security under paragraphs (a), (b), (c), (d), (e) or (f) of the definition thereof. 

“Defaulted Synthetic Termination Payment” means, with respect to any Synthetic 
Security, any termination payment (and any accrued interest thereon) payable by the Issuer 
pursuant to the Underlying Instruments relating thereto (including, if applicable, the Credit 
Default Swap Agreement) as a result of an “Event of Default” or “Termination Event” as to 
which the relevant Synthetic Security Counterparty is the “Defaulting Party” or the sole 
“Affected Party” (each as defined in such Underlying Instruments). 

“Defeased Synthetic Security” means any Synthetic Security that requires payment by 
the Issuer after the date upon which it is Granted to the Trustee and that satisfies the following: 
(a) the Issuer has caused to be deposited in a Synthetic Security Counterparty Account Synthetic 
Security Collateral in an amount at least equal to the aggregate of all further payments 
(contingent or otherwise) that the Issuer is or may be required to make to the Synthetic Security 
Counterparty under the Synthetic Security; (b) the Underlying Instruments relating to such 
Synthetic Security contain “non-petition” provisions with respect to the Issuer and 
“limited-recourse” provisions limiting the Synthetic Security Counterparty’s rights in respect of 
the Synthetic Security to the funds and other property credited to the Synthetic Security 
Counterparty Account related to such Synthetic Security; and (c) the Underlying Instruments 
relating to such Synthetic Security contain provisions to the effect that upon the occurrence of an 
“Event of Default” or “Termination Event”, if any, where the Synthetic Security Counterparty is 
the sole “Defaulting Party” or the sole “Affected Party” (each, as defined in the ISDA Master 
Agreement relating to such Synthetic Security) (x) the Issuer may terminate its obligations under 
such Synthetic Security and, upon such termination, any lien in favor of the Synthetic Security 
Counterparty over its related Synthetic Security Counterparty Account shall be terminated and 
(y) the Issuer shall no longer be obligated to make any payments to the Synthetic Security 
Counterparty with respect to such Synthetic Security. 

“Deferred Interest PIK Bond” means a PIK Bond with respect to which payment of 
interest either in whole or in part has been deferred or capitalized in an amount equal to the 
amount of interest payable in respect of the lesser of (a) one payment period and (b) a period of 
six months; but only until such time as payment of interest on such PIK Bond has resumed and 
all capitalized or deferred interest has been paid in accordance with the terms of the Underlying 
Instruments.  For the purposes of the Overcollateralization Tests only, a PIK Bond with a 
Moody’s Rating of at least “Baa3” (and, if such rating is “Baa3”, such PIK Bond has not been 
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placed on a watch list for possible downgrade) shall not be a Deferred Interest PIK Bond unless 
interest, either in whole or in part, has been deferred and capitalized in an amount equal to the 
amount of interest payable in respect of the lesser of (x) two payment periods and (y) a period of 
one year. 

“Deferred Notes Principal” means, (a) with respect to any Determination Date 
occurring on or prior to the Determination Date immediately following the last day of the 
Reinvestment Period, the sum of (i) the Deferred Notes Principal as of the Determination Date 
relating to the preceding Quarterly Distribution Date that was not paid to Noteholders in respect 
of principal pursuant to Section 11.1(i) or sub-clauses (A) through (K)(a)(I) (inclusive) of 
Section 11.1(ii) on such preceding Quarterly Distribution Date (or, in the case of the first 
Determination Date, zero) plus (ii) the excess (if any) of (A) the Note Reduction Amount for the 
Due Period relating to the preceding Quarterly Distribution Date over (B) the amount of 
Principal Proceeds paid to Noteholders in respect of principal pursuant to Section 11.1(i) or sub-
clauses (A) through (K)(a)(II) (inclusive) of Section 11.1(ii) on such preceding Quarterly 
Distribution Date, and (b) with respect to any Determination Date occurring after the 
Determination Date immediately following the last day of the Reinvestment Period, the sum of 
(i) the Deferred Notes Principal as of the Determination Date relating to the preceding Quarterly 
Distribution Date that was not paid to Noteholders in respect of principal pursuant to 
Section 11.1(i) or sub-clauses (A) through (L)(a)(I) (inclusive) of Section 11.1(ii) on such 
preceding Quarterly Distribution Date plus (ii) the excess (if any) of (A) the Note Reduction 
Amount for the Due Period relating to the preceding Quarterly Distribution Date over (B) the 
amount of Principal Proceeds paid to Noteholders in respect of principal pursuant to 
Section 11.1(i) or sub-clauses (A) through (L)(a)(II) (inclusive) of Section 11.1(ii) on such 
preceding Quarterly Distribution Date. 

“Definitive Note” has the meaning specified in Section 2.1(c). 

“Deliverable Obligation” means a debt obligation that may be or is delivered to the 
Issuer upon the occurrence of a Credit Event under a Synthetic Security that (a) satisfies the 
criteria set forth in paragraphs (1) through (4), (6) through (10), (12) through (33) and (35) 
through (39) of the Eligibility Criteria at the time such debt obligation is delivered or (b) satisfies 
the criteria set forth in paragraphs (7) through (10) of the Eligibility Criteria at the time such debt 
obligation is delivered and the Rating Condition. 

“Depositary” means, with respect to the Notes issued in the form of one or more Global 
Notes, the Person designated as Depositary pursuant to Section 2.2(e) or any successor thereto 
appointed pursuant to the applicable provisions of this Indenture. 

“Depositary Participant” means a broker, dealer, bank or other financial institution or 
other Person for whom from time to time the Depositary effects book-entry transfers and pledges 
of notes deposited with the Depositary. 

“Designated Maturity” has the meaning set forth in Schedule B. 

“Determination Date” means the last day of a Due Period. 
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“Discount Security” means a Collateral Debt Security (other than a Synthetic Security) 
purchased at a purchase price of (exclusive of accrued interest) or a Synthetic Security with a 
price determined for the Reference Obligation at the time of acquisition thereof by the Collateral 
Manager in good faith using current initial net cashflows and market spreads of (a) if such 
Collateral Debt Security is a Floating Rate Security (or a Synthetic Security, the Reference 
Obligation related to which is a Floating Rate Security) and has a Moody’s Rating of “Aa3” or 
higher or a Standard & Poor’s Rating of “AA-” or higher, less than 92% of the par amount 
thereof (provided that if the fair market value of such Collateral Debt Security equals or exceeds 
95% of its principal balance for a period of 60 consecutive Business Days, such Collateral Debt 
Security shall no longer be considered a “Discount Security”); (b) if such Collateral Debt 
Security is a Fixed Rate Security (or a Synthetic Security, the Reference Obligation related to 
which is a Fixed Rate Security) and has a Moody’s Rating of “Aa3” or higher or a Standard & 
Poor’s Rating of “AA-” or higher, less than 85% of the par amount thereof (provided that if the 
fair market value of such Collateral Debt Security equals or exceeds 90% of its principal balance 
for a period of 60 consecutive Business Days, such Collateral Debt Security shall no longer be 
considered a “Discount Security”); or (c) if such Collateral Debt Security has a Moody’s Rating 
of “A1” or below and a Standard & Poor’s Rating of “A+” or below, less than 75% of the par 
amount thereof (provided that if the fair market value of such Collateral Debt Security equals or 
exceeds 85% of its principal balance for a period of 60 consecutive Business Days, such 
Collateral Debt Security shall no longer be considered a “Discount Security”); provided that the 
Aggregate Principal Balance of such Collateral Debt Securities listed in clauses (a), (b) and (c) 
above may not exceed 5% of the Net Outstanding Portfolio Collateral Balance; and provided, 
further, that with respect to a Synthetic Security, the Synthetic Security shall be included as a 
Collateral Debt Security having the characteristics of the related Reference Obligation. 

“Discount Security Haircut Amount” means, with respect to any Discount Security, an 
amount equal to the greater of (a) zero and (b)(i) the Principal Balance of such Collateral Debt 
Security minus (ii) the purchase price (exclusive of accrued interest) of such Discount Security 
minus (iii) an amount equal to (A) all principal payments received by the Issuer with respect to 
such Discount Security multiplied by (B) a fraction the numerator of which is such purchase 
price and the denominator of which is the Principal Balance of such Discount Security at the 
time of the purchase thereof by the Issuer. 

“Discretionary Sale Security” means any Collateral Debt Security sold in accordance 
with Section 12.1(a)(v). 

“Discretionary Trading Percentage” has the meaning specified in Section 12.1(a)(v). 

“Distribution” means any payment of principal, interest or fee or any dividend or 
premium payment made on, or any other distribution in respect of, an obligation or security. 

“Dollar” or “U.S.$” means a dollar or other equivalent unit in such coin or currency of 
the United States as at the time shall be legal tender for all debts, public and private. 

“DTC” means The Depository Trust Company, a New York corporation. 

“Due Date” means each date on which a Distribution is due on a Pledged Security. 
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“Due Period” means, with respect to any Quarterly Distribution Date, the period 
commencing on the day immediately following the fifth Business Day prior to the immediately 
preceding Quarterly Distribution Date (or on the Closing Date, in the case of the Due Period 
relating to the first Quarterly Distribution Date) and ending on the fifth Business Day prior to 
such Quarterly Distribution Date, except that, in the case of the Due Period that is applicable to 
the Quarterly Distribution Date relating to the Stated Maturity of the Notes, such Due Period 
shall end on the day preceding the Stated Maturity. 

“Eligibility Criteria” has the meaning specified in Section 12.2. 

“Eligible Investments” means any Dollar-denominated investment that is one or more of 
the following (and may include investments for which the Trustee and/or its Affiliates provides 
services or receives compensation): 

(a) Cash; 

(b) direct Registered obligations of, and Registered obligations the timely 
payment of principal and interest on which is fully and expressly guaranteed by, the 
United States or any agency or instrumentality of the United States the obligations of 
which are expressly backed by the full faith and credit of the United States; 

(c) demand and time deposits in, certificates of deposit of, bankers’ 
acceptances payable within 183 days of issuance issued by, or Federal funds sold by any 
depository institution or trust company incorporated under the laws of the United States 
(including the Bank) or any state thereof and subject to supervision and examination by 
Federal and/or state banking authorities so long as the commercial paper and/or the debt 
obligations of such depository institution or trust company (or, in the case of the principal 
depository institution in a holding company system, the commercial paper or debt 
obligations of such holding company) at the time of such investment or contractual 
commitment providing for such investment have a credit rating of not less than “AA+” by 
Standard & Poor’s and not less than “Aa2” by Moody’s (and, if such rating is “Aa2”, 
such rating is not on watch for possible downgrade by Moody’s) and not less than “AA+” 
by Standard & Poor’s in the case of long-term debt obligations, or “P-1” by Moody’s 
(and such rating is not on watch for possible downgrade by Moody’s) and “A-1+” (or “A-
1” in the case of overnight time deposits offered by the Bank so long as it acts as Trustee 
hereunder and is not on negative credit watch with negative implications) by Standard & 
Poor’s in the case of commercial paper and short-term debt obligations; provided that, in 
the case of commercial paper and short-term debt obligations with a maturity of longer 
than 91 days, the issuer thereof must also have at the time of such investment a long-term 
credit rating of not less than “AA+” by Standard & Poor’s; 

(d) unleveraged repurchase obligations with respect to (i) any security 
described in clause (b) above or (ii) any other Registered security issued or guaranteed by 
an agency or instrumentality of the United States (in each case without regard to the 
stated maturity of such security), in either case entered into with a U.S. Federal or state 
depository institution or trust company (acting as principal) described in clause (c) above 
or entered into with a corporation (acting as principal) whose long-term rating is not less 
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than “Aa2” by Moody’s (and, if such rating is “Aa2”, such rating is not on watch for 
possible downgrade by Moody’s) and not less than “AA+” by Standard & Poor’s or 
whose short-term credit rating is “P-1” by Moody’s (and such rating is not on watch for 
possible downgrade by Moody’s) and “A-1+” by Standard & Poor’s at the time of such 
investment; provided that (i) in each case, the issuer thereof must have at the time of such 
investment a long-term credit rating of not less than “Aa2” by Moody’s (and, if such 
rating is “Aa2”, such rating is not on watch for possible downgrade by Moody’s) and 
(ii) if such security has a maturity of longer than 91 days, the issuer thereof must also 
have at the time of such investment a long-term credit rating of not less than “AA+” by 
Standard & Poor’s; 

(e) Registered debt securities bearing interest or sold at a discount issued by 
any corporation incorporated under the laws of the United States or any state thereof that 
have a credit rating of not less than “Aa2” by Moody’s (and, if such rating is “Aa2”, such 
rating is not on watch for possible downgrade by Moody’s) and not less than “AA+” by 
Standard & Poor’s; 

(f) commercial paper or other short-term obligations with a maturity of not 
more than 183 days from the date of issuance and having at the time of such investment a 
credit rating of “P-1” by Moody’s (and such rating is not on watch for possible 
downgrade by Moody’s) and “A-1+” by Standard & Poor’s; provided that (i) in each 
case, the issuer thereof must have at the time of such investment a long-term credit rating 
of not less than “Aa2” by Moody’s (and, if such rating is “Aa2”, such rating is not on 
watch for possible downgrade by Moody’s), and (ii) if such security has a maturity of 
longer than 91 days, the issuer thereof must also have at the time of such investment a 
long-term credit rating of not less than “AA+” by Standard & Poor’s; 

(g) Investment Agreements issued by any bank (if treated as a deposit by such 
bank), or a Registered Investment Agreement issued by any insurance company or other 
corporation or entity organized under the laws of the United States or any state thereof, in 
each case that has a credit rating of “P-1” by Moody’s (and such rating is not on watch 
for possible downgrade by Moody’s) and “A-1+” by Standard & Poor’s (and pursuant to 
a form of Investment Agreement that satisfies the Rating Condition with respect to 
Standard & Poor’s); provided that (i) in each case, the issuer thereof must have at the 
time of such investment a long-term credit rating of not less than “Aa2” by Moody’s 
(and, if such rating is “Aa2”, such rating is not on watch for possible downgrade by 
Moody’s) and (ii) if such security has a maturity of longer than 91 days, the issuer thereof 
must also have at the time of such investment a long-term credit rating of not less than 
“AA+” by Standard & Poor’s; and 

(h) investments in any money market fund or similar investment vehicle 
(including those for which the Bank or its affiliates may act as manager or advisor, 
whether or not for a fee) having at the time of investment therein a credit rating of “P-1” 
by Moody’s and “A-1+” by Standard & Poor’s; provided, that (x) if such investment has 
a maturity of longer than 91 days, the issuer thereof must also have at the time of such 
investment a long-term credit rating of not less than “A1” by Moody’s and a rating of 
“AAAm” or “AAAm/G” by Standard & Poor’s, and (y) payments in respect of such 
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investment are not subject to any material amount of deduction or withholding in respect 
of tax under section 871 and 881 of the Code, taking into account the American Jobs 
Creation Act of 2004 and any amendments promulgated hereafter; 

and, in each case (other than clause (a)), (i) with a stated maturity (giving effect to any applicable 
grace period) no later than the Business Day immediately preceding the Quarterly Distribution 
Date next following the Due Period in which the date of investment occurs and (ii) either shall be 
treated as indebtedness for U.S. federal income tax purposes, or the Issuer has received advice 
from Cadwalader, Wickersham & Taft LLP or an Opinion of Counsel of other nationally 
recognized U.S. tax counsel experienced in such matters to the effect that such investment shall 
not cause the Issuer to be treated as engaged in a trade or business in the United States for U.S. 
federal income tax purposes or otherwise subject the Issuer to U.S. federal income tax on a net 
income tax basis; provided that Eligible Investments may not include (i) any Interest Only 
Security, (ii) any security purchased at a price in excess of 100% of the par value thereof, (iii) 
any investment the income from which is or will be subject to deduction or withholding for or on 
account of any withholding or similar tax unless the payor is required to make “gross up” 
payments that ensure that the net amount actually received by the Issuer (free and clear of taxes, 
whether assessed against such obligor or the Issuer) will equal the full amount that the Issuer 
would have received had no such deduction or withholding been required, (iv) any security 
whose repayment is subject to substantial non credit related risk as determined in the judgment 
of the Collateral Manager, (v) any security the rating of which by Standard & Poor’s includes the 
subscript “p”, “pi”, “q”, “r” or “t”, (vi) any Asset Backed Security, (vii) any Floating Rate 
Collateral Debt Security (other than overnight time deposits offered by the Bank so long as the 
Bank serves as Trustee hereunder) whose interest rate is inversely or otherwise not 
proportionately related to an interest rate index or is calculated as other than the sum of an 
interest rate index plus a spread or (viii) any security that is the subject of an Offer. Eligible 
Investments may be obligations of any of, and may be purchased from, the Trustee, the 
Collateral Manager and their respective Affiliates, and may include obligations for which the 
Trustee or an Affiliate thereof or the Collateral Manager or an Affiliate thereof receives 
compensation for providing services. 

“End Value” has the meaning specified in Section 9.5. 

“Entitlement Holder” has the meaning specified in Section 8-102(a)(7) of the UCC. 

“Entitlement Order” has the meaning specified in Section 8-102(a)(8) of the UCC. 

“Equity Security” means any equity security acquired by the Issuer in exchange for a 
Defaulted Security. 

“ERISA” means the United States Employee Retirement Income Security Act of 1974, 
as amended. 

“ERISA Plans” means employee benefit plans as defined in Section 3(3) of ERISA. 

“Euroclear” means Euroclear Bank S.A./N.V., as operator of the Euroclear System. 

“Event of Default” has the meaning specified in Section 5.1. 
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“Excepted Property” means (a) the U.S.$250 of capital contributed by the owners of the 
Issuer’s ordinary shares in accordance with the Issuer Charter and U.S.$250 representing a profit 
fee to the Issuer for issuing the Notes, together with, in each case, any interest accruing thereon 
and the bank account in which such Cash is held, (b) the shares of the Co-Issuer and any assets 
of the Co-Issuer. and (c) the Preference Share Distribution Account and any funds credited 
thereto or deposited therein. 

“Excepted Securities” means, for purposes of Part II of Schedule D, (a) cash flow 
structured finance obligations not rated by Standard & Poor’s the cash flow of which is primarily 
from non-U.S. sources, (b) collateralized bond obligations the underlying collateral of which 
consists primarily of collateralized debt obligations, (c) collateralized bond obligations the 
underlying collateral of which is distressed debt, (d) obligations secured by contingent deferred 
sales charges, asset-based sales charges, shareholder servicing fees and other similar fees 
associated with the marketing and distribution of interests in, and management and servicing of, 
mutual funds registered under the Investment Company Act, (e) Catastrophe Bonds, (f) the first 
loss tranche of any securitization, (g) synthetic obligations (other than those expressly provided 
for in this Indenture), (h) synthetic collateralized debt obligations (other than those expressly 
provided for in this Indenture), (i) combination securities, (j) Re-REMICs, (k) market value 
collateralized debt obligations, (l) net interest margin securities, (m) Project Finance Securities, 
(n) Principal Only Securities, (o) Interest Only Securities or (p) Structured Settlement Securities.  

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended. 

“Expense Account” means the Securities Account designated the “Expense Account” 
and established in the name of the Trustee pursuant to Section 10.4. 

“Exposure Reduction Amount” means, with respect to any time on any date after the 
last day of the Reinvestment Period, the greater of (i) zero and (ii) the sum of (a) the aggregate 
Principal Amortizations plus (b) the aggregate Notional Amount of the CDS Agreement 
Transactions which terminated since the last day of the Reinvestment Period. 

“Fair Market Value” means, in respect of any Defaulted Security or Deferred Interest 
PIK Bond at any time, either (i) an amount equal to (x) the median of the bona fide bids for such 
Collateral Debt Security obtained by the Collateral Manager at such time from any three 
nationally recognized dealers, which dealers are Independent from one another and from the 
Collateral Manager, (y) if the Collateral Manager is in good faith unable to obtain bids from 
three such dealers, the lesser of the bona fide bids for such Collateral Debt Security obtained by 
the Collateral Manager at such time from any two nationally recognized dealers chosen by the 
Collateral Manager, which dealers are Independent from each other and the Collateral Manager 
or (z) if the Collateral Manager is in good faith unable to obtain bids from two such dealers, the 
bona fide bid for such Collateral Debt Security obtained by the Collateral Manager at such time 
from any nationally recognized dealer chosen by the Collateral Manager, which dealer is 
Independent from the Collateral Manager, or (ii) if the Collateral Manager is unable to obtain 
any bids, the lesser of the prices for such Collateral Debt Security on such date provided by two 
pricing services chosen by the Collateral Manager, which pricing services are Independent from 
each other and the Collateral Manager and which satisfy the Rating Condition with respect to 
Standard & Poor’s, provided that (1) pending confirmation that the Rating Condition with 
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respect to Standard & Poor’s is satisfied with respect to a pricing service, the Fair Market Value 
may be determined based on prices provided by such pricing service, (2) if the Collateral 
Manager is unable in good faith to obtain bona fide bids on such Collateral Debt Security 
pursuant to any of subclauses (x), (y) and (z) of clause (i) but is able to obtain bona fide bids 
from the requisite number of dealers with respect to the same security in a principal amount other 
than the principal amount of such Collateral Debt Security in accordance with such subclause, 
the “Fair Market Value” of such Collateral Debt Security shall be equal to the amount 
determined pursuant to such subclause using the bona fide bids (or the bona fide bid) obtained 
for such security in such other principal amount adjusted to reflect the actual principal amount of 
such Collateral Debt Security, (3) if, after giving effect to the determination of the “Fair Market 
Value” of a Collateral Debt Security pursuant to subclause (z) of clause (i) above, the aggregate 
outstanding principal amount of all Collateral Debt Securities the “Fair Market Value” of which 
was determined pursuant to such subclause (z) exceeds 10% of the Net Outstanding Portfolio 
Collateral Balance, the “Fair Market Value” of such Collateral Debt Security will be 95% of the 
bid obtained by the Collateral Manager pursuant to such subclause (z) and (4) if the Collateral 
Manager is in good faith unable to obtain bona fide bids for such Collateral Debt Security from 
at least one nationally recognized dealer or to obtain prices from at least two such pricing 
services, the “Fair Market Value” of such Collateral Debt Security will be the value of such 
Collateral Debt Security as determined by the Collateral Manager in good faith and in the 
exercise of its reasonable business judgment and the Collateral Manager shall notify the Trustee 
and each Rating Agency that it has determined the Fair Market Value of such Collateral Debt 
Security pursuant to this clause (4); provided that any “Fair Market Value” determined pursuant 
to this clause (4) shall only apply for 30 consecutive days whereupon such “Fair Market Value” 
shall either be determined based upon bona fide bids or obtained prices in accordance with the 
foregoing clauses of this definition or be deemed to be zero until the requisite bona fide bids or 
prices can be obtained; provided, further, that the Collateral Manager shall only determine the 
“Fair Market Value” pursuant to this clause (4) if (i) the Collateral Manager determines the “Fair 
Market Value” of such Collateral Debt Security in the manner described in this clause (4) for 
other purposes as well and (ii) the Collateral Manager assigns the same “Fair Market Value” to 
such Collateral Debt Security for all other purposes; and provided, further, that for purposes of 
determining the “Fair Market Value” of a Synthetic Security, the Synthetic Security will be 
included as a Collateral Debt Security having the characteristics of the related Reference 
Obligation. 

“Financial Asset” has the meaning specified in Section 8-102(a)(9) of the UCC. 

“Financing Statement” means a financing statement relating to the Collateral naming 
the Issuer as debtor and the Trustee on behalf of the Secured Parties as secured party. 

“Fitch” means Fitch, Inc. and any successor or successors thereto. 

“Fixed Payment Rate” means, with respect to any Deemed Floating Asset Hedge 
Agreement, the fixed rate that the Issuer agrees to pay on such Deemed Floating Asset Hedge 
Agreement at the time such swap is executed. 

“Fixed Rate Collateral Debt Security” means any Collateral Debt Security, other than a 
Floating Rate Collateral Debt Security or a Hybrid Security. 
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“Floating Rate Collateral Debt Security” means any Collateral Debt Security other 
than a Hybrid Security or Synthetic Security (a) that is expressly stated to bear interest based 
upon a floating rate index for Dollar-denominated obligations commonly used as a reference rate 
in the United States or the United Kingdom or (b) the interest payments on which are derived 
primarily from underlying assets that bear interest based on a floating rate index. 

“Flow Through Investment Vehicle” means any entity (a) that would be an investment 
company but for the exception in Section 3(c)(1) or Section 3(c)(7) of the Investment Company 
Act and the amount of whose investment in the Notes (including in all Classes of the Notes) and 
Preference Shares exceeds 40% of its total assets (determined on a consolidated basis with its 
subsidiaries), (b) as to which any Person owning any equity or similar interest in the entity has 
the ability to control any investment decision of such entity or to determine, on an investment by 
investment basis, the amount of such Person’s contribution to any investment made by such 
entity, (c) that was organized or reorganized for the specific purpose of acquiring a Note or 
Preference Share or (d) as to which any Person owning an equity or similar interest in which was 
specifically solicited to make additional capital or similar contributions for the purpose of 
enabling such entity to purchase a Note or Preference Share. 

“Form-Approved Asset Hedge Agreement” means a Deemed Floating Asset Hedge 
Agreement with respect to which (a) the related Fixed Rate Collateral Debt Security or any 
Floating Rate Collateral Debt Security could be purchased by the Issuer without any required 
action by the Rating Agencies and (b) the documentation of which conforms in all respects other 
than changes relating to the identity, nature and jurisdiction of the counterparty and the economic 
terms of the relevant transaction (as certified to the Trustee by the Collateral Manager) to a form 
which each of the Rating Agencies has confirmed within 10 Business Days in writing of their 
receipt thereof will not require satisfaction of the Rating Condition if it is used as the basis for a 
Deemed Floating Asset Hedge Agreement for purposes hereof; provided that (i) either Rating 
Agency may revoke its consent to the use of a Form-Approved Asset Hedge Agreement upon 30 
days’ prior written notice to the Trustee and the Collateral Manager (provided that such 
revocation shall not affect any existing Deemed Floating Asset Hedge Agreement) and (ii) the 
Issuer shall provide the Rating Agencies with a copy of each Deemed Floating Asset Hedge 
Agreement entered into pursuant to any Form-Approved Asset Hedge Agreement promptly 
following the execution thereof. 

“Form-Approved Credit Default Swap Agreement” means the ISDA Master 
Agreement (Multicurrency—Cross Border) entered into by the Issuer for the purpose of effecting 
credit default swaps, the documentation of which conforms in all respects (other than changes 
relating to the identity, nature and jurisdiction of the counterparty and the economic terms of the 
relevant transaction) to a form as to which the Rating Condition was previously satisfied (as 
certified to the Trustee by the Collateral Manager); provided that (i) any Form-Approved Credit 
Default Swap Agreement shall be approved by the Senior Swap Counterparty and each of the 
Rating Agencies prior to the initial use thereof, (ii) any material amendment to any Form-
Approved Credit Default Swap Agreement must satisfy the Rating Condition; provided that any 
amendment to any Form-Approved Credit Default Swap Agreement must satisfy the Rating 
Condition with respect to Standard & Poor’s, (iii) either Rating Agency may cancel a Form-
Approved Credit Default Swap Agreement (but not any Credit Default Swap Agreement 
previously entered into by the Issuer) by 30 days’ prior written notice to the Trustee and the 
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Collateral Manager and (iv) the Issuer shall provide the Rating Agencies with a copy of each 
Credit Default Swap Agreement entered into pursuant to any Form-Approved Credit Default 
Swap Agreement promptly following the execution thereof.  As of the date of this Indenture and 
until consent is revoked by the Rating Agencies, an agreement in the form attached hereto as 
Exhibit N and the Credit Default Swap Agreement shall be a Form-Approved Credit Default 
Swap Agreement. 

“Form-Approved Synthetic Security” means a Synthetic Security (including a CDS 
Agreement Transaction) (a)(i) the Reference Obligation of which, if it were a Collateral Debt 
Security, could be purchased by the Issuer without satisfaction of the Rating Condition or with 
respect to which the Rating Condition has been satisfied or (ii) the Reference Obligation of 
which would satisfy clause (i) but for (x) the currency in which it is payable, and such Synthetic 
Security is payable in U.S. Dollars and does not expose the Issuer to currency risk or (y) the 
frequency of the scheduled periodic payments of interest on such Reference Obligation, 
(b) entered into pursuant to the Credit Default Swap Agreement or other documentation which 
conforms (but for the amount and timing of periodic payments, the name of the Reference 
Obligation, the Notional Amount, the effective date, the termination date and other similarly 
necessary changes) to a form previously approved in writing by the Rating Agencies for use by 
the Issuer, provided that any material amendment to a Form-Approved Synthetic Security and 
any new Form-Approved Synthetic Security must be approved by the Senior Swap 
Counterparties; provided, further that any amendment to a Form-Approved Synthetic Security 
and any new Form-Approved Synthetic Security must be approved by Standard & Poor’s, and 
(c) for which the Issuer has provided to each of the Rating Agencies notice of the purchase of 
such Synthetic Security within five days after such purchase, requesting the relevant Rating 
Agency’s determination of the Moody’s Applicable Recovery Rate and Moody’s Rating or 
Standard & Poor’s Applicable Recovery Rate and Standard & Poor’s Rating, as applicable, with 
respect to such Synthetic Security; provided that either of the Rating Agencies may revoke its 
consent to the use of a Form-Approved Synthetic Security with respect to any prospective 
purchase by the Issuer of a Synthetic Security upon 30 days’ prior written notice to the Trustee 
and Collateral Manager (provided that such revocation shall not affect the continuing 
effectiveness of any Synthetic Security already entered into under such cancelled Form-
Approved Synthetic Security or the determination of the Moody’s Recovery Rate, Standard & 
Poor’s Recovery Rate, Standard & Poor’s Rating and Moody’s Rating with respect to any such 
Synthetic Security).  As of the date of this Indenture and until consent is revoked by the Rating 
Agencies, a confirmation in the form attached hereto as Exhibit M shall be a Form-Approved 
Synthetic Security; and provided, further, that the Credit Default Swap Agreement shall not be 
required to satisfy clause (c) above. 

“Funded Amount” means with respect to (a) any funded Synthetic Security, the excess, 
if any of (1) the aggregate Notional Amount theretofore paid by the Issuer to the related 
Synthetic Security Counterparty or standing to the credit of the applicable Synthetic Security 
Counterparty Account in favor of the applicable Synthetic Security Counterparty in respect 
thereof over (2) the principal or Notional Amounts theretofore paid by the related Synthetic 
Security Counterparty to the Issuer in respect thereof and (b) any Synthetic Security that is an 
unfunded Synthetic Security, zero. 

“Global Notes” means the Regulation S Global Notes and the Restricted Global Notes. 
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“Grant” means to grant, bargain, sell, warrant, alienate, remise, demise, release, convey, 
assign, transfer, mortgage, pledge and create a security interest in and right of set-off against, 
deposit, set over and confirm.  A Grant of the Pledged Securities, or of any other instrument, 
shall include all rights, powers and options (but none of the obligations) of the granting party 
thereunder, including the immediate continuing right to claim for, collect, receive and receipt for 
principal, interest and fee payments in respect of the Pledged Securities or such other 
instruments, and all other Cash payable thereunder, to give and receive notices and other 
communications, to make waivers or other agreements, to exercise all rights and options, to bring 
Proceedings in the name of the granting party or otherwise, and generally to do and receive 
anything that the granting party is or may be entitled to do or receive thereunder or with respect 
thereto. 

“Hedge Agreements” means the Deemed Floating Asset Hedge Agreements (if any) and 
any other hedge agreements entered into for the purpose of mitigating interest rate risk or 
mismatches in the timing of cashflows (but not, for the avoidance of doubt, currency hedge 
agreements or synthetic security hedge agreements). 

“Hedge Counterparty” means any counterparty or permitted assignee or successor of a 
counterparty that enters into a Hedge Agreement with the Issuer. 

“Hedge Counterparty Collateral Account” means each Securities Account designated 
a “Hedge Counterparty Collateral Account” and established in the name of the Trustee pursuant 
to Section 16.1(d). 

“Hedge Counterparty Ratings Requirement” means, with respect to any Hedge 
Counterparty (i)(A) the long-term senior unsecured debt of such party is rated at least “Aa3” by 
Moody’s (and if rated “Aa3”, such rating is not on watch for possible downgrade by Moody’s), if 
such party has a long term rating only or (B) the long-term senior unsecured debt of such party is 
(x) rated at least “A1” by Moody’s (and if rated “A1” is not on watch for possible downgrade by 
Moody’s) or (y) is rated “A2” by Moody’s and has posted collateral in respect of its obligations 
satisfactory to Moody’s based on the form of the ISDA Credit Support Annex; (ii) the short-term 
debt of such party is rated “P-1” by Moody’s (and is not on watch for possible downgrade by 
Moody’s) and (iii) the short-term unsecured debt of such party is rated at least “A-1” by Standard 
& Poor’s or, if no such short-term rating is available, the long-term senior unsecured debt of such 
party is rated at least “A+” by Standard & Poor’s; provided that, should a Rating Agency effect 
an overall downward adjustment of its required ratings for hedge counterparties in collateralized 
debt obligation transactions, then the applicable Hedge Counterparty Ratings Requirement will 
be subject to satisfaction of the Rating Condition with respect to the applicable Rating Agency. 

“Highest Auction Price” means, with respect to an Auction Call Redemption, the greater 
of (a) the highest price bid by any Listed Bidder for all of the Collateral Debt Securities and 
(b) the sum of the highest prices bid by one or more Listed Bidders for each Subpool.  In each 
case, the price bid by a Listed Bidder shall be the Dollar amount which the Collateral Manager 
certifies to the Trustee based on the Collateral Manager’s review of the bids, which certification 
shall be binding and conclusive. 
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“Holder” means a Noteholder and/or a Preference Shareholder as the context may 
require. 

“Hybrid Security” means any Collateral Debt Security (including but not limited to 
Asset-Backed Securities the payments on which depend on the cash flow from adjustable rate 
mortgages) that, pursuant to its Underlying Instruments, bears interest at a fixed rate for a limited 
period of time, after which it bears interest based upon a floating rate index for Dollar-
denominated obligations commonly used as a reference rate in the United States or the United 
Kingdom. 

“Indenture” means this instrument and, if from time to time supplemented or amended 
by one or more indentures supplemental hereto entered into pursuant to the applicable provisions 
hereof, as so supplemented or amended. 

“Independent” means, as to any Person, any other Person (including, in the case of an 
accountant, or lawyer, a firm of accountants or lawyers and any member thereof) who (i) does 
not have and is not committed to acquire any material direct or any material indirect financial 
interest in such Person or in any Affiliate of such Person, (ii) is not connected with such Person 
as an Officer, employee, promoter, underwriter, voting trustee, partner, director or Person 
performing similar functions and (iii) if required to deliver an opinion or certificate to the 
Trustee pursuant to this Indenture, states in such opinion or certificate that the signer has read 
this definition and that the signer is Independent within the meaning hereof.  “Independent” 
when used with respect to any accountant may include an accountant who audits the books of 
such Person if in addition to satisfying the criteria set forth above the accountant is independent 
with respect to such Person within the meaning of Rule 101 of the Code of Ethics of the 
American Institute of Certified Public Accountants. 

“Indorsement” has the meaning specified in Section 8-102(a)(11) of the UCC. 

“Initial Purchasers” means, collectively, Lehman Brothers Inc. and Lehman Brothers 
International (Europe). 

“Initial Rating” means (i) with respect to the Class A Notes, “Aaa” by Moody’s and 
“AAA” by Standard & Poor’s; (ii) with respect to the Class B Notes, “Aa2” by Moody’s and 
“AA” by Standard & Poor’s; (iii) with respect to the Class C Notes, “A2” by Moody’s and “A” 
by Standard & Poor’s; (iv) with respect to the Class D Notes, “Baa2” by Moody’s and “BBB” by 
Standard & Poor’s; and (v) with respect to the Class X Notes, “BBB-” by Standard & Poor’s. 

“Initial Investment Agreement” means the Investment Agreement, dated as of 
October 17, 2006, among the Issuer, Coöperatieve Centrale Raiffeisen-Boerenleenbank, B.A. 
New York branch, and the Trustee under which amounts in the Reserve Account will be invested 
in Eligible Investments. 

“Instruction” has the meaning specified in Section 8-102(a)(12) of the UCC. 

“Instrument” has the meaning specified in Section 9-102(a)(47) of the UCC. 
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“Interest Collection Account” means the Securities Account designated the “Interest 
Collection Account” and established in the name of the Trustee pursuant to Section 10.2(a). 

“Interest Coverage Ratios” means each of the Class A/B Interest Coverage Ratio, the 
Class C Interest Coverage Ratio, and the Class D Interest Coverage Ratio. 

“Interest Coverage Tests” means each of the Class A/B Interest Coverage Test, the 
Class C Interest Coverage Test and the Class D Interest Coverage Test. 

“Interest Distribution Amount” means, with respect to any Class of Notes, on any 
Quarterly Distribution Date, the sum of (i) the aggregate amount of interest accrued at the Note 
Interest Rate (calculated pursuant to Section 7.15(b)) for such Class during the Interest Period 
ending immediately prior to such Quarterly Distribution Date on the Aggregate Outstanding 
Amount of the Notes of such Class on the first day of such Interest Period (after giving effect to 
any redemption of the Notes of such Class or other payment of principal of the Notes of such 
Class on any preceding Quarterly Distribution Date) plus (ii) any Defaulted Interest in respect of 
the Notes of such Class and accrued interest thereon, to the extent such Defaulted Interest was 
not paid when due.  The Interest Distribution Amount with respect to the Class C Notes and 
Class D Notes shall not include Class C Deferred Interest or Class D Deferred Interest (but shall 
include interest on such Class C Deferred Interest and Class D Deferred Interest). 

“Interest Only Security” means any Collateral Debt Security that does not provide for 
payment or repayment of a stated principal amount in one or more installments on or prior to the 
date two Business Days prior to the Stated Maturity of the Notes. 

“Interest Period” means, with respect to the Notes and the Senior Swap Agreements 
(a) in the case of the initial Interest Period, the period from and including the Closing Date (or, in 
the case of the first Interest Period following the Senior Swap Early Withdrawal Date and with 
respect to the Outstanding Swap Counterparty Amount of a Prior Senior Swap Counterparty 
only, from and including the Senior Swap Early Withdrawal Date) to, but excluding the first 
Quarterly Distribution Date (or, in the case of the first Interest Period following the Senior Swap 
Early Withdrawal Date and with respect to the Outstanding Swap Counterparty Amount of a 
Prior Senior Swap Counterparty only, to but excluding the first Quarterly Distribution Date 
following the Senior Swap Early Withdrawal Date), and (b) thereafter, the period from and 
including the Quarterly Distribution Date immediately following the last day of the immediately 
preceding Interest Period to, but excluding, the next succeeding Quarterly Distribution Date. 

“Interest Proceeds” means, with respect to any Due Period and with respect to both 
amounts received and amounts related to such Due Period, the sum (without duplication) of: (1) 
all payments of interest (including (a) payments of fixed premium amounts in respect of 
Synthetic Securities (including CDS Agreement Transactions) (net of premium payments with 
respect to related Short Synthetic Securities), (b) any Interest Reimbursements received by the 
Issuer in respect of any CDS Agreement Transactions or other Synthetic Securities structured as 
credit default swaps and all payments received by the Issuer under a Short Synthetic Security in 
respect of a failure to pay interest under the related Reference Obligation and (c) the portion of 
any Sale Proceeds received in respect of the Sale of any Synthetic Security that is attributable to 
accrued but unpaid fixed premium amounts payable by the related Synthetic Security 
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Counterparty) on the Collateral Debt Securities received in Cash by the Issuer during such Due 
Period that is to be deposited in the Interest Collection Account during such Due Period 
(excluding (w) payments in respect of accrued interest included in Principal Proceeds, (x) 
payments in respect of deferred interest on Deferred Interest PIK Bonds previously capitalized 
and treated as “Principal Proceeds” pursuant to clause (8) of the definition thereof, (y) interest on 
any Collateral Debt Security that is required to be paid to an Asset Hedge Counterparty in 
accordance with the terms of a Deemed Floating Asset Hedge Agreement and (z) payments of 
interest in respect of Defaulted Securities and Written-Down Securities (but only so long as the 
aggregate amount of payments received by the Issuer in respect of any such Defaulted Security 
or Written-Down Security exceeds the original principal amount of such Defaulted Security or 
Written-Down Security)); (2) all accrued interest received in Cash by the Issuer with respect to 
Collateral Debt Securities sold by the Issuer (excluding payments in respect of accrued and 
unpaid interest on any Credit Improved Security, Credit Risk Security or any Collateral Debt 
Security sold pursuant to a discretionary sale that, in each case, is sold and reinvested at the 
option of the Collateral Manager in any substitute Collateral Debt Security, Sale Proceeds 
received in respect of Defaulted Securities and Written-Down Securities (but only so long as the 
aggregate amount of payments received by the Issuer in respect of any such Defaulted Security 
or Written-Down Security exceeds the original principal amount of such Defaulted Security or 
Written-Down Security) and payments in respect of accrued interest included in Principal 
Proceeds pursuant to clause (7) of the definition of Principal Proceeds); (3) all payments of 
interest (including any amount representing the accreted portion of a discount from the face 
amount of an Eligible Investment) on Reserve Account Investments, Eligible Investments or 
U.S. Agency Securities in the Collection Accounts, , the Reserve Account and the Uninvested 
Proceeds Account received in Cash by the Issuer during such Due Period and all payments of 
principal, including repayments, on Eligible Investments purchased with amounts from the 
Interest Collection Account received by the Issuer during such Due Period; (4) all amendment 
and waiver fees, all late payment fees, and all other fees and commissions received in Cash by 
the Issuer during such Due Period in connection with such Collateral Debt Securities, Eligible 
Investments, Reserve Account Investments and U.S. Agency Securities (other than fees and 
commissions received in respect of Defaulted Securities and Written-Down Securities (but only 
so long as the aggregate amount of payments received by the Issuer in respect of any such 
Defaulted Security or Written-Down Security exceeds the original principal amount of such 
Defaulted Security or Written-Down Security) and yield maintenance payments included in 
Principal Proceeds pursuant to clause (9) of the definition thereof); (5) all payments received 
pursuant to any Hedge Agreement or any Deemed Floating Asset Hedge Agreement (excluding 
any payments received by the Issuer by reason of an Event of Default or Termination Event (as 
defined in the relevant Hedge Agreement) that are required to be used for the purchase of a 
replacement Hedge Agreement) less any deferred premium payments payable by the Issuer under 
such Hedge Agreement during such Due Period; (6) all amounts to be transferred by the Trustee 
from the Interest Reserve Account to the Interest Collection Account in accordance with Section 
10.2(o); (7) all amounts to be transferred from the Closing Date Expense Account to the Interest 
Collection Account; and (8) any amounts received in respect of Negative Amortization 
Capitalization Amounts for such Due Period; provided that (A) Interest Proceeds shall in no 
event include any Excepted Property, (B) if the presence of a legal or business holiday, whether 
applicable to the Notes, Credit Default Swaps or Senior Swaps, in each case, in accordance with 
this Indenture or applicable to any Collateral Debt Security in accordance with its Underlying 
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Instruments, causes a Scheduled Distribution on any Collateral Debt Security or other security 
held as Collateral to be received in the period between the end of the Due Period in which such 
payment would otherwise have been received and the related Quarterly Distribution Date, such 
payment will be deemed to have been received during such Due Period and (C) for purposes of 
clause (8) of this definition, at any time when any Negative Amortization Capitalization 
Amounts have accrued on a Negative Amortization Security, (x) first, unscheduled payments of 
principal in respect thereof and (y) second (but only if the related payment report delivered to 
investors indicates that the aggregate Negative Amortization Capitalization Amount (if any) in 
respect thereof has remained the same or decreased in the related reporting period), scheduled 
payments of principal in respect thereof shall be deemed to be applied to the reduction of such 
aggregate Negative Amortization Capitalization Amount and therefore constitute “Interest 
Proceeds” for purposes of this definition until such aggregate Negative Amortization 
Capitalization Amount has been reduced to zero. 

“Interest Reimbursement” means, with respect to any Synthetic Security structured as a 
credit default swap (including any CDS Agreement Transaction), an “Interest Shortfall 
Reimbursement Payment Amount” under and as defined in the Credit Default Swap Agreement 
or related Underlying Instruments (as applicable) or any similar amount (howsoever described). 

“Interest Reserve Account” means the Securities Account designated the “Interest 
Reserve Account” and established in the name of the Trustee pursuant to Section 10.2(o). 

“Investment Agreement” means the Initial Investment Agreement or any replacement 
guaranteed reinvestment agreement from a bank, insurance company or other corporation or 
entity organized under the laws of the United States or any state thereof under which no 
payments are subject to any withholding tax; provided that such agreement provides that it is 
terminable by the purchaser, without premium or penalty, in the event that the rating assigned to 
such agreement by either Rating Agency is at any time lower than the rating required pursuant to 
the terms of this Indenture to be assigned to such agreement in order to permit the purchase 
thereof. 

“Investment Company Act” means the United States Investment Company Act of 1940, 
as amended, and the rules thereunder. 

“Issue” or “Issue of Collateral Debt Securities” means Collateral Debt Securities issued 
by the same issuer, secured by the same collateral pool having the same terms and conditions (as 
to, among other things, coupon, maturity, security and subordination). 

“Issuer” means Libra CDO Limited, an exempted company with limited liability 
incorporated and existing under the law of the Cayman Islands. 

“Issuer Charter” means the Memorandum and Articles of Association of the Issuer, 
filed under the Companies Law (2004 Revision) of the Cayman Islands, as modified and 
supplemented and in effect from time to time and certain resolutions passed by the Directors of 
the Issuer prior to the Closing Date. 

“Issuer Collateral Account” has the meaning specified in Section 10.2(m). 
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“Issuer Order” and “Issuer Request” mean, respectively, a written order or a written 
request (which may be in the form of a standing order or request), in each case dated and signed 
in the name of the Issuer by an Authorized Officer of the Issuer and (if appropriate) the 
Co-Issuer, or by an Authorized Officer of the Collateral Manager where permitted pursuant to 
this Indenture or the Collateral Management Agreement, as the context may require or permit. 

“Junior Facility Amount” means U.S.$225,000,000. 

“Knowledgeable Employee” has the meaning specified in Rule 3c-5 promulgated under 
the Investment Company Act. 

“Lehman Brothers Asset Management LLC” means Lehman Brothers Asset 
Management LLC, a limited liability company organized under the laws of the State of 
Delaware. 

“LIBOR” means the London interbank offered rate as calculated in accordance with 
Schedule B. 

“LIBOR Business Day” has the meaning set forth in Schedule B. 

“LIBOR Determination Date” has the meaning set forth in Schedule B. 

“Listed Bidders” has the meaning set forth in Schedule E. 

“London Banking Day” has the meaning set forth in Schedule B. 

“Majority” means (a) with respect to any Class or Classes of Notes, the Holders of more 
than 50% of the Aggregate Outstanding Amount of the Notes of such Class or Classes, as the 
case may be and (b)  where the Senior Swap Counterparties are the Controlling Class and a 
reference is made to a Majority of the Controlling Class, the relevant Senior Swap 
Counterparty(ies) holding more than 66-⅔% of the respective voting rights assigned to the 
Senior Swap Counterparties, as determined in accordance with sub-clause (a)(ii) of the definition 
of “Controlling Class.” 

“Majority-in-Interest of Preference Shares” means more than 50% of the issued and 
outstanding Preference Shares. 

“Margin Stock” means “margin stock” as defined under Regulation U issued by the 
Board of Governors of the Federal Reserve System. 

“Maturity” means, with respect to any Note, the date on which all Outstanding unpaid 
principal of such Note becomes due and payable as therein or herein provided, whether at the 
Stated Maturity or by declaration of acceleration, call for redemption or otherwise. 

“Maximum Swap Notional Amount” has the meaning specified in the Senior Swap 
Agreement. 
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“Measurement Date” means any of the following:  (a) the Closing Date, (b) the Ramp-
Up Completion Date, (c) any date after the Ramp-Up Completion Date upon which the Issuer 
acquires or disposes of any Collateral Debt Security, (d) any date after the Ramp-Up Completion 
Date on which a Collateral Debt Security becomes a Defaulted Security, (e) each Determination 
Date, (f) the ninth day of any calendar month (other than any calendar month in which a 
Determination Date occurs and any calendar month ending prior to the Ramp-Up Completion 
Date) and (g) with written notice of two Business Days to the Issuer and the Trustee, any other 
Business Day that either Rating Agency, the Senior Swap Counterparty or a Majority of any 
Class of Notes requests to be a “Measurement Date”; provided that if any such date would 
otherwise fall on a day that is not a Business Day, the relevant Measurement Date will be the 
next succeeding day that is a Business Day. 

“Monthly Report” has the meaning specified in Section 10.7(a). 

“Moody’s” means Moody’s Investors Service, Inc. and any successor or successors 
thereto. 

“Moody’s Asset Correlation Percentage” means a percentage determined in accordance 
with any of the one or more asset correlation methodologies provided from time to time to the 
Collateral Manager and the Trustee by Moody’s as selected by the Collateral Manager in its sole 
discretion; provided that the Collateral Manager shall give reasonably detailed instructions to the 
Trustee based on consultations between the Trustee, the Collateral Manager and Moody’s as to 
the application of such methodology. 

“Moody’s Asset Correlation Test” means a test that is satisfied on any Measurement 
Date on or after the Ramp-Up Completion Date if the Moody’s Asset Correlation Percentage 
(calculated based on a model that assumes 100 separate obligors or such other number of 
obligors as the Collateral Manager on behalf of the Issuer may agree in writing with Moody’s or 
that otherwise satisfies the Rating Condition with respect to Moody’s) is less than or equal to 
21.5% on such Measurement Date (as the same shall be adjusted with the written consent of 
Moody’s or in a manner that otherwise satisfies the Rating Condition with respect to Moody’s in 
order to take into account any adjustment to the number of obligors in accordance with the 
foregoing). 

“Moody’s Below B3 Haircut Amount” means, as of any Measurement Date, 50% of the 
Aggregate Principal Balance of all Collateral Debt Securities (other than Defaulted Securities or 
Deferred Interest PIK Bonds) that have a Moody’s Rating below “B3”. 

“Moody’s Below Ba3 Haircut Amount” means, as of any Measurement Date, 20% of 
the Aggregate Principal Balance of all Collateral Debt Securities (other than Defaulted Securities 
or Deferred Interest PIK Bonds) that have a Moody’s Rating below “Ba3” by Moody’s but that 
have a Moody’s Rating of at least “B3”. 

“Moody’s Below Baa3 Haircut Amount” means, as of any Measurement Date, 10% of 
the excess (if any) of (a) the Aggregate Principal Balance of all Collateral Debt Securities (other 
than Defaulted Securities or Deferred Interest PIK Bonds) that have a Moody’s Rating below 
“Baa3” but have a Moody’s Rating of at least “Ba3” over (b) 10% of the Aggregate Principal 
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Balance of all Collateral Debt Securities (other than Defaulted Securities or Deferred Interest 
PIK Bonds). 

“Moody’s Haircut Amount” means, as of any Measurement Date, the sum (without 
duplication) of (i) the Moody’s Below Baa3 Haircut Amount plus (ii) the Moody’s Below Ba3 
Haircut Amount plus (iii) the Moody’s Below B3 Haircut Amount plus (iv) the aggregate 
Discount Haircut Amount for all Discount Securities; provided that a Collateral Debt Security 
shall only be included in one of clauses (i) through (iv), which shall be the clause that results in 
the greatest Moody’s Haircut Amount. 

provided that for purposes of the definitions of “Moody’s Below B3 Haircut Amount,” 
“Moody’s Below Ba3 Haircut Amount,” “Moody’s Below Baa3 Haircut Amount” and “Moody’s 
Haircut Amount,” a Synthetic Security shall be included as a Collateral Debt Security having the 
characteristics of the related Reference Obligation. 

“Moody’s Minimum Weighted Average Recovery Rate Test” means a test satisfied, as 
of any Measurement Date on or after the Ramp-Up Completion Date, if the Moody’s Weighted 
Average Recovery Rate is greater than or equal to 25.5%. 

“Moody’s Notching Approved Security” means any Collateral Debt Security that (a) 
Moody’s confirms in writing to the Collateral Manager may constitute a “Moody’s Notching 
Approved Security” for purposes of this definition (a copy of which confirmation the Collateral 
Manager shall promptly forward to the Trustee) and (b) the Collateral Manager has notified the 
Trustee shall constitute a “Moody’s Notching Approved Security” for purposes of this definition; 
provided that, with respect to any Collateral Debt Security that complies with the requirements 
of the foregoing clause (a), the Collateral Manager may, in its sole discretion at any time and 
from time to time, upon notice to the Trustee, withdraw or reinstate its designation of a Collateral 
Debt Security as a “Moody’s Notching Approved Security” for purposes of this definition. 

“Moody’s Rating” means, with respect to any Collateral Debt Security, the Rating 
thereof determined in accordance with clause (a) of the definition of “Rating.” 

“Moody’s Rating Factor” means, for purposes of computing the Moody’s Weighted 
Average Rating Factor, the number assigned below to the Moody’s Rating applicable to each 
Collateral Debt Security. 

Moody’s Rating Moody’s Rating Factor Moody’s Rating Moody’s Rating Factor 
Aaa 1 Ba1 940 
Aa1 10 Ba2 1,350 
Aa2 20 Ba3 1,766 
Aa3 40 B1 2,220 
A1 70 B2 2,720 
A2 120 B3 3,490 
A3 180 Caa1 4,770 

Baa1 260 Caa2 6,500 
Baa2 360 Caa3 8,070 
Baa3 610 Ca or lower 10,000 

For purposes of the Moody’s Weighted Average Rating Test, if a Collateral Debt 
Security does not have a Moody’s Rating assigned to it at the date of acquisition thereof, the 
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Moody’s Rating Factor with respect to such Collateral Debt Security shall be 10,000 for a period 
of 90 days from the acquisition of such Collateral Debt Security, and after such 90 day period, if 
such Collateral Debt Security is not rated by Moody’s and no other security or obligation of the 
issuer thereof or obligor thereon is rated by Moody’s and the Issuer or the Collateral Manager 
seeks to obtain an estimate of a Moody’s Rating Factor, then the Moody’s Rating Factor of such 
Collateral Debt Security will be deemed to be such estimate thereof as may be assigned by 
Moody’s upon the request of the Issuer or the Collateral Manager. 

“Moody’s Weighted Average Rating Factor” means the number determined on any 
Measurement Date by dividing (i) the sum of the series of products obtained for any Pledged 
Collateral Debt Security that is not a Defaulted Security, Deferred Interest PIK Bond, Written-
Down Security or Equity Security, by multiplying (a) the Principal Balance on such 
Measurement Date of each such Pledged Collateral Debt Security by (b) its respective Moody’s 
Rating Factor on such Measurement Date by (ii) the Aggregate Principal Balance on such 
Measurement Date of all Collateral Debt Securities that are not Defaulted Securities, Deferred 
Interest PIK Bonds, Written-Down Security or Equity Security and rounding the result up to the 
nearest whole number. 

“Moody’s Weighted Average Rating Test” means a test satisfied on any Measurement 
Date on or after the Ramp-Up Completion Date if the Moody’s Rating Weighted Average Rating 
Factor of the Collateral Debt Securities is equal to a numerical value of 480. 

“Moody’s Weighted Average Recovery Rate” means, as of any Measurement Date, the 
number, expressed as a percentage, obtained by summing the products obtained by multiplying 
the Principal Balance of each Collateral Debt Security, other than a Defaulted Security or a 
Deferred Interest PIK Bond, by its “Applicable Recovery Rate” (determined for purposes of this 
definition pursuant to clause (a) of the definition of “Applicable Recovery Rate”), dividing such 
sum by the Aggregate Principal Balance of all such Collateral Debt Securities and rounding up 
the result to the first decimal place. 

“Negative Amortization Capitalization Amount” means, with respect to any Negative 
Amortization Security and any specified period of time, the aggregate amount of accrued interest 
thereon that has been capitalized as principal pursuant to the related Underlying Instruments 
during such period, as the same may be reduced from time to time pursuant to and in accordance 
with the related Underlying Instruments. 

“Negative Amortization Haircut Amount” means, with respect to any Negative 
Amortization Security on any date of determination, the excess (if any) of (a) the Negative 
Amortization Capitalization Amount therefor (if any) for the period from and including the date 
of issuance thereof to but excluding such date of determination over (b) the sum of (i) 5% of the 
original principal amount of such Negative Amortization Security upon issuance and (ii) the 
amount by which such Negative Amortization Security has already been haircut pursuant to the 
operation of sub-clause (B) of the proviso to the definition of “Net Outstanding Portfolio 
Collateral Balance” (taking into account the proviso to the definition of “Negative Amortization 
Security” below in the case of such sub-clause (B)). 
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“Negative Amortization Security” means an RMBS Security which (a) permits the 
related mortgage loan or mortgage loan obligor for a specified period of time to make no 
repayments of principal and payments of interest in amounts that are less than the interest 
payments that would otherwise be payable thereon based upon the stated rate of interest thereon, 
(b) to the extent that interest proceeds received in respect of the related underlying collateral are 
insufficient to pay interest that is due and payable thereon, permits principal proceeds received in 
respect of the related underlying collateral to be applied to pay such interest shortfall and (c) to 
the extent that the aggregate amount of interest proceeds and principal proceeds received in 
respect of the related underlying collateral are insufficient to pay interest that is due and payable 
thereon, permits such unpaid interest to be capitalized as principal and itself commence accruing 
interest at the applicable interest rate, in each case pursuant to the related Underlying 
Instruments. 

“Net Outstanding Portfolio Collateral Balance” means, on any Measurement Date, an 
amount equal to (a) the Aggregate Principal Balance on such Measurement Date of all Collateral 
Debt Securities plus (b) the Aggregate Principal Balance of all Principal Proceeds and 
Uninvested Proceeds held as Cash and Eligible Investments and U.S. Agency Securities 
purchased with Principal Proceeds or Uninvested Proceeds and any amount on deposit at such 
time in the Principal Collection Account or the Uninvested Proceeds Account (without 
duplication) plus (c) the Supersenior Excess as of such Measurement Date minus (d) the 
Aggregate Principal Balance on such Measurement Date of all Collateral Debt Securities that are 
(i) Defaulted Securities or Deferred Interest PIK Bonds or (ii) Equity Securities plus (e) for each 
Defaulted Security or Deferred Interest PIK Bond, the Calculation Amount with respect to such 
Defaulted Security or Deferred Interest PIK Bond; provided that (x) solely for the purpose of 
calculating the Net Outstanding Portfolio Collateral Balance in connection with the 
Overcollateralization Tests, the “Net Outstanding Portfolio Collateral Balance” means (A) the 
amount determined pursuant to the preceding clauses of this definition minus (B) the greater of 
(1) the Standard & Poor’s Haircut Amount and (2) the Moody’s Haircut Amount minus (C) for 
each Negative Amortization Security, the Negative Amortization Haircut Amount (if any) with 
respect to such Negative Amortization Security and (y) the provisions of the preceding proviso 
and the definitions used therein may be modified in order to comply with any amendments or 
modifications to the applicable Rating Agency criteria if the Rating Condition is satisfied with 
respect thereto. 

“Non-LIBOR Floating Rate Collateral Debt Security” means a Floating Rate 
Collateral Debt Security that bears interest based upon a floating rate index for Dollar-
denominated obligations other than the London interbank offered rate. 

“Note Acceleration Date” means the Quarterly Distribution Date occurring in 
November 2013. 

“Note Break-Even Default Rate” means, with respect to any Class of Notes rated by 
Standard & Poor’s, at any time, the maximum percentage of defaults (as determined by 
application of the Standard & Poor’s CDO Monitor) which the Current Portfolio or the Proposed 
Portfolio, as applicable, can sustain such that, after giving effect to Standard & Poor’s 
assumptions on recoveries and timing and to the Priority of Payments, will result (i) in the case 
of the Class C Notes and the Class D Notes, in sufficient funds remaining for the payment in full 
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of principal of and interest on such Class of Notes in full by its Stated Maturity and (ii) in the 
case of the Class A Notes and Class B Notes, in sufficient funds remaining for the payment in 
full of principal and the timely payment of interest on such Class of Notes. 

“Note Interest Rate” means, with respect to the Notes of any Class for any Interest 
Period, the annual rate at which interest accrues on the Notes of such Class for such Interest 
Period, as specified in Section 2.2. 

“Note Purchase Agreement” means the Note Purchase Agreement, dated as of 
October 17, 2006, among each of the Co-Issuers, the Initial Purchasers and the Co-Purchaser. 

“Note Reduction Amount” means, with respect to any Quarterly Distribution Date, an 
amount equal to the greater of (a) zero and (b)(i) the Note Share multiplied by (ii) the Total 
Reduction Amount. 

“Note Register” and “Note Registrar” have the respective meanings specified in 
Section 2.4(a). 

“Note Share” means, for each Quarterly Distribution Date as of the related 
Determination Date, the ratio of (a)(i) the Aggregate Outstanding Amount of the Senior Notes 
immediately following the previous Quarterly Distribution Date (or in the case of the first 
Quarterly Distribution Date, the initial Aggregate Outstanding Amount of the Senior Notes) 
minus (ii) the Deferred Notes Principal to (b) the sum of (i) the Aggregate Outstanding Amount 
of the Senior Notes immediately following the previous Quarterly Distribution Date (or in the 
case of the first Quarterly Distribution Date, the initial Aggregate Outstanding Amount of the 
Notes) plus (ii) the Aggregate Outstanding Swap Counterparty Amount of the Senior Swap 
Counterparties immediately following the previous Quarterly Distribution Date (or in the case of 
the first Quarterly Distribution Date, the Outstanding Swap Counterparty Amount on the Closing 
Date) plus (iii) the Remaining Unfunded Notional Amount immediately following the operation 
of the Priority of Payments on the previous Quarterly Distribution Date (or in the case of the first 
Quarterly Distribution Date, the Remaining Unfunded Notional Amount on the Closing Date); 
provided that, for purposes of this definition, “Aggregate Outstanding Amount” shall not include 
Class C Deferred Interest (with respect to the Class C Notes) and shall not include Class D 
Deferred Interest (with respect to the Class D Notes). 

“Note Valuation Report” has the meaning specified in Section 10.7(b). 

“Noteholder” means the Person in whose name a Note is registered in the Note Register. 

“Notes” means the Class A Notes, Class B Notes, Class C Notes, Class D Notes and 
Class X Notes authorized by, authenticated and delivered under, this Indenture. 

“Notes Default Rate Differential” means, with respect to any Class of Notes rated by 
Standard & Poor’s, at any time, the rate calculated by subtracting the Class Scenario Default 
Rate at such time from the Note Break-Even Default Rate for such Class of Notes at such time.  
The Notes Default Rate Differential is based on a proprietary model developed by Standard & 
Poor’s, the application of which may change from time-to-time as directed by Standard & 
Poor’s. 
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“Notional Amount” means, with respect to any Synthetic Security (including any CDS 
Agreement Transaction), (a) the “Floating Rate Payer Calculation Amount” as defined in the 
Credit Derivatives Definitions, (b) the “notional amount” as defined in the related Underlying 
Instruments or (c) or any similar term in the related Underlying Instruments that refers to the par 
amount of indebtedness that would be valued for purposes of determining the cash or physical 
settlement obligations of the parties thereto. 

“Notional Amount Shortfall” means, at any time, any excess (if any) of (a) the 
aggregate Remaining Exposure of all CDS Agreement Transactions over (b) the sum of (i) the 
Remaining Unfunded Notional Amount plus (ii) the aggregate principal balance of all Reserve 
Account Investments credited to the Reserve Account (A) excluding any portion thereof 
consisting of Principal Proceeds and any investment income on Reserve Account Investments 
that has been irrevocably designated for transfer to the Interest Collection Account but 
(B) including any other investment income on Reserve Account Investments credited to the 
Reserve Account. 

“Offer” means, with respect to any security, (a) any offer by the issuer of such security or 
by any other Person made to all of the holders of such security to purchase or otherwise acquire 
such security (other than pursuant to any redemption in accordance with the terms of the related 
Underlying Instruments) or to convert or exchange such security into or for Cash, securities or 
any other type of consideration or (b) any solicitation by the issuer of such security or any other 
Person to amend, modify or waive any provision of such security or any related Underlying 
Instrument. 

“Offering” means the offering of the Notes and the Preference Shares under the Offering 
Memorandum. 

“Offering Memorandum” means the final Offering Memorandum, dated 
October 15, 2006, prepared and delivered in connection with the offer and sale of the Notes and 
the Preference Shares, as amended or supplemented on or prior to the Closing Date.  

“Officer” means, (a) with respect to the Issuer, any director and with respect to any other 
corporation, the Chairman of the Board of Directors, the President, any Vice President, the 
Secretary, an Assistant Secretary, the Treasurer or an Assistant Treasurer of such entity, (b) with 
respect to the Co-Issuer, the managing member or any duly appointed manager of the Co-Issuer 
and (c) with respect to any bank or trust company acting as trustee of an express trust or as 
custodian, any Trust Officer. 

“Opinion of Counsel” means a written opinion addressed to the Trustee and each Rating 
Agency (each, a “Recipient”), in form and substance reasonably satisfactory to each Recipient, 
of an attorney at law admitted to practice in any state of the United States or the District of 
Columbia (or the Cayman Islands, in the case of an opinion relating to the laws of the Cayman 
Islands), which attorney may, except as otherwise expressly provided in this Indenture, be 
counsel for the Issuer or the Co-Issuer, as the case may be, and which attorney shall be 
reasonably satisfactory to the Trustee.  Whenever an Opinion of Counsel is required hereunder, 
such Opinion of Counsel may rely on opinions of other counsel who are so admitted and so 
satisfactory which opinions of other counsel shall accompany such Opinion of Counsel and shall 
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either be addressed to each Recipient or shall state that each Recipient shall be entitled to rely 
thereon. 

“Optional Redemption” has the meaning specified in Section 9.1(a). 

“Outstanding” means, with respect to the Notes or a particular Class of the Notes, as of 
any date of determination, all of the Notes or all of the Notes of such Class theretofore 
authenticated and delivered under this Indenture except: 

(a) Notes theretofore canceled by the Note Registrar or delivered to the Note 
Registrar for cancellation; 

(b) Notes or portions thereof for whose payment or redemption funds in the 
necessary amount have been theretofore irrevocably deposited with the Trustee or any 
Paying Agent in trust for the Holders of such Notes; provided that, if such Notes or 
portions thereof are to be redeemed, notice of such redemption has been duly given 
pursuant to this Indenture or provision therefor satisfactory to the Trustee has been made; 

(c) Notes in exchange for, or in lieu of, other Notes which have been 
authenticated and delivered pursuant to this Indenture, unless proof satisfactory to the 
Trustee is presented that any such Notes are held by a holder in due course; and 

(d) Notes alleged to have been mutilated, destroyed, lost or stolen for which 
replacement Notes have been issued as provided in Section 2.5, as applicable; 

provided that in determining whether the Holders of the requisite Aggregate Outstanding 
Amount have given any request, demand, authorization, direction, notice, consent or waiver 
hereunder, (1) Notes beneficially owned by the Issuer or the Co-Issuer or any other obligor upon 
the Notes or any Affiliate of any of them shall be disregarded and deemed not to be Outstanding 
and (2) Notes beneficially owned by the Collateral Manager, any Affiliate of the Collateral 
Manager or any account for which the Collateral Manager or an Affiliate of the Collateral 
Manager acts as investment adviser (and for which the Collateral Manager or such Affiliate has 
discretionary authority) shall be disregarded and deemed not to be Outstanding with respect to 
any assignment or termination of, any of the express rights or obligations of the Collateral 
Manager under the Collateral Management Agreement or this Indenture (including the exercise 
of any rights to remove the Collateral Manager or terminate the Collateral Management 
Agreement or approve or object to a Replacement Manager (as defined in the Collateral 
Management Agreement)), or any amendment or other modification of the Collateral 
Management Agreement or this Indenture increasing the rights or decreasing the obligations of 
the Collateral Manager except that, in determining whether the Trustee shall be protected in 
relying upon any such request, demand, authorization, direction, notice, consent or waiver, only 
Notes that the Trustee knows to be beneficially owned in the manner indicated in clause (1) or 
(2) above shall be so disregarded.  Notes owned in the manner indicated in clause (1) or (2) 
above that have been pledged in good faith may be regarded as Outstanding if the pledgee 
establishes to the satisfaction of the Trustee the pledgee’s right so to act with respect to such 
Notes and that the pledgee is not the Issuer, the Co-Issuer, the Collateral Manager or any other 
obligor upon the Notes or any Affiliate of the Issuer, the Co-Issuer, the Collateral Manager or 
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such other obligor or an account for which the Collateral Manager or an Affiliate of the 
Collateral Manager acts as investment adviser (and for which the Collateral Manager or such 
Affiliate has discretionary authority). 

“Outstanding Swap Counterparty Amount” means, with respect to any date of 
determination, (a)  with respect to a Senior Swap Counterparty, an amount not less than zero 
equal to (i) the sum of all payments made by the Senior Swap Counterparty to the Issuer 
pursuant to the Senior Swap Agreement from and including the effective date of the Senior Swap 
Agreement to and including such date of determination less (ii) the sum of all Swap Reduction 
Payments made by the Issuer to such Senior Swap Counterparty from and including the effective 
date of the Senior Swap Agreement to and including such date of determination; provided, 
however, that the definition under this clause (a) shall be subject to such adjustment agreed to by 
the Senior Swap Counterparty and the applicable Prior Senior Swap Counterparty as are needed 
in the event there is a Prior Senior Swap Counterparty to avoid any duplication with the amount 
in clause (b) of this definition; and (b) with respect to a Prior Senior Swap Counterparty, the 
greater of (i) zero and (ii)(A) the sum of the Outstanding Swap Counterparty Amount on the 
Senior Swap Early Withdrawal Date with respect to such Prior Senior Swap Counterparty, and, 
without duplication, if such Prior Senior Swap Counterparty is a Terminated Senior Swap 
Counterparty, the termination payment paid by it pursuant to the Senior Swap Agreement as a 
result of an “Early Termination Date” thereunder minus (B) the aggregate of all amounts which 
(1) the Prior Senior Swap Counterparty receives from any assignee or replacement counterparties 
or liquidity facility providers which provide financing for the Issuer’s payment obligations under 
the CDS Agreement Transactions and (2) are expressly stated in a written instrument executed 
by such Prior Senior Swap Counterparty and such assignee, replacement counterparties or 
liquidity facility providers to be paid in reduction of its Outstanding Swap Counterparty Amount 
minus (C) the aggregate of all amounts paid to the Prior Senior Swap Counterparty in respect of 
its Outstanding Swap Counterparty Amount pursuant to the operation of the Priority of Payments 
after such Senior Swap Early Withdrawal Date. 

“Overcollateralization Ratios” means each of the Class A/B Overcollateralization 
Ratio, the Class C Overcollateralization Ratio and the Class D Overcollateralization Ratio. 

“Overcollateralization Tests” means each of the Class A/B Overcollateralization Test, 
the Class C Overcollateralization Test and the Class D Overcollateralization Test. 

“Paying Agent” means any Person authorized by the Issuer to pay the principal of or 
interest on any Notes or make any payments to a Credit Default Swap Counterparty or Senior 
Swap Counterparty on behalf of the Issuer as specified in Section 7.2. 

“Payment Account” means the Securities Account designated the “Payment Account” 
and established in the name of the Trustee pursuant to Section 10.3. 

“Permanent Reduction Amount” means, with respect to any date of determination, the 
sum of (i) the aggregate amount of all Principal Proceeds and Interest Proceeds applied on or 
prior to such date of determination by the Issuer pursuant to Sections 11.1(i)(H), (K), (N) and 
(V) and Sections 11.1(ii)(C), (E), (H), (L) and (M) to the reduction of the Outstanding Swap 
Counterparty Amount under the Senior Swap Agreement or the Indenture or as a deposit to the 
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Reserve Account plus (ii) the aggregate amount of all Principal Proceeds which the Collateral 
Manager elects, on or prior to such date of determination and pursuant to Section 11.1(ii)(K), to 
apply to the reduction of the Outstanding Swap Counterparty Amount under the Senior Swap 
Agreement or the Indenture or as a deposit to the Reserve Account in reduction of the Remaining 
Unfunded Notional Amount plus (iii) the sum of the amounts of the Supersenior Excess which 
the Collateral Manager elects, during the Reinvestment Period, on or prior to such date of 
determination, to apply to reduce permanently the Remaining Unfunded Notional Amount 
pursuant to Section 7.18(g) plus (iv) the sum of the amount of Uninvested Proceeds pursuant to 
Section 11.1(iii) applied after the Closing Date and on or prior to such date of determination to 
the reduction of the Outstanding Swap Counterparty Amount under the Senior Swap Agreement 
or the Indenture or a deposit to the Reserve Account plus (v) the aggregate amount of all 
Principal Proceeds applied during the period from but excluding the last day of the Reinvestment 
Period to and including such date of determination by the Issuer pursuant to Section 11.1(ii)(J) to 
the reduction of the Outstanding Swap Counterparty Amount plus (vi) to the extent it is not 
duplicative of any amounts paid in clauses (i) through (v) above, the Exposure Reduction 
Amount after the last day of the Reinvestment Period. 

“Permitted Reference Obligation” means any Asset-Backed Security or REIT Debt 
Security that is a Specified Type of Asset-Backed Security or REIT Debt Security and which, if 
purchased by the Issuer, would satisfy paragraphs (1) through (39) of Section 12.2. 

“Person” means an individual, corporation (including a business trust), partnership, 
limited liability company, joint venture, association, joint stock company, trust (including any 
beneficiary thereof), unincorporated association or government or any agency or political 
subdivision thereof. 

“PIK Bond” means any Collateral Debt Security that, pursuant to the terms of the related 
Underlying Instruments, permits the payment of interest thereon to be deferred, diverted or 
capitalized as additional principal thereof (even if sufficient interest proceeds would have been 
available to pay interest on the Collateral Debt Security) or that issues identical securities in 
place of payments of interest in Cash (even if sufficient interest proceeds would have been 
available to pay interest on the Collateral Debt Security); provided that as of the date of such 
Collateral Debt Security’s inclusion in the Collateral, such Collateral Debt Security has paid in 
Cash all interest accrued thereon up to and including such date. 

“Placement Agreement” means the Placement Agreement, dated as of October 17, 2006, 
among each of the Co-Issuers, the Initial Purchasers and the Co-Purchaser. 

“Plan” means a “plan” as defined in Section 4975(e)(1) of the Code. 

“Plan Asset Regulation” means the regulation issued by the United States Department of 
Labor that, under specified circumstances, requires plan fiduciaries, and entities with certain 
specified relationships to a Plan, to “look through” investment vehicles (such as the Issuer) and 
treat as an “asset” of the plan each underlying investment made by such investment vehicle. 
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“Pledged Collateral Debt Security” means as of any date of determination, any 
Collateral Debt Security that has been Granted to the Trustee and has not been released from the 
lien of this Indenture pursuant to Section 10.8. 

“Pledged Securities” means on any date of determination, (a) the Collateral Debt 
Securities, Equity Securities, Reserve Account Investments, U.S. Agency Securities and Eligible 
Investments that have been Granted to the Trustee and (b) all non-Cash proceeds thereof, in each 
case, to the extent not released from the lien of this Indenture pursuant hereto. 

“Preference Share Documents” means the Issuer Charter, certain resolutions of the 
Board of Directors relating to the issue of the Preference Shares, this Indenture and the 
Preference Share Paying Agency Agreement. 

“Preference Share Paying Agency Agreement” means the Preference Share Paying 
Agency Agreement dated as of the Closing Date between the Issuer, the Preference Share Paying 
Agent and the Preference Share Registrar. 

“Preference Share Paying Agent” means LaSalle Bank National Association (or any 
successor thereto), as Preference Share Paying Agent for the Preference Shares, or any Person 
authorized by the Issuer from time to time to make payments on the Preference Shares and to 
deliver notices to the Preference Shareholders on behalf of the Issuer. 

“Preference Share Register” and “Preference Share Registrar” have the respective 
meanings specified in the Preference Share Paying Agency Agreement. 

“Preference Shareholders” means the Persons in whose names Preference Shares are 
registered in the ownership register relating to the Preference Shares maintained by the 
Preference Share Registrar. 

“Preference Shares” means the 78,000 Preference Shares issued by the Issuer pursuant 
to the Issuer Charter. 

“Principal Amortization” means, with respect to any CDS Agreement Transaction, any 
payment of principal paid to the holders of the related Reference Obligation. 

“Principal Balance” or “par” means, with respect to any Pledged Security (excluding, 
for the avoidance of doubt, any Short Synthetic Security except for as referred to in clause (b) 
herein), as of any date of determination, the outstanding principal amount of such Pledged 
Security; provided that: 

(a) the Principal Balance of a Collateral Debt Security received upon 
acceptance of an Offer for another Collateral Debt Security, which Offer expressly states 
that failure to accept such Offer may result in a default under the Underlying Instruments 
of such tendered Collateral Debt Security, shall be deemed to be the Calculation Amount 
of such received Collateral Debt Security until such time as Interest Proceeds and 
Principal Proceeds, as applicable, are received when due with respect to such received 
Collateral Debt Security; 
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(b) the Principal Balance of any Synthetic Security shall be equal to (i) in the 
case of a Synthetic Security that is a credit default swap (including any CDS Agreement 
Transaction), (A)  at any time prior to the delivery of a notice of physical settlement, the 
remaining Notional Amount of such Synthetic Security minus the aggregate remaining 
Notional Amount of related Short Synthetic Securities or (B) at any time following the 
delivery of a notice of physical settlement but prior to the receipt by the Issuer of the 
related Deliverable Obligations, (I) in the case of an exercise in whole, the Physical 
Settlement Amount of such Synthetic Security and (II) in the case of an exercise in part, 
the sum of the delivery amount and the remaining Notional Amount after giving effect to 
such delivery, in each case determined in accordance with the Underlying Instruments 
relating thereto and net of the aggregate applicable Notional Amount of related Short 
Synthetic Securities or (ii) in the case of any other Synthetic Security, the aggregate 
amount of the repayment obligations of the Synthetic Security Counterparty payable to 
the Issuer through the maturity of such Synthetic Security; 

(c) the Principal Balance of any Equity Security, unless otherwise expressly 
stated herein, shall be deemed to be zero; 

(d) the Principal Balance of any PIK Bond (including any Deferred Interest 
PIK Bond) shall be equal to the outstanding principal amount thereof (exclusive of any 
principal thereof representing capitalized interest); 

(e) the Principal Balance of any Eligible Investment that does not pay Cash 
interest on a current basis will be the lesser of par or the original issue price thereof; 

(f) the Principal Balance of any Written-Down Security shall be reduced to 
reflect the percentage by which the aggregate par amount of the entire Issue of which 
such Written-Down Security is a part (taking into account all securities ranking senior in 
priority of payment thereto and secured by the same pool of collateral) exceeds the 
aggregate par amount (including reserved interest or other amounts available for 
overcollateralization) of all collateral securing such Issue (excluding defaulted collateral), 
as determined by the Collateral Manager using customary procedures and information 
available in the servicer reports relating to such Written-Down Security; 

(g) the Principal Balance of a Zero Coupon Bond shall be the sum of (i) the 
original issue price thereof plus (ii) the aggregate amount of interest accreted thereon to 
but excluding such date of determination in accordance with the provisions of the related 
Underlying Instruments (or any other agreement between the issuer thereof and the 
original purchasers thereof) relating to the reporting of income by the holders of, and 
deductions by the issuer of, such Zero Coupon Bond for U.S. federal income tax 
purposes; and 

(h) the Principal Balance of a Negative Amortization Security shall be (i) the 
original principal amount of such Negative Amortization Security on the date of issuance 
thereof (which amount shall in no event be adjusted to reflect any Negative Amortization 
Capitalization Amounts thereon) minus (ii) the aggregate amount of all payments made in 
respect of principal thereof (excluding any payments made in respect of Negative 
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Amortization Capitalization Amounts for any period) from and including the date of 
issuance thereof to but excluding such date of determination. 

“Principal Collection Account” means the Securities Account designated the “Principal 
Collection Account” and established in the name of the Trustee pursuant to Section 10.2(b). 

“Principal Only Security” means any Collateral Debt Security (other than a Zero 
Coupon Bond) that does not provide for the periodic payment of interest. 

“Principal Proceeds” means, with respect to any Due Period, the sum (without 
duplication) of: (1) any Uninvested Proceeds transferred from the Uninvested Proceeds Account 
to the Principal Collection Account (x) on or before the first Determination Date as of which a 
Ratings Confirmation Failure has occurred (after application of funds on such Quarterly 
Distribution Date in accordance with the Priority of Payments) or (y) on the first Quarterly 
Distribution Date relating to the Determination Date following receipt of the Ratings 
Confirmation; (2) all payments of principal on the Collateral Debt Securities and Eligible 
Investments received in Cash by the Issuer during such Due Period (excluding any amount 
representing the accreted portion of a discount from the face amount of an Eligible Investment 
and any amounts received in respect of Negative Amortization Capitalization Amounts but 
including (i) prepayments or mandatory sinking fund payments, (ii) payments in respect of 
optional redemptions, exchange offers, tender offers and interest (other than payments of 
principal of Eligible Investments acquired with Interest Proceeds or Uninvested Proceeds), 
(iii) recoveries, deferred or capitalized interest or any other amounts on Defaulted Securities and 
Written-Down Securities, in each case up to an amount equal to the original principal amount of 
such Defaulted Securities or Written-Down Securities, as the case may be, (iv) the Sale Proceeds 
of a Sale of any Equity Security and any amounts received as a result of optional redemptions, 
exchange offers, tender offers for any Equity Securities and (v) any Principal Reimbursements 
received by the Issuer in respect of any CDS Agreement Transactions or other Synthetic 
Securities structured as credit default swaps other than those described in the foregoing clause 
(y), in each case received in Cash by the Issuer during such Due Period); (3) Sale Proceeds 
received by the Issuer during such Due Period (excluding those included in Interest Proceeds as 
defined above); (4) all amendment, waiver, late payment fees and other fees and commissions, 
received in Cash by the Issuer during the related Due Period in respect of Defaulted Securities 
and Written-Down Securities; (5) any proceeds resulting from the termination, liquidation or 
reduction of the notional amount of a Hedge Agreement or the Credit Default Swap Agreement, 
to the extent such proceeds exceed the cost of entering into a replacement Hedge Agreement or 
Credit Default Swap Agreement in accordance with the requirements hereof; (6) all payments 
received in Cash by the Issuer during such Due Period that represent call or prepayment 
amounts; (7) all payments of interest on Collateral Debt Securities received in Cash by the Issuer 
to the extent that they represent accrued interest purchased with Principal Proceeds or 
Uninvested Proceeds after the Ramp-Up Completion Date; (8) all payments received in Cash by 
the Issuer in respect of deferred interest on Deferred Interest PIK Bonds previously capitalized; 
(9) all yield maintenance payments received in Cash by the Issuer during such Due Period; (10) 
proceeds of any assets standing to the credit of the Reserve Account and any proceeds of such 
proceeds; (11) all amounts to be transferred by the Trustee from the Interest Reserve Account to 
the Principal Collection Account in accordance with Section 10.2(o); (12) all amounts to be 
transferred by the Trustee from the Closing Date Expense Account to the Principal Collection 
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Account; (13) all payments received by the Issuer under a Short Synthetic Security in respect of 
a failure to pay, or write-down of, principal under the related Reference Obligation, net of any 
Principal Reimbursements paid by the Issuer in respect of any Short Synthetic Security; and (14) 
all other payments received in connection with the Collateral Debt Securities, Reserve Account 
Investments and Eligible Investments that are not included in Interest Proceeds; provided that 
(i) in no event will Principal Proceeds include any Excepted Property and (ii) if the presence of a 
legal or business holiday causes a Scheduled Distribution on any Collateral Debt Security or 
other security held as Collateral to be received in the period between the end of the Due Period in 
which such payment would otherwise have been received and the related Quarterly Distribution 
Date, such payment will be deemed to have been received during such Due Period. 

“Principal Reimbursement” means, with respect to any Synthetic Security structured as 
a credit default swap (including any CDS Agreement Transaction), any “Writedown 
Reimbursement Payment Amount” or “Principal Shortfall Reimbursement Payment Amount” 
under and as defined in the Credit Default Swap Agreement or related Underlying Instruments 
(as applicable) or any similar amount (howsoever described). 

“Prior Senior Swap Counterparty” means any Assignor Senior Swap Counterparty or 
Terminated Senior Swap Counterparty. 

“Priority of Payments” has the meaning specified in Section 11.1. 

“Proceeding” means any suit in equity, action at law or other judicial or administrative 
proceeding. 

“Proposed Plan” means a plan proposed by the Collateral Manager, in its reasonable 
business judgment, on behalf of the Issuer to the Rating Agencies prior to the Ramp-Up 
Completion Date and consented to by the Senior Swap Counterparty (which consent shall not be 
unreasonably withheld), which Proposed Plan may include a proposal to (a) make payments of 
principal of and accrued interest on the Aggregate Outstanding Amount of the Notes or a 
payment on a Credit Default Swap Agreement in accordance with the Priority of Payments, (b) 
sell a portion of the Collateral, (c) extend the Ramp-Up Completion Date, (d) amend this 
Indenture pursuant to Section 8 hereof, including, without limitation, the requirements necessary 
to satisfy each of the Collateral Quality Tests and any of the Eligibility Criteria in which case all 
references herein to any Collateral Quality Test, Eligibility Criteria or any other provision 
modified pursuant to the related Proposed Plan, from the date of satisfaction of the Rating 
Condition, with respect to such Proposed Plan, shall be deemed to refer to such item as so 
modified or (e) any other action as may be proposed in a Proposed Plan that satisfies the Rating 
Condition.  In accordance with this Indenture, the terms and conditions of any Proposed Plan 
proposed by the Collateral Manager, on behalf of the Issuer, and in respect of which the Rating 
Condition has been satisfied, as described above, shall be set forth in a supplemental indenture 
entered into pursuant to Section 8 hereof. 

“Proposed Portfolio” means the portfolio (measured by Principal Balance) of (a) the 
Collateral Debt Securities, (b) Principal Proceeds or Uninvested Proceeds held as Cash, 
(c) Eligible Investments purchased with Principal Proceeds or Uninvested Proceeds and (d) the 
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Supersenior Excess resulting from the Sale or maturity of a Collateral Debt Security or a 
proposed acquisition of or entry into a Collateral Debt Security, as the case may be. 

“Pure Private Collateral Debt Security” means any Collateral Debt Security other than 
(a) a Collateral Debt Security that was issued pursuant to an effective registration statement 
under the Securities Act or (b) a privately placed Collateral Debt Security that is eligible for 
resale under Rule 144A or Regulation S under the Securities Act. 

“Qualified Bidder List” means a list of not less than three and not more than fourteen 
Persons prepared by the Collateral Manager and delivered to the Trustee on the Closing Date, as 
may be amended and supplemented by the Collateral Manager from time to time upon written 
notice to the Trustee; provided that any such notice shall only be effective on any Auction Date 
if it was received by the Trustee at least two Business Days prior to such Auction Date. 

“Qualified Bidders” means the Persons, which may include the Collateral Manager and 
any of its Affiliates, whose names appear from time to time on the Qualified Bidder List. 

“Qualified Institutional Buyer” has the meaning given to such term in Rule 144A under 
the Securities Act. 

“Qualified Purchaser” means (i) a “qualified purchaser” as defined in the Investment 
Company Act, (ii) with respect to Preference Shares sold to Accredited Investors only, a 
Knowledgeable Employee with respect to the Issuer or (iii) a company beneficially owned 
exclusively by one or more “qualified purchasers” and/or Knowledgeable Employees with 
respect to the Issuer. 

“Qualifying Foreign Obligor” means a corporation, partnership, trust or other entity 
organized in any of Australia, Canada, France, Germany, Ireland, the Netherlands, the 
Netherlands Antilles, New Zealand, Sweden, Switzerland or the United Kingdom, so long as the 
unguaranteed, unsecured and otherwise unsupported long-term Dollar sovereign debt obligations 
of such country are rated “Aa2” or higher by Moody’s and “AA” or higher by Standard & 
Poor’s. 

“Qualifying Investment Vehicle” means a Flow-Through Investment Vehicle as to 
which all of the beneficial owners of any securities issued by the Flow-Through Investment 
Vehicle have made, and as to which (in accordance with the document pursuant to which the 
Flow-Through Investment Vehicle was organized or the agreement or other document governing 
such securities) each such beneficial owner must require any transferee of any such security to 
make, to the Issuer or the Issuers, as the case may be, and the Note Registrar (or, with respect to 
the Preference Shares, the Preference Share Registrar) each of the representations set forth herein 
and in (a) the Offering Memorandum and a Subscription Agreement or (b) the transfer certificate 
pursuant to which Notes or Preference Shares were transferred to such Flow-Through Investment 
Vehicle (in each case, with appropriate modifications to reflect the indirect nature of their 
interests in the Notes or the Preference Shares). 

“Quarterly Asset Amount” means, with respect to any Quarterly Distribution Date, the 
aggregate Principal Balance of the Collateral Debt Securities (and Synthetic Securities), 
including amounts invested in Eligible Investments or on deposit in the Principal Collection 
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Account, on the first day of the Calculation Period commencing on the preceding Quarterly 
Distribution Date or, in the case of the first Calculation Period, on the Closing Date. 

“Quarterly Distribution Date” means the 6th day of each February, May, August and 
November, beginning in February 2007; provided that (i) the final Quarterly Distribution Date 
shall be November 6, 2046 and (ii) if any such date is not a Business Day, the relevant Quarterly 
Distribution Date will be the next succeeding Business Day. 

“Ramp-Up Completion Date” means the date that is the earlier of (a) January 10, 2007 
and (b) the first date on which the Aggregate Principal Balance of the Pledged Collateral Debt 
Securities plus any Principal Proceeds received in respect of any such Pledged Collateral Debt 
Securities is at least equal to the Aggregate Ramp-Up Par Amount. 

“Ramp-Up Notice” has the meaning specified in Section 7.17(d). 

“Rating” means: 

(a) with respect to any Asset-Backed Security, REIT Debt Security or 
Mortgage Finance Company Security, for determining the Moody’s Rating as of any date 
of determination: 

(i) if such Asset-Backed Security or REIT Debt 
Security has a Moody’s rating, the Moody’s Rating shall be such 
rating, or, if such Collateral Debt Security does not have a 
Moody’s rating, but the Issuer or the Collateral Manager on 
behalf of the Issuer has requested that Moody’s assign a rating to 
such Collateral Debt Security, the Moody’s Rating shall be the 
rating so assigned by Moody’s; 

(ii) if such Asset-Backed Security or REIT Debt 
Security does not have a Moody’s rating and no such rating has 
been assigned in accordance with clause (i) above, then the 
Moody’s Rating of such Asset-Backed Security or REIT Debt 
Security may be determined using any one of the methods below: 

(A) with respect to any ABS Type Residential Security that 
does not have a Moody’s rating, if such ABS Type Residential Security is 
publicly rated by Standard & Poor’s, then the Moody’s Rating thereof will 
be (1) one subcategory below the Moody’s equivalent rating assigned by 
Standard & Poor’s if the rating assigned by Standard & Poor’s is “AAA”; 
(2) two rating subcategories (or, in the case of Alt-A or mixed pool RMBS 
Securities, three rating subcategories) below the Moody’s equivalent 
rating assigned by Standard & Poor’s if the rating assigned by Standard & 
Poor’s is below “AAA” but above “BB+”; and (3) three rating 
subcategories (or, in the case of Alt-A or mixed pool RMBS Securities, 
four rating subcategories) below the Moody’s equivalent rating assigned 
by Standard & Poor’s if the rating assigned by Standard & Poor’s is below 
“BBB-”; 
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(B) with respect to any CMBS Conduit Security that does not 
have a Moody’s rating, (x) if Moody’s has rated a tranche or class of 
CMBS Conduit Security senior to the relevant Issue, then the Moody’s 
Rating thereof shall be one and one-half rating subcategories below the 
Moody’s equivalent rating assigned by Standard & Poor’s for purposes of 
determining the Moody’s Rating Factor and one rating subcategory below 
the Moody’s equivalent rating assigned by Standard & Poor’s for all other 
purposes and (y) if Moody’s has not rated any such tranche or class and 
Standard & Poor’s has rated the subject CMBS Conduit Security, then the 
Moody’s Rating thereof will be two rating subcategories below the 
Moody’s equivalent rating assigned by Standard & Poor’s; 

(C) with respect to notched ratings on any other type of 
Asset-Backed Securities, the Moody’s Rating shall be determined in 
conjunction with the notching conventions set forth in Part I of 
Schedule H; and 

(D) with respect to any other type of Asset-Backed Securities 
or REIT Debt Securities designated as a Specified Type after the date 
hereof pursuant to clause (a)(24) or clause (b)(11) of the definition thereof, 
respectively, pursuant to any method specified by Moody’s; 

(iii) with respect to any Mortgage Finance Company 
Security or corporate guarantees on Asset-Backed Securities or 
REIT Debt Securities, if such Mortgage Finance Company 
Securities or corporate guarantees do not have a Moody’s rating 
but another security or obligation of the issuer or guarantor 
thereof (an “other security”) has a Moody’s rating, and no rating 
has been assigned in accordance with clause (i) above, the 
Moody’s Rating of such Mortgage Finance Company Security or 
corporate guarantee shall be determined as follows: 

(A) if the Mortgage Finance Company Security or corporate 
guarantee is a senior secured obligation of the issuer, guarantor or obligor 
and the other security is also a senior secured obligation, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be the rating of the other security; 

(B) if the Mortgage Finance Company Security or corporate 
guarantee is a senior unsecured obligation of the issuer, guarantor or 
obligor and the other security is a senior secured obligation, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be one rating subcategory below the rating of the other 
security; 
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(C) if the Mortgage Finance Company Security or corporate 
guarantee is a subordinated obligation of the issuer, guarantor or obligor 
and the other security is a senior secured obligation that is: 

(1) rated “Ba3” or higher by Moody’s, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be three rating subcategories below the rating of 
the other security; or 

(2) rated “B1” or lower by Moody’s, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be two rating subcategories below the rating of the 
other security; 

(D) if the Mortgage Finance Company Security or corporate 
guarantee is a senior secured obligation of the issuer, guarantor or obligor 
and the other security is a senior unsecured obligation that is: 

(1) rated “Baa3” or higher by Moody’s, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be the rating of the other security; or 

(2) rated “Ba1” or lower by Moody’s, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be one rating subcategory above the rating of the 
other security; 

(E) if the Mortgage Finance Company Security or corporate 
guarantee is a senior unsecured obligation of the issuer, guarantor or 
obligor and the other security is also a senior unsecured obligation, the 
Moody’s Rating of such Mortgage Finance Company Security or 
corporate guarantee shall be the rating of the other security; 

(F) if the Mortgage Finance Company Security or corporate 
guarantee is a subordinated obligation of the issuer, guarantor or obligor 
and the other security is a senior unsecured obligation that is: 

(1) rated “B1” or higher by Moody’s, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be two rating subcategories below the rating of the 
other security; or 

(2) rated “B2” or lower by Moody’s, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be one rating subcategory below the rating of the 
other security; 
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(G) if the Mortgage Finance Company Security or corporate 
guarantee is a senior secured obligation of the issuer, guarantor or obligor 
and the other security is a subordinated obligation that is: 

(1) rated “Baa3” or higher by Moody’s, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be one rating subcategory above the rating of the 
other security; 

(2) rated below “Baa3” but not rated “B3” by Moody’s, 
the Moody’s Rating of such Mortgage Finance Company Security 
or corporate guarantee shall be two rating subcategories above the 
rating of the other security; or 

(3) rated “B3” by Moody’s, the Moody’s Rating of 
such Mortgage Finance Company Security or corporate guarantee 
shall be “B2”; 

(H) if the Mortgage Finance Company Security is a senior 
unsecured obligation of the issuer, guarantor or obligor and the other 
security is a subordinated obligation that is: 

(1) rated “Baa3” or higher by Moody’s, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall be one rating subcategory above the rating of the 
other security; or 

(2) rated “Ba1” or lower by Moody’s, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee shall also be one rating subcategory above the rating of 
the other security; and 

(I) if the Collateral Debt Security is a subordinated obligation 
of the issuer, guarantor or obligor and the other security is also a 
subordinated obligation, the Moody’s Rating of such Mortgage Finance 
Company Security or corporate guarantee shall be the rating of the other 
security; 

(iv) with respect to Mortgage Finance Company 
Securities or corporate guarantees issued by U.S., U.K. or 
Canadian issuers or guarantors or by any other Qualifying Foreign 
Obligor, if such Mortgage Finance Company Security or 
corporate guarantee does not have a Moody’s rating, and no other 
security or obligation of the issuer or guarantor thereof is rated by 
Moody’s, then the Moody’s Rating of such Mortgage Finance 
Company Security or corporate guarantee may be determined 
using any one of the methods below: 
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(A) (1)  if such Mortgage Finance Company Security or 
corporate guarantee is publicly rated by Standard & Poor’s, then the 
Moody’s Rating of such Mortgage Finance Company Security or 
corporate guarantee shall be (x) one rating subcategory below the 
Moody’s equivalent of the rating assigned by Standard & Poor’s if such 
security is rated “BBB-” or higher by Standard & Poor’s and (y) two 
subcategories below the Moody’s equivalent of the rating assigned by 
Standard & Poor’s if such security is rated “BB+” or lower by Standard & 
Poor’s; and 

(2) if such Mortgage Finance Company Security or 
corporate guarantee is not publicly rated by Standard & Poor’s but 
another security or obligation of the issuer is publicly rated by 
Standard & Poor’s (a “parallel security”), then the Moody’s 
equivalent of the rating of such parallel security will be determined 
in accordance with the methodology set forth in subclause (1) 
above, and the Moody’s Rating of such Mortgage Finance 
Company Security or corporate guarantee will be determined in 
accordance with the methodology set forth in clause (iii) above (for 
such purpose treating the parallel security as if it were rated by 
Moody’s at the rating determined pursuant to this subclause (2)); 

(B) if such Mortgage Finance Company Security or corporate 
guarantee does not have a Moody’s Rating and is not publicly rated by 
Standard & Poor’s, and no other security or obligation of the guarantor has 
a Moody’s Rating or is publicly rated by Standard & Poor’s, then the 
Issuer or the Collateral Manager on behalf of the Issuer, may present such 
Mortgage Finance Company Security or corporate guarantee to Moody’s 
for an estimate of such Collateral Debt Security’s rating factor, from 
which its corresponding Moody’s Rating may be determined, which shall 
be its Moody’s Rating; 

(C) with respect to a Mortgage Finance Company Security or 
corporate guarantee issued by a U.S. corporation, if (1) neither the issuer 
nor any of its Affiliates is subject to reorganization or bankruptcy 
proceedings, (2) no debt securities or obligations of the issuer are in 
default, (3) none of the issuer, guarantor or any of their Affiliates have 
defaulted on any debt during the past two years, (4) the issuer or guarantor 
has been in existence for the past five years, (5) the issuer or guarantor is 
current on any cumulative dividends, (6) the fixed-charge ratio for the 
issuer or guarantor exceeds 125% for each of the past two fiscal years and 
for the most recent quarter, (7) the issuer or guarantor had a net annual 
profit before tax in the past fiscal year and the most recent quarter and (8) 
the annual financial statements of the issuer or guarantor are unqualified 
and certified by a firm of independent accountants of national reputation, 
and quarterly statements are unaudited but signed by a corporate officer, 
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the Moody’s Rating of such Mortgage Finance Company Security or 
corporate guarantee will be “B3”; 

(D) with respect to a Mortgage Finance Company Security or 
corporate guarantee issued by a non-U.S. issuer, if (1) none of the issuer, 
guarantor or any of their Affiliates is subject to reorganization or 
bankruptcy proceedings and (2) no debt security or obligation of the issuer 
or guarantor has been in default during the past two years, the Moody’s 
Rating of such Mortgage Finance Company Security or corporate 
guarantee will be “Caa2”; and 

(E) if a debt security or obligation of the issuer or guarantor has 
been in default during the past two years, the Moody’s Rating of such 
Mortgage Finance Company Security or corporate guarantee will be “Ca”; 

provided that: 

(I) in respect of any U.S. Agency Guaranteed Security or FHLMC/FNMA 
Guaranteed Security, if such U.S. Agency Guaranteed Security or 
FHLMC/FNMA Guaranteed Security is not assigned a Moody’s Rating pursuant 
to clause (i) above, the Moody’s Rating will be the rating assigned to the relevant 
guarantor of such U.S. Agency Guaranteed Security or FHLMC/FNMA 
Guaranteed Security by Moody’s, 

(II) the Moody’s Rating of any Moody’s Notching Approved Security shall be 
one rating subcategory below the Moody’s Rating that would be applicable to 
such Collateral Debt Security if determined in accordance with the foregoing, 

(III) the ratings of no more than 10.0% of the Aggregate Principal Balance of 
all Collateral Debt Securities that are not Moody’s Notching Approved Securities 
may be assigned rating factors derived via notching from single-rated instruments, 

(IV) with respect to any one Rating Agency, the single-rated notched bucket for 
Collateral Debt Securities that are not Moody’s Notching Approved Securities 
may be no larger than 7.5% of the Aggregate Principal Balance of all Collateral 
Debt Securities, 

(V) the Aggregate Principal Balance of Collateral Debt Securities the Moody’s 
Rating of which is based on a Standard & Poor’s rating may not exceed (1) with 
respect to Collateral Debt Securities that are not Moody’s Notching Approved 
Securities, 20.0% of the Aggregate Principal Balance of all Collateral Debt 
Securities and (2) with respect to Collateral Debt Securities that are Moody’s 
Notching Approved Securities, 20.0% of the Aggregate Principal Balance of all 
Collateral Debt Securities, and the balance of the Collateral Debt Securities must 
be rated by Moody’s or assigned Moody’s rating estimates, 

(VI) other than for the purposes of paragraphs (5) and (26) of the Eligibility 
Criteria, if a Collateral Debt Security (A) is placed on a watch list for possible 
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upgrade by Moody’s, the Moody’s Rating applicable to such Collateral Debt 
Security shall be two rating subcategories above the Moody’s Rating applicable to 
such Collateral Debt Security immediately prior to such Collateral Debt Security 
being placed on such watch list and (B) if a Collateral Debt Security is placed on 
a watch list for possible downgrade by Moody’s, the Moody’s Rating applicable 
to such Collateral Debt Security shall be two rating subcategories (or, in the case 
of a Collateral Debt Security below the Moody’s Rating applicable to such 
Collateral Debt Security immediately prior to such Collateral Debt Security being 
placed on such watch list, and 

(VII) the Moody’s Rating of any Form-Approved Synthetic Security shall be the 
Moody’s Rating that would be applicable to the related Reference Obligation if 
determined in accordance with the foregoing; and 

(b) for determining the Standard & Poor’s Rating as of any date of 
determination: 

(i) with respect to any Asset-Backed Security or REIT 
Debt Security: 

(A) if Standard & Poor’s has assigned a rating to such 
Collateral Debt Security either publicly or privately (provided that with 
respect to a private or confidential rating, consent of the party that 
obtained such rating shall be provided to Standard & Poor’s), the Standard 
& Poor’s Rating shall be the rating assigned thereto by Standard & Poor’s 
(or, in the case of a REIT Debt Security, the issuer credit rating assigned 
by Standard & Poor’s); 

(B) if such Collateral Debt Security is not rated by Standard & 
Poor’s but the Issuer or the Collateral Manager on behalf of the Issuer has 
requested that Standard & Poor’s assign a rating to such Collateral Debt 
Security, the Standard & Poor’s Rating shall be the rating so assigned by 
Standard & Poor’s; provided that if the Issuer or the Collateral Manger on 
behalf of the Issuer applies to Standard & Poor’s for a credit estimate of 
such Collateral Debt Security for purposes of obtaining a Standard & 
Poor’s Rating, such credit estimate shall be requested prior to or upon 
acquisition of the Collateral Debt Security and shall be re-applied for on 
each one-year anniversary of such acquisition; and provided, further, that 
pending receipt from Standard & Poor’s of such rating, (x) if such 
Collateral Debt Security is of a type listed on Schedule G or is not eligible 
for notching in accordance with Schedule H, such Collateral Debt Security 
shall have a Standard & Poor’s Rating of “CCC-” and (y) if such 
Collateral Debt Security is not of a type listed on Schedule G and is 
eligible for notching in accordance with Schedule H, the Standard & 
Poor’s Rating of such Collateral Debt Security shall be the rating assigned 
in accordance with Schedule H until such time as Standard & Poor’s shall 
have assigned a rating thereto; 
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(C) if such Collateral Debt Security is a Collateral Debt 
Security that has not been assigned a rating by Standard & Poor’s pursuant 
to clause (A) or (B) above, but is guaranteed by a corporate guarantee 
(which meets the then current publicly-available guarantee criteria of 
Standard & Poor’s), the issuer of which is rated by Standard & Poor’s, the 
Standard & Poor’s Rating shall be the rating so assigned to such 
guarantor; or 

(D) if such Collateral Debt Security is a Collateral Debt 
Security that has not been assigned a rating by Standard & Poor’s pursuant 
to clause (A), (B) or (C) above, and is not of a type listed on Schedule G, 
the Standard & Poor’s Rating of such Collateral Debt Security shall be the 
rating determined in accordance with Part II of Schedule H; provided that 
if any Collateral Debt Security shall, at the time of its purchase by the 
Issuer, be on watch for a possible upgrade or downgrade by Moody’s, the 
Standard & Poor’s Rating of such Collateral Debt Security shall be one 
subcategory above or below, respectively, the rating otherwise assigned to 
such Collateral Debt Security in accordance with Part II of Schedule H; 

(ii) any Mortgage Finance Company Security will be 
determined as follows: 

(A) if there is an issuer credit rating of the issuer of such 
Mortgage Finance Company Security, or a guarantor that unconditionally 
and irrevocably guarantees the full payment of principal and interest on 
such Collateral Debt Security (with such form of guarantee meeting 
Standard & Poor’s then-current criteria for guarantees), then the Standard 
& Poor’s Rating of such Mortgage Finance Company Security shall be the 
issuer rating of such issuer or such guarantor assigned by Standard & 
Poor’s (regardless of whether there is a published rating by Standard & 
Poor’s on the Mortgage Finance Company Security held by the Issuer) 
(provided that with respect to a private or confidential rating, consent of 
the party that obtained such rating shall be provided to Standard & 
Poor’s); 

(B) if the criteria set forth in clause (A) above does not apply, 
then the Issuer or the Collateral Manager on behalf of the Issuer, may 
apply to Standard & Poor’s for a corporate credit estimate of the issuer, 
which shall be the Standard & Poor’s Rating of such Mortgage Finance 
Company Security; provided that if the Issuer or the Collateral Manager 
on behalf of the Issuer applies to Standard & Poor’s for a corporate credit 
estimate of the issuer, such credit estimate shall be requested prior to or 
upon acquisition of such Mortgage Finance Company Security and shall 
be re-applied for on each one-year anniversary of such acquisition; and 
provided, further, that pending receipt from Standard & Poor’s of such 
corporate credit estimate, such Collateral Debt Security shall have a 
Standard & Poor’s Rating of “CCC-” if the Collateral Manager believes 



 

USActive 3940820.12  -59- 

that such corporate credit estimate will be at least “CCC-” and the 
Aggregate Principal Balance of all Collateral Debt Securities having a 
Standard & Poor’s Rating by reason of this proviso does not exceed 5.0% 
of the Aggregate Principal Balance of all Collateral Debt Securities; 

(C) with respect to any Synthetic Security the Reference 
Obligation of which is a Mortgage Finance Company Security, the 
Standard & Poor’s Rating of such Synthetic Security shall be the rating 
assigned thereto by Standard & Poor’s in connection with the acquisition 
thereof by the Issuer upon request of the Issuer or the Collateral Manager; 

(D) if such Mortgage Finance Company Security is not rated by 
Standard & Poor’s, but another security or obligation of the issuer is rated 
by Standard & Poor’s and neither the Issuer nor the Collateral Manager 
obtains a Standard & Poor’s Rating for such Mortgage Finance Company 
Security pursuant to clause (B) above, then the Standard & Poor’s Rating 
of such Mortgage Finance Company Security shall be determined as 
follows:  (x) if there is a rating by Standard & Poor’s on a senior secured 
obligation of the issuer, then the Standard & Poor’s Rating of such 
Mortgage Finance Company Security shall be one subcategory below such 
rating; (y) if there is a rating on a senior unsecured obligation of the issuer 
by Standard & Poor’s, then the Standard & Poor’s Rating of such 
Mortgage Finance Company Security shall equal such rating; and (z) if 
there is a rating on a subordinated obligation of the issuer by Standard & 
Poor’s, then the Standard & Poor’s Rating of such Mortgage Finance 
Company Security shall be one subcategory above such rating if such 
rating is higher than “BB+”, and shall be two subcategories above such 
rating if such rating is “BB+” or lower; 

(E) if a debt security or obligation of the issuer of such 
Mortgage Finance Company Security has been in default during the past 
two years, the Standard & Poor’s Rating of such Mortgage Finance 
Company Security will be “D”; or 

(F) if there is no issuer credit rating published by Standard & 
Poor’s and such Mortgage Finance Company Security is not rated by 
Standard & Poor’s, and no other security or obligation of the issuer is 
rated by Standard & Poor’s and neither the Issuer nor the Collateral 
Manager obtains an Standard & Poor’s Rating for such Mortgage Finance 
Company Security pursuant to subclause (B) above, then the Standard & 
Poor’s Rating of such Mortgage Finance Company Security may be 
determined using any one of the methods provided below: 

(1) if such Mortgage Finance Company Security is 
publicly rated by Moody’s, then the Standard & Poor’s Rating of 
such Mortgage Finance Company Security will be (1) one 
subcategory below the Standard & Poor’s equivalent of the public 
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rating assigned by Moody’s if such Mortgage Finance Company 
Security is rated “Baa3” or higher by Moody’s and (2) two 
subcategories below the Standard & Poor’s equivalent of the 
public rating assigned by Moody’s if such Mortgage Finance 
Company Security is rated “Ba1” or lower by Moody’s; 

(2) if such Mortgage Finance Company Security is not 
publicly rated by Moody’s but a security with the same ranking is 
publicly rated by Moody’s then the Standard & Poor’s Rating of 
such parallel security will be determined in accordance with the 
methodology set forth in subclause (1) above, and the Standard & 
Poor’s Rating of such Mortgage Finance Company Security will be 
determined in accordance with the methodology set forth in clause 
(D) above (for such purposes treating the parallel security as if it 
were rated by Standard & Poor’s at the rating determined pursuant 
to this subclause (2)); or 

(iii) any Form-Approved Synthetic Security will be 
determined based upon the Standard & Poor’s Rating of the 
related Reference Obligation as determined in accordance with 
sub-clauses (b)(i) and (b)(ii) above; 

provided that, in regard to sub-clauses (b)(i)(A), (b)(i)(B) and (b)(ii)(A) through 
(F) above and, to the extent any of the such clauses apply to the Reference Obligation of 
a Form-Approved Synthetic Security, sub-clause (b)(iii), (1) if a Collateral Debt Security 
(or, in the case of a Form-Approved Synthetic Security, the related Reference Obligation) 
(x) is placed on a watch list for possible upgrade by Standard & Poor’s, the Standard & 
Poor’s Rating applicable to such Collateral Debt Security shall be one rating subcategory 
above the Standard & Poor’s Rating applicable to such Collateral Debt Security (or, in 
the case of a Form-Approved Synthetic Security, the related Reference Obligation) 
immediately prior to such Collateral Debt Security (or, in the case of a Form-Approved 
Synthetic Security, the related Reference Obligation) being placed on such watch list or 
(y) is placed on a watch list for possible downgrade by Standard & Poor’s, the Standard 
& Poor’s Rating applicable to such Collateral Debt Security shall be one rating 
subcategory below the Standard & Poor’s Rating applicable to such Collateral Debt 
Security (or, in the case of a Form-Approved Synthetic Security, the related Reference 
Obligation) immediately prior to such Collateral Debt Security or Reference Obligation 
(as applicable) being placed on such watch list, (2) the Rating of not more than 20% of 
the Aggregate Principal Balance of all Collateral Debt Securities may be determined 
pursuant to clause (b)(i)(D), (b)(ii)(F) above or (to the extent clauses (b)(i)(D) or 
(b)(ii)(F) are applicable thereto) (b)(iii); and provided, further, that in respect of any U.S. 
Agency Guaranteed Security or FHLMC/FNMA Guaranteed Security, the Standard & 
Poor’s Rating will be the rating assigned to the relevant guarantor of such Collateral Debt 
Security by Standard & Poor’s if such U.S. Agency Guaranteed Security or 
FHLMC/FNMA Guaranteed Security is not assigned a Standard & Poor’s Rating 
pursuant to (b)(i)(A) above and such security is not rated by Moody’s. 
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“Rating Agency” means each of (i) Moody’s, for so long as any of the Outstanding 
Notes are rated by Moody’s (including any private or confidential rating) and (ii) Standard & 
Poor’s, for so long as any of the Outstanding Notes are rated by Standard & Poor’s (including 
any private or confidential rating) or, with respect to Pledged Securities generally, if at any time 
Moody’s or Standard & Poor’s ceases to provide rating services with respect to Asset-Backed 
Securities, any other nationally recognized investment rating agency selected by the Issuer and 
reasonably satisfactory to a Majority of each Class of Notes. 

“Rating Condition” means, with respect to any action taken or to be taken hereunder, a 
condition that is satisfied when each of Moody’s and Standard & Poor’s (or if expressly so 
specified in respect of such action, the specified Rating Agency) has confirmed in writing, to the 
Issuer, the Trustee, each Hedge Counterparty, each Senior Swap Counterparty and the Collateral 
Manager that such action will not result in the withdrawal, reduction or other adverse action with 
respect to its then-current rating (including any private or confidential ratings or credit estimates) 
of any Class of Notes or the Senior Swap Agreement. 

“Rating Confirmation” has the meaning specified in Section 7.17(d). 

“Rating Determining Party” means, with respect to any Hedge Agreement or Synthetic 
Security, (a) unless clause (b) applies with respect to the Hedge Agreement or Synthetic 
Security, the related Hedge Counterparty or Synthetic Security Counterparty or any transferee 
thereof or (b) any Affiliate of the related Hedge Counterparty or Synthetic Security Counterparty 
or any transferee thereof that unconditionally and absolutely guarantees (pursuant to a form of 
guarantee that satisfies the Rating Condition with respect to Standard & Poor’s) the obligations 
of such Hedge Counterparty or Synthetic Security Counterparty or such transferee, as the case 
may be, under the Hedge Agreement or Synthetic Security.  For the purpose of this definition, no 
direct or indirect recourse against one or more shareholders of a Hedge Counterparty or 
Synthetic Security Counterparty or any such transferee (or against any Person in control of, or 
controlled by, or under common control with, any such shareholder) shall be deemed to 
constitute a guarantee, security or support of the obligations of such Hedge Counterparty or 
Synthetic Security Counterparty or any such transferee. 

“Ratings Confirmation Failure” has the meaning specified in Section 7.17(d). 

“Ratings Event” means, at any time after the date hereof, the occurrence of any of the 
following with respect to a Hedge Counterparty: (i) the long-term senior unsecured debt rating of 
the Rating Determining Party from Moody’s is withdrawn, suspended or falls to or below “A2”, 
if the Rating Determining Party has a long-term rating only; (ii) the long-term senior unsecured 
debt rating of the Rating Determining Party from Moody’s is withdrawn, suspended or falls to or 
below “A3” or the short-term senior unsecured debt rating of the Hedge Counterparty, if no such 
rating is available, the Rating Determining Party or, if no such rating is available, a guaranteed 
Affiliate thereof from Moody’s, if so rated by Moody’s, falls to or below “P–2”; or (iii) the 
long-term senior unsecured rating of the Rating Determining Party from Standard & Poor’s is 
withdrawn, suspended or falls below “BBB-” or the short-term senior unsecured rating of the 
Rating Determining Party from Standard & Poor’s is withdrawn, suspended or falls below “A-
3”. 



 

USActive 3940820.12  -62- 

“Ratings Threshold” means, with respect to a Hedge Counterparty, (a) either (i) the 
unsecured, unguaranteed and otherwise unsupported short-term debt obligations of the related 
Rating Determining Party are rated at least “A-1” by Standard & Poor’s or (ii) if the related 
Rating Determining Party does not have a short-term rating from Standard & Poor’s, the 
unsecured, unguaranteed and otherwise unsupported long-term senior debt obligations of such 
Rating Determining Party are rated at least “A+” by Standard & Poor’s, and (b)(i)(x) the 
unsecured, unguaranteed and otherwise unsupported long-term senior debt obligations of the 
related Rating Determining Party are rated at least “A2” by Moody’s (and, if rated “A2” by 
Moody’s, such rating is not on watch for possible downgrade) and (y) the unsecured, 
unguaranteed and otherwise unsupported short-term debt obligations of such Rating Determining 
Party are rated “P-1” by Moody’s (and such rating is not on watch for possible downgrade) or 
(ii) if there is no Moody’s short-term debt obligations rating, the unsecured, unguaranteed and 
otherwise unsupported long-term senior debt obligations of such Rating Determining Party are 
rated at least “Aa3” by Moody’s (and if rated “Aa3” by Moody’s, such rating is not on watch for 
possible downgrade). 

“Record Date” means the date on which the Holders of Notes entitled to receive a 
payment in respect of principal or interest on the succeeding Quarterly Distribution Date or 
Redemption Date are determined, such date as to any Quarterly Distribution Date or Redemption 
Date being (i) in respect of Global Notes, the Business Day prior to such Quarterly Distribution 
Date or Redemption Date and (ii) in respect of Definitive Notes, the 15th day (whether or not a 
Business Day) prior to such Quarterly Distribution Date or Redemption Date. 

“Redemption Date” means any date set for a redemption of Senior Notes pursuant to 
Section 9.1 or Section 9.5, as applicable, or, if such date is not a Business Day, the next 
following Business Day. 

“Redemption Date Statement” has the meaning specified in Section 10.7(c). 

“Redemption Price” means, with respect to the Senior Notes of any Class to be 
redeemed pursuant to Section 9.1 or Section 9.5, an amount (determined without duplication) 
equal to (A)(i) the Aggregate Outstanding Amount of such Senior Note being redeemed plus 
(ii) accrued interest thereon (including Defaulted Interest, interest on Defaulted Interest and any 
Class C Deferred Interest or Class D Deferred Interest, as applicable, and interest thereon), 
(B) solely with respect to a Tax Redemption, any lesser amount agreed to in writing by the 
Holders of at least a Majority of the respective voting rights or Holders of at least 66-⅔% of the 
aggregate outstanding principal amount (with respect to a Class of Senior Notes of an Affected 
Class), as the case may be. 

“Reference Banks” has the meaning specified in Schedule B. 

“Reference Obligation” means a Permitted Reference Obligation in respect of which the 
Issuer has entered into or otherwise acquired a Synthetic Security; provided that the Issuer shall 
not enter into any CDS Agreement Transaction unless the related Reference Obligation is an 
RMBS Security, CMBS Security or CDO Security. 

“Reference Obligor” means the obligor on a Reference Obligation. 
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“Registered” means in registered form for U.S. federal income tax purposes and issued 
after July 18, 1984; provided that a certificate of interest in a trust that is treated as a grantor trust 
for U.S. federal income tax purposes shall not be treated as Registered unless each of the 
obligations or securities held by the trust was issued after that date. 

“Registered Form” has the meaning specified in Section 8-102(a)(13) of the UCC. 

“Regulation S” means Regulation S under the Securities Act. 

“Regulation S Definitive Note” has the meaning set forth in Section 2.4(b)(i)(F). 

“Regulation S Global Note” has the meaning set forth in Section 2.1(a). 

“Regulation S Note” has the meaning set forth in Section 2.1(a). 

“Regulation S Transfer Certificate” has the meaning set forth in Section 2.4(b)(i)(C). 

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve 
System, 12 C.F.R. § 221, or any successor regulation. 

“Reinvestment Period” means the period from the Closing Date and ending on and 
including the first to occur of (i) the Quarterly Distribution Date immediately following the date 
that the Collateral Manager (with the written consent of a Majority-in-Interest of Preference 
Shares) notifies the Trustee, the Credit Default Swap Counterparty, the Senior Swap 
Counterparties and each Hedge Counterparty that, in light of the composition of Collateral Debt 
Securities, general market conditions and other factors (including any change in U.S. federal tax 
law requiring tax to be withheld on payments to the Issuer with respect to obligations or 
securities held by the Issuer), the Collateral Manager (in its sole discretion) has determined that 
investments in additional Collateral Debt Securities within the foreseeable future would either be 
impractical or not beneficial to the Issuer and the Reinvestment Period should end; (ii) the 
Quarterly Distribution Date occurring in November 2010; (iii) the termination of the 
Reinvestment Period as a result of the occurrence of an Event of Default; and (iv) the 
Determination Date on which the Net Outstanding Portfolio Collateral Balance, as a result of 
losses in the value of Collateral Debt Securities, is less than the Aggregate Ramp-Up Par 
Amount by an amount equal to or greater than U.S.$78,000,000; provided that, (x) if the 
Collateral Manager had previously terminated the Reinvestment Period pursuant to clause (i) 
above, the Collateral Manager may (in its sole discretion) reinstate the Reinvestment Period if 
such notice of reinstatement is delivered prior to the Determination Date related to the Quarterly 
Distribution Date occurring in November 2010, and (y) the Coverage Tests shall not apply other 
than upon the termination of the Reinvestment Period pursuant to clause (ii) above. 

“REIT Debt Security” means a debt security issued by a real estate investment trust (as 
defined in Section 856 of the Code or any successor provision). 

“REIT Trust Preferred CDO Security” means an Asset-Backed Security issued by an 
entity formed for the purpose of holding or investing and reinvesting in a pool of trust preferred 
securities issued by a real estate investment trust (as defined in Section 856 of the Code or any 
successor provision). 
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“Relevant Jurisdiction” means, as to any obligor on any Collateral Debt Security, any 
jurisdiction (a) in which the obligor is incorporated, organized, managed and controlled or 
considered to have its seat, (b) where an office through which the obligor is acting for purposes 
of the relevant Collateral Debt Security is located, (c) in which the obligor executes Underlying 
Instruments or (d) in relation to any payment, from or through which such payment is made.  
With respect to any Collateral Debt Security that is a Synthetic Security, each reference in this 
definition to (i) the “obligor” shall include reference to the relevant Reference Obligor and 
Synthetic Security Counterparty and (ii) the Underlying Instruments shall also include reference 
to the documents evidencing or otherwise governing such Reference Obligation. 

“Relevant Persons” has the meaning specified in Section 2.7. 

“Remaining Exposure” means with respect to (a) any Synthetic Security (other than a 
CDS Agreement Transaction or Short Synthetic Security) at any time, the excess, if any, of 
(i) the Total Exposure of such Synthetic Security at such time over (ii) the Funded Amount of 
such Synthetic Security at such time or (b) with respect to any CDS Agreement Transaction 
under which the Issuer is the seller of protection and any related Short Synthetic Security (if 
applicable), (i) the Total Exposure under such CDS Agreement Transaction minus (ii) the Total 
Exposure of the Credit Default Swap Counterparty under any CDS Agreement Transaction that 
is a related Short Synthetic Security (if any). 

“Remaining Unfunded Notional Amount” means, with respect to a Senior Swap 
Agreement, (a) on or prior to the occurrence of the Senior Swap Early Termination Date 
thereunder, the amount defined as the “Remaining Unfunded Notional Amount” in such Senior 
Swap Agreement and (b) at any time after the Senior Swap Early Termination Date thereunder, 
zero. 

“Remaining Unfunded Reduction Amount” means, as of any Determination Date, the 
excess (if any) of (a) the Remaining Unfunded Notional Amount determined immediately after 
giving effect to the operation of the Priority of Payments on the preceding Quarterly Distribution 
Date over (b) the excess (if any) of (i) the Remaining Exposure of all CDS Agreement 
Transactions on such Determination Date over (ii) an amount equal to (A) the Reserve Account 
Balance on such Determination Date (determined prior to the transfer described in the 
immediately succeeding clause (B)) minus (B) the amount to be transferred from the Reserve 
Account to the Payment Account on the related Quarterly Distribution Date pursuant to 
Section 10.2(j) for application in accordance with the Priority of Payments. 

“REMIC” means a real estate mortgage investment conduit within the meaning of 
Section 860D of the Code. 

“Repository” means the internet-based password protected electronic repository of 
transaction documents relating to privately offered and sold collateralized debt obligation 
securities located at www.cdolibrary.com and maintained by The Bond Market Association or its 
successors. 

“Re-REMIC” means an Asset-Backed Security the issuer of which is a REMIC (within 
the meaning of the Code) and whose holders are entitled to receive payments that depend 
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entirely on the cash flow from one or more subordinated tranches of securities issued by other 
REMICs. 

“Reserve Account” has the meaning specified in Section 10.2(j). 

“Reserve Account Investments” means (i) any Eligible Investment or any investment 
that satisfies the definition of “Eligible Investments” except that the counterparty thereto has a 
long-term rating of not less than “AA-” by Standard & Poor’s and not less than “Aa3” by 
Moody’s (and, if rated “Aa3” by Moody’s, such rating is not on watch for possible downgrade 
by Moody’s) and a short-term credit rating of at least “A-1+” (or “A-1” in the case of overnight 
time deposits offered by the Bank so long as it acts as Trustee hereunder) by Standard & Poor’s 
and “P-1” by Moody’s (and, if so rated by Moody’s, such rating is not on watch for possible 
downgrade by Moody’s) at the time of such investment, (ii) commercial paper maturing no later 
than the Business Day prior to the Quarterly Distribution Date next succeeding the date of 
investment in such commercial paper a credit rating of “P-1” by Moody’s (and, if so rated by 
Moody’s, such rating is not on watch for possible downgrade by Moody’s) and “A-1+” by 
Standard & Poor’s, (iii) debt securities which would satisfy the definition of Collateral Debt 
Securities but which have a Moody’s Rating of “Aaa” and a Standard & Poor’s Rating of 
“AAA”, provided that such debt securities are floating rate securities with an average life of less 
than two years, or (iv) other investments the acquisition of which would satisfy the Rating 
Condition, in each case which mature no later than the Stated Maturity; provided that (A) 
Reserve Account Investments may not include any investment the income from or proceeds of 
disposition of which is or will be subject to deduction or withholding for or on account of any 
withholding or similar tax unless the payor is required to make “gross up” payments that ensure 
that the net amount actually received by the Issuer (free and clear of taxes, whether assessed 
against such obligor or the Issuer) will equal the full amount that the Issuer would have received 
had no such deduction or withholding been required and (B) any assets credited to the Reserve 
Account in response to (a) a requirement to cure a failure of any of the Coverage Tests or (b) a 
requirement to fund the Reserve Account pursuant to Section 11.1(a)(ii)(L)(a)(IV) shall, in each 
case, be invested only to Reserve Account Investments satisfying clauses (i) or (ii) of this 
definition.  The Credit Default Swap Counterparty will bear any par value losses of Reserve 
Account Investments standing to the credit of the Reserve Account to the extent any amounts 
payable by the Issuer to the Credit Default Swap Counterparty under the Credit Default Swap is 
made using such Reserve Account Investments. 

“Resolution” means, with respect to the Issuer a resolution of the Board of Directors of 
the Issuer and, with respect to the Co-Issuer, a resolution of the managing member or any duly-
appointed manager of the Co-Issuer. 

“Restricted Definitive Note” has the meaning set forth in Section 2.4(b)(i)(F). 

“Restricted Global Note” has the meaning set forth in Section 2.1(b). 

“Restricted Preference Share” means Preference Share substantially in the form 
included as an exhibit to the Preference Share Paying Agency Agreement. 

“Restricted Note” has the meaning set forth in Section 2.1(b). 
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“Rule 144A” means Rule 144A under the Securities Act. 

“Rule 144A Information” means such information as is specified pursuant to Rule 
144A(d)(4) under the Securities Act (or any successor provision thereto). 

“Rule 144A Transfer Certificate” has the meaning set forth in Section 2.4(b)(i)(B). 

“Sale” has the meaning specified in Section 5.17. 

“Sale Proceeds” means all proceeds received as a result of Sales of Pledged Securities in 
connection with an Optional Redemption or Tax Redemption or pursuant to Section 12.1(a), 
12.1(b) or 12.1(c) or an Auction, net of any reasonable out-of-pocket expenses of the Collateral 
Manager or the Trustee in connection with any such Sale (including any trading gains with 
respect to the termination of any CDS Agreement Transaction). 

“Schedule of Closing Collateral Debt Securities” means the list of Collateral Debt 
Securities securing the Notes that is attached as Schedule A, which Schedule shall include the 
Principal Balance, the interest rate, the stated maturity, the Moody’s Rating and the Standard & 
Poor’s Rating of such Collateral Debt Security. 

“Scheduled Class X Target Principal Amount” means a payment to be applied on each 
Quarterly Distribution Date, to the extent funds are available pursuant to the Priority of 
Payments, to reduce the Aggregate Outstanding Amount of Class X Notes in an amount with 
respect to such Quarterly Distribution Date as set forth in Schedule I attached hereto. 

“Scheduled Distribution” means, with respect to any Pledged Security, for each Due 
Date, the scheduled payment in Cash of principal and/or interest and/or fee due on such Due 
Date with respect to such Pledged Security, determined in accordance with the assumptions 
specified in Section 1.2. 

“Second Currency” has the meaning specified in Section 14.13. 

“Secured Parties” has the meaning specified in the Preliminary Statement of this 
Indenture. 

“Securities Account” has the meaning specified in Section 8-501(a) of the UCC. 

“Securities Act” means the United States Securities Act of 1933, as amended. 

“Securities Intermediary” has the meaning specified in Section 8-102(a)(14) of the 
UCC. 

“Security” has the meaning specified in Section 8-102(a)(15) of the UCC. 

“Security Certificate” has the meaning specified in Section 8-102(a)(16) of the UCC. 

“Security Entitlement” has the meaning specified in Section 8-102(a)(17) of the UCC. 
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“Senior Collateral Management Fee” means the fee payable to the Collateral Manager 
in arrears on each Quarterly Distribution Date pursuant to Section 7 of the Collateral 
Management Agreement, in an amount equal to 0.10% per annum of the Quarterly Asset 
Amount for such Quarterly Distribution Date; provided that the Senior Collateral Management 
Fee will be payable on each Quarterly Distribution Date only to the extent of funds available for 
such purpose in accordance with the Priority of Payments.  Any Senior Collateral Management 
Fee that is due but unpaid as a result of the operation of the Priority of Payments will be deferred 
(without any interest accruing thereon) and will be payable on each subsequent Quarterly 
Distribution Date on which funds are available therefor in accordance with and subject to the 
Priority of Payments, until paid in full.  Any Senior Collateral Management Fee accrued but not 
paid prior to the resignation or removal of a Collateral Manager shall continue to be payable to 
such Collateral Manager on the Quarterly Distribution Date immediately following the 
effectiveness of such resignation or removal. 

“Senior Notes” means, collectively, the Class A Notes, the Class B Notes, the Class C 
Notes and the Class D Notes. 

“Senior Swap Agreement” means the ISDA Master Agreement (Multicurrency—Cross 
Border) (together with the Schedule, Credit Support Annex and Confirmation thereto), dated as 
of October 17, 2006, between the Issuer and the Senior Swap Counterparty, together with any 
replacement agreement therefor; provided that in the event that two or more Senior Swap 
Agreements remain outstanding in whole or part as a result of any Senior Swap Early 
Withdrawal Date, the term “Senior Swap Agreement” shall be deemed to refer to all such Senior 
Swap Agreements or the applicable Senior Swap Agreement, as the context may require; and 
provided, further, that any replacement agreement shall have satisfied the Rating Condition at 
the time of replacement with respect to Standard & Poor’s. 

“Senior Swap Collateral Account” has the meaning specified in Section 10.2(n). 

“Senior Swap Counterparty” means (a) the counterparty to the Issuer under the Senior 
Swap Agreement, which is initially Société Générale, New York Branch or (b) any permitted 
assignee or successor with respect to which the Rating Condition has been satisfied (in each case 
for so long as no Senior Swap Early Termination Date has occurred with respect to such Senior 
Swap Counterparty); provided that in the event that there are two or more Senior Swap 
Counterparties with continuing rights in respect of their respective Outstanding Swap 
Counterparty Amounts or otherwise under the Senior Swap Agreement as a result of any Senior 
Swap Early Withdrawal Date, the term “Senior Swap Counterparty” shall be deemed to refer to 
all such Senior Swap Counterparties or the applicable Senior Swap Counterparty, as the context 
may require. 

“Senior Swap Early Assignment Date” means, with respect to any Assignor Senior 
Swap Counterparty, the date on which such Assignor Senior Swap Counterparty assigned all of 
its future contingent payment obligations to an assignee Senior Swap Counterparty. 

“Senior Swap Early Termination Date” means an “Early Termination Date” under and 
as defined in the Senior Swap Agreement. 
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“Senior Swap Early Termination Date Payment” means the net termination payment 
(if any) payable by the Senior Swap Counterparty upon the occurrence of the Senior Swap Early 
Termination Date pursuant to the Senior Swap Agreement. 

“Senior Swap Early Withdrawal Date” means (a) with respect to a Terminated Senior 
Swap Counterparty, the applicable Senior Swap Early Termination Date and (b) with respect to 
an Assignor Senior Swap Counterparty, the applicable Senior Swap Early Assignment Date. 

“Senior Swap Interest Amount” means (a) with respect to a Senior Swap Counterparty, 
the amount specified as “Party B Payment Amount III” (or any equivalent amount, howsoever 
described) in the Senior Swap Agreement and (b) with respect to a Prior Senior Swap 
Counterparty, interest on such Prior Senior Swap Counterparty’s Outstanding Swap 
Counterparty Amount which shall be deemed to accrue on such Outstanding Swap Counterparty 
Amount (determined as of the first day of each Interest Period and after giving effect to any 
payment of such Outstanding Swap Counterparty Amount occurring on such day) from the 
applicable Senior Swap Early Withdrawal Date with respect to such Prior Senior Swap 
Counterparty until such Outstanding Swap Counterparty Amount is paid in full at a per annum 
rate equal to LIBOR plus 0.32% and will be payable in arrears on each Quarterly Distribution 
Date.  Interest accruing on a Prior Senior Swap Counterparty’s Outstanding Swap Counterparty 
Amount for any Interest Period and interest on Defaulted Interest thereon shall (i) accrue for the 
period from and including the first day of such Interest Period to but excluding the last day of 
such Interest Period and (ii) be computed on the basis of a 360-day year and the actual number of 
days elapsed.  To the extent lawful and enforceable, interest shall accrue on Defaulted Interest in 
respect of any Senior Swap Interest Amount owing to a Prior Senior Swap Counterparty at a per 
annum rate equal to LIBOR plus 0.32% until such Defaulted Interest is paid in full and shall 
form part of the accrued Senior Swap Interest Amount until paid.  For purposes hereof, the term 
“Senior Swap Interest Amount” shall include Defaulted Interest thereon and interest on such 
Defaulted Interest. 

“Senior Swap Counterparties” means the Senior Swap Counterparty and each Prior 
Senior Swap Counterparty (if any). 

“Senior Swap Premium Amount” means (a) with respect to a Senior Swap 
Counterparty, the amount specified as “Party B Payment Amount I” (or any equivalent 
amount, howsoever described) in the Senior Swap Agreement and (b) with respect to a Prior 
Senior Swap Counterparty, zero. 

“Senior Swap Reduction Amount” means, with respect to any Quarterly Distribution 
Date, an amount equal to (a) the Total Reduction Amount minus (b) the Note Reduction Amount. 

“Servicer” means, with respect to any Collateral Debt Security (other than CDO 
Securities), the entity that, absent any default, event of default or similar condition (however 
described), is primarily responsible for managing, servicing, monitoring and otherwise 
administering the cash flows from which payments to investors in such Collateral Debt Security 
are made. 
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“Short Synthetic Security” means a Synthetic Security (which may include a CDS 
Agreement Transaction) pursuant to which the Issuer transfers the credit risk associated with a 
Reference Obligation on an existing long Synthetic Security to a Synthetic Security 
Counterparty, provided that the aggregate notional amount of all such Synthetic Securities 
referencing the same Reference Obligation does not exceed the aggregate notional amount of the 
existing long Synthetic Securities referencing the same Reference Obligation (including CDS 
Agreement Transactions). 

“Sovereign” means, when used with respect to any country or obligations, the central or 
federal executive or legislative governmental authority of such country or, insofar as any 
obligations are concerned, any agency or instrumentality of such governmental authority 
(including any central bank or central monetary authority) to the extent such obligations are fully 
backed by the general taxing power of such governmental authority. 

“Special Purpose Vehicle Jurisdiction” means (x) the Cayman Islands, the Bahamas, 
Bermuda, the Netherlands Antilles, the Channel Islands and any other jurisdiction that is 
commonly used as the place of organization of special or limited purpose vehicles that issue 
Asset-Backed Securities, (y) that generally impose no or nominal tax on the income of such 
special purpose vehicle and (z) the designation of which as a Special Purpose Vehicle 
Jurisdiction satisfies the Rating Condition. 

“Specified Assets” means, at any time, (a) Principal Proceeds or Uninvested Proceeds 
held as Cash and (b) Eligible Investments purchased with Principal Proceeds or Uninvested 
Proceeds. 

“Specified Change” means any amendment or waiver of, or supplement to, an 
Underlying Instrument governing or relating to a Collateral Debt Security that (a) reduces the 
principal amount of such Collateral Debt Security, (b) reduces the rate of interest or any fee 
payable on such Collateral Debt Security, (c) postpones the Due Date of any Scheduled 
Distribution in respect of such Collateral Debt Security, (d) alters the pro rata allocation or 
sharing, or the relative priorities, of Distributions required by such Underlying Instrument, 
(e) releases any material guarantor of such Collateral Debt Security from its obligations, 
(f) terminates or releases any material lien or security interest securing such Collateral Debt 
Security or (g) changes any of the provisions of such Underlying Instrument specifying the 
number or percentage of lenders or holders required to effect any of the foregoing; provided that 
any amendment, waiver or supplement referred to in any of clauses (a) through (g) shall 
constitute a “Specified Change” only to the extent the Issuer would be affected thereby. 

“Specified Currency” has the meaning specified in Section 14.13. 

“Specified Event of Default” means the occurrence and continuation of any Event of 
Default other than an Event of Default described in Section 5.1(f) or (g). 

“Specified Person” has the meaning specified in Section 2.5(a). 

“Specified Place” has the meaning specified in Section 14.13. 

“Specified Type” means 
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(a) with respect to any Asset-Backed Security, whether such Asset-Backed 
Security is: (1) an Automobile Security; (2) a Bank Guaranteed Security; (3) a Car Rental 
Receivable Security; (4) a CDO Security; (5) a CMBS Conduit Security; (6) a CMBS 
Large Loan Security; (7) a CMBS Credit Tenant Lease Security; (8) a CMBS Security; 
(9) a CMBS Single Property Security; (10) a Consumer ABS Security; (11) a CRE CDO 
Security; (12) a Credit Card Security; (13) an Equipment Leasing Security; (14) an 
FHLMC/FNMA Guaranteed Security; (15) a Franchise Security; (16) a Home Equity 
Loan Security; (17) an Insurance Company Guaranteed Security; (18) a Manufactured 
Housing Security; (19) an Oil and Gas Security; (20) a Project Finance Security; (21) a 
Re-REMIC; (22) a Reinsurance Security; (23) a REIT Debt Security; (24) a RMBS 
Security; (25) a Residential A Mortgage Security; (26) a Residential B/C Mortgage 
Security; (27) a Small Business Loan Security; (28) a Student Loan Security; (29) a 
Synthetic Structured Finance Security; (30) a Tax Lien Security; (31) a Time Share 
Security; (32) a U.S. Agency Guaranteed Security or (33) any other type of Asset-Backed 
Security designated as a “Specified Type” (and designated as an “ABS Type Diversified 
Security,” an “ABS Type Residential Security” or an “ABS Type Undiversified 
Security”), in order to comply with Rating Agency criteria, together with any 
specification by (A) Moody’s of a method for determining the “Rating” thereof pursuant 
to clause (a)(ii)(D) of the definition thereof or (B) Standard & Poor’s of a method for 
determining the “Rating” thereof pursuant to clause (b)(i)(B) or (b)(i)(C) of the definition 
thereof) in a notice from the Collateral Manager to the Trustee, subject to (x) written 
confirmation provided by Moody’s and Standard & Poor’s to the Issuer, the Trustee and 
the Collateral Manager that such designation satisfies the Rating Condition and (y) the 
approval of the Senior Swap Counterparty.  If any type of Asset-Backed Security shall be 
designated as an additional Specified Type pursuant to the foregoing clause (30), the 
definition of each Specified Type of Asset-Backed Security in existence prior to such 
designation shall be construed to exclude such newly-designated Specified Type of 
Asset-Backed Security; and 

(b) with respect to any REIT Debt Security, whether such REIT Debt Security 
is (1) a REIT Debt Security—Diversified; (2) a REIT Debt Security—Health Care; (3) a 
REIT Debt Security—Hotel; (4) a REIT Debt Security—Industrial; (5) a REIT Debt 
Security—Mortgage; (6) a REIT Debt Security—Multi-Family; (7) a REIT Debt 
Security—Office; (8) a REIT Debt Security—Residential; (9) a REIT Debt Security—
Retail; (10) a REIT Debt Security—Storage; or (11) any other type of REIT Debt 
Security designated as a “Specified Type,” in order to comply with Rating Agency 
criteria, together with any specification by (A) Moody’s of a method for determining the 
“Rating” thereof pursuant to clause (a)(ii)(D) of the definition thereof or (B) Standard & 
Poor’s of a method for determining the “Rating” thereof pursuant to clause (b)(i)(B) or 
(b)(i)(C) of the definition thereof) in a notice from the Collateral Manager to the Trustee 
so long as each of Moody’s and Standard & Poor’s has confirmed in writing to the Issuer, 
the Trustee and the Collateral Manager that such designation satisfies the Rating 
Condition.  If any type of REIT Debt Security shall be designated as an additional 
Specified Type pursuant to the foregoing clause (11), the definition of each Specified 
Type of REIT Debt Security in existence prior to such designation shall be construed to 
exclude such newly-designated Specified Type of REIT Debt Security; 
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provided that any U.S. Agency Securities retained by the Issuer after the Ramp-Up 
Completion Date that are not included in another Specified Type shall be treated as a 
separate Specified Type. 

“Standard & Poor’s” means Standard & Poor’s Ratings Services, a division of The 
McGraw-Hill Companies, Inc., and any successor or successors thereto. 

“Standard & Poor’s Below B- Haircut Amount” means as of any Measurement Date, 
50% of the Aggregate Principal Balance of all Collateral Debt Securities (other than Defaulted 
Securities or Deferred Interest PIK Bonds) that have a Standard & Poor’s Rating below “B-”. 

“Standard & Poor’s Below BB- Haircut Amount” means as of any Measurement Date, 
30% of the Aggregate Principal Balance of all Collateral Debt Securities (other than Defaulted 
Securities or Deferred Interest PIK Bonds) that have a Standard & Poor’s Rating below “BB-” 
but that have a Standard & Poor’s Rating of at least “B-”. 

“Standard & Poor’s Below BBB- Haircut Amount” means, as of any Measurement 
Date, 10% of the excess (if any) of (a) the Aggregate Principal Balance of all Collateral Debt 
Securities (other than Defaulted Securities or Deferred Interest PIK Bonds) that have a Standard 
& Poor’s Rating below “BBB-” but have a Standard & Poor’s Rating of at least “BB-” over 
(b) 10% of the Aggregate Principal Balance of all Collateral Debt Securities (other than 
Defaulted Securities or Deferred Interest PIK Bonds). 

“Standard & Poor’s CDO Monitor” is the dynamic, analytical computer program 
provided by Standard & Poor’s to the Collateral Manager and the Trustee (together with all 
assumptions and instructions necessary to run such model) on or after the date of receipt by the 
Issuer of Standard & Poor’s Rating Confirmation with respect to the initial ratings for the 
purpose of estimating the default risk of Collateral Debt Securities, as modified by Standard & 
Poor’s from time to time. 

“Standard & Poor’s CDO Monitor Notification Test” means a test satisfied on any 
Measurement Date on or after the Ramp-Up Completion Date if after giving effect to the Sale of 
a Collateral Debt Security or the purchase of a Collateral Debt Security (or both), as the case 
may be, on such Measurement Date the Notes Default Rate Differential of the Proposed Portfolio 
is positive or if the Notes Default Rate Differential of the Proposed Portfolio is negative prior to 
giving effect to such Sale or purchase, the extent of compliance is improved after giving effect to 
the Sale or purchase of a Collateral Debt Security; provided that the Standard & Poor’s CDO 
Monitor Notification Test shall not apply to the Sale of a Defaulted Security or a Credit Risk 
Security; and provided, further, that for purposes of determining the Standard & Poor’s CDO 
Monitor Notification Test, unless otherwise specified, a Synthetic Security shall be included as a 
Collateral Debt Security having the characteristics of the related Reference Obligation and not of 
the Synthetic Security. 

“Standard & Poor’s Haircut Amount” means, as of any Measurement Date, the sum 
(without duplication) of (i) the Standard & Poor’s Below BBB- Haircut Amount plus (ii) the 
Standard & Poor’s Below BB- Haircut Amount plus (iii) the Standard & Poor’s Below B- 
Haircut Amount plus (iv) the aggregate Discount Haircut Amount for all Discount Securities; 
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provided that a Collateral Debt Security shall only be included in one of clauses (i) through (iv), 
which shall be the clause that results in the greatest Standard & Poor’s Haircut Amount. 

provided that for purposes of the definitions of “Standard & Poor’s Below B- Haircut Amount,” 
“Standard & Poor’s Below BB- Haircut Amount,” “Standard & Poor’s Below BBB- Haircut 
Amount” and “Standard & Poor’s Haircut Amount,” a Synthetic Security shall be included as a 
Collateral Debt Security having the characteristics of the related Reference Obligation. 

“Standard & Poor’s Minimum Weighted Average Recovery Rate Test” means a test 
satisfied on any Measurement Date on or after the Ramp-Up Completion Date, if the Standard & 
Poor’s Weighted Average Recovery Rate is equal to or greater than (a) with respect to the 
Class A Notes, 27.0%, (b) with respect to the Class B Notes, 32.0%, (c) with respect to the 
Class C Notes, 37.5% and (d) with respect to the Class D Notes, 44.0%. 

“Standard & Poor’s Rating” means, with respect to any Collateral Debt Security, the 
Rating thereof determined in accordance with clause (b) of the definition of “Rating.” 

“Standard & Poor’s Weighted Average Recovery Rate” means as of any 
Measurement Date, the number, expressed as a percentage, obtained by summing the products 
obtained by multiplying the Principal Balance of each Collateral Debt Security, other than a 
Defaulted Security, by its “Applicable Recovery Rate” (determined for purposes of this 
definition pursuant to clause (b) of the definition of “Applicable Recovery Rate”) and dividing 
such sum by the Aggregate Principal Balance of all such Collateral Debt Securities. 

“Stated Maturity” means, with respect to any Note, November 6, 2046 or, if such date is 
not a Business Day, the next following Business Day. 

“Step-Down Security” means a security which by the terms of the related Underlying 
Instrument provides for a decrease, in the case of a Fixed Rate Collateral Debt Security, in the 
per annum interest rate on such security or, in the case of a Floating Rate Collateral Debt 
Security, in the spread over the applicable index or benchmark rate, solely as a function of the 
passage of time; provided that (i) a Step-Down Security shall not include any such security 
providing for payment of a constant rate of interest at all times after the date of acquisition by the 
Issuer or any such security where the decrease is linked to a clean-up call or certain events as laid 
out in the Underlying Instruments or (ii) with respect to which in calculating any 
Overcollateralization Test or Collateral Quality Test by reference to the spread (in the case of a 
floating rate Step-Down Security) or coupon (in the case of a fixed rate Step-Down Security) of a 
Step-Down Security, the spread or coupon on any date shall be deemed to be the lowest spread 
or coupon, respectively, scheduled to apply to such Step-Down Security on or after such date. 

“Step-Up Security” means a security which by the terms of the related Underlying 
Instrument provides for an increase, in the case of a Fixed Rate Collateral Debt Security, in the 
per annum interest rate on such security or, in the case of a Floating Rate Collateral Debt 
Security, in the spread over the applicable index or benchmark rate, solely as a function of the 
passage of time; provided that a Step-Up Security shall not include any such security (i) that 
provides for payment of a constant rate of interest at all times after the date of acquisition by the 
Issuer or any such security where the decrease is linked to a clean-up call or certain events as laid 
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out in the Underlying Instruments or (ii) with respect to which, in calculating any 
Overcollateralization Test or Collateral Quality Test that is determined in part by reference to the 
spread thereon (in the case of a floating rate Step-Up Security) or coupon thereon (in the case of 
a fixed rate Step-Up Security), the Collateral Manager elects to apply on the relevant 
Measurement Date the stated spread or coupon in effect on such date. 

“Subordinate Interests” has the meaning specified in Section 13.1(a), (b), (c), (d), (e) or 
(f) as applicable. 

“Subordinated Collateral Management Fee” means the fee payable to the Collateral 
Manager in arrears on each Quarterly Distribution Date pursuant to Section 7 of the Collateral 
Management Agreement, in an amount (as certified by the Collateral Manager to the Trustee) 
equal to 0.10% per annum of the Quarterly Asset Amount for such Quarterly Distribution Date; 
provided that the Subordinated Collateral Management Fee will be payable on each Quarterly 
Distribution Date only to the extent of funds available for such purpose in accordance with the 
Priority of Payments.  Any accrued and unpaid Subordinated Collateral Management Fee that is 
due but unpaid as a result of the operation of the Priority of Payments will be deferred (without 
any interest accruing thereon) and will be payable on shall be payable on (i) any subsequent 
Quarterly Distribution Date on which funds are available therefor in accordance with the Priority 
of Payments and (ii) the occurrence of a Redemption Date.  Any Subordinated Collateral 
Management Fee accrued but not paid prior to the resignation or removal of a Collateral 
Manager shall continue to be payable to such Collateral Manager on the Quarterly Distribution 
Date immediately following the effectiveness of such resignation or removal. 

“Subpool” means each of the groups of Collateral Debt Securities designated by the 
Collateral Manager in accordance with the Auction Procedures on which Listed Bidders may 
provide a separate bid in an Auction. 

“Subscription Agreement” means each Subscription Agreement dated on or prior to the 
Closing Date entered into between each purchaser of Preference Shares and either Initial 
Purchaser. 

“Supersenior Excess” means, with respect to any date and time of determination, the 
amount, if any, by which (a) the sum of (i) the Remaining Unfunded Notional Amount plus 
(ii) the Reserve Account Balance exceeds (b) the aggregate Remaining Exposure under all CDS 
Agreement Transactions (including, for these purposes, the Remaining Exposure of all CDS 
Agreement Transactions for which the applicable trade date has occurred but excluding the 
Remaining Exposure of all CDS Agreement Transactions with respect to which the Issuer has 
entered into a binding commitment to sell, assign, terminate or otherwise liquidate, in each case 
regardless of the effective date thereof), as the same may be adjusted from time to time in 
accordance with Section 7.18(g). 

“Swap Reduction Payment” has the meaning specified in the Senior Swap Agreement. 

“Synthetic Security” means any credit default swap (including any CDS Agreement 
Transaction), total return swap, credit linked note, derivative instrument, structured note or trust 
certificate purchased, or entered into, by the Issuer with or from a Synthetic Security 
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Counterparty (including, without limitation, from the Credit Default Swap Counterparty under 
the Credit Default Swap Agreement) that provides for payments closely correlated to the default, 
recovery upon default and other expected loss characteristics of a Permitted Reference 
Obligation  (other than the risk of default of the related Synthetic Security Counterparty), but that 
may provide for payments based on a maturity shorter than or a principal amount, interest rate, 
currency, premium, payment terms or other non-credit terms different from that of the related 
Reference Obligation, provided that (i) any “Credit Event” under any Synthetic Security that can 
result in termination and settlement of the Synthetic Security prior to its scheduled maturity date 
shall not include restructuring, repudiation, moratorium, obligation default or obligation 
acceleration unless such Synthetic Security may be settled only through a physical settlement of 
a Deliverable Obligation to the Issuer, and not in Cash; (ii) a Deemed Floating Asset Hedge 
Agreement entered into by the Issuer with respect to a Collateral Debt Security held by the Issuer 
shall not be deemed to be a “Synthetic Security”; (iii) if such Synthetic Security requires or 
permits physical settlement upon the occurrence of a Credit Event thereunder or otherwise by 
delivery of one or more deliverable obligations, each such deliverable obligation must itself be a 
Permitted Reference Obligation on the date the Issuer enters into such Synthetic Security; 
(iv) the acquisition, ownership or disposition of such Synthetic Security will not cause the Issuer 
to be treated as engaged in a trade or business in the United States for U.S. federal income tax 
purposes or otherwise subject the Issuer to net income tax; and (v) amounts receivable by the 
Issuer will not be subject to withholding tax in respect of the Synthetic Security or the Synthetic 
Security Counterparty or the Reference Obligor is required to make “gross-up” payments that 
cover the full amount of any such withholding tax. 

For purposes of the Overcollateralization Tests, unless otherwise specified, a Synthetic 
Security shall be included as a Collateral Debt Security having the characteristics of the 
Synthetic Security and not of the related Reference Obligation. 

For purposes of the Moody’s Asset Correlation Test and the Weighted Average Life Test, 
a Synthetic Security will be included as a Collateral Debt Security having the characteristics and 
Average Life of the related Reference Obligation (and the issuer thereof will be deemed to be the 
related Reference Obligor) and not of the Synthetic Security.  For purposes of the Collateral 
Quality Tests other than the Moody’s Asset Correlation Test and the Weighted Average Life 
Test, for purposes of the Standard & Poor’s CDO Monitor Notification Test, and for determining 
the Moody’s Rating and Standard & Poor’s Rating of a Synthetic Security, a Synthetic Security 
will be included as a Collateral Debt Security having the characteristics of the Synthetic Security 
and not of the related Reference Obligation. 

“Synthetic Security Collateral” means, in connection with any Synthetic Security, 
(i) any floating rate security that is rated “AAA” by Standard and Poor’s and “Aaa” by Moody’s 
and matures no later than the Stated Maturity, the expected average life of which does not exceed 
the expected average life of the related Reference Obligation by more than one year, and which 
is a credit card security that entitles the holders thereof to receive payments that depend on the 
cash flow from balances outstanding under revolving consumer credit card accounts or an RMBS 
Security, (ii) any Eligible Investment or any investment of a type described in the definition of 
“Eligible Investments” but with respect to which the counterparty thereto has a long-term rating 
of not less than “AA-” by Standard & Poor’s and not less than “Aa3” by Moody’s (and, if rated 
“Aa3” by Moody’s, such rating is not on watch for possible downgrade by Moody’s) or a 
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short-term credit rating of not less than “A-1+” by Standard & Poor’s and “P-1” by Moody’s 
(and such rating is not on watch for possible downgrade by Moody’s) at the time of such 
investment, (iii) commercial paper maturing no later than the Business Day prior to the Quarterly 
Distribution Date next succeeding the date of investment in such commercial paper having at the 
time of such investment a credit rating of “P-1” by Moody’s (and such rating is not on watch for 
possible downgrade by Moody’s) and not less than “A-1+” by Standard & Poor’s, or (iv) other 
investments the acquisition of which would satisfy the Rating Condition, in each case which 
mature no later than the Stated Maturity, provided that with respect to clause (i), the market 
value risk and credit risk on such credit card securities and RMBS Securities shall be hedged 
through the use of total return swaps, which use shall be subject to the Rating Condition. 

“Synthetic Security Counterparty” means any entity (including, without limitation, the 
Credit Default Swap Counterparty) that is required to make payments on a Synthetic Security 
(whether premium payments, as a result of a Credit Event thereunder or based upon payments 
received from one or more Reference Obligors on one or more related Reference Obligations). 

“Synthetic Security Counterparty Account” has the meaning specified in 
Section 10.2(l). 

“Synthetic Security Counterparty Defaulted Obligation” means a Synthetic Security 
(other than a Defaulted Synthetic Security) with respect to which: 

(a) the long-term debt obligations of such Synthetic Security Counterparty are 
rated less than “A3” by Moody’s (or, if rated “A3”, are on watch for possible downgrade 
by Moody’s) or the short-term debt obligations of the Synthetic Security Counterparty are 
rated “D” or “SD” by Standard & Poor’s, or cease to be rated; provided that the foregoing 
shall not apply in the case of a Synthetic Security in respect of which the value of assets 
standing to the credit of the related Issuer Collateral Account (which value will be 
marked-to-market no less frequently than monthly) is at least equal to any termination 
payment that would be due to the Issuer upon the early termination of such Synthetic 
Security; or 

(b) the Synthetic Security Counterparty has defaulted in the performance of 
any of its payment obligations under the Synthetic Security. 

“Synthetic Security Counterparty Ratings Requirement” means a requirement which 
will be satisfied if (i) either (A) the unsecured, unguaranteed and otherwise unsupported 
long-term senior debt obligations of the Rating Determining Party with respect to the related 
Synthetic Security Counterparty are rated at least “Aa3” by Moody’s (and, if rated “Aa3”, such 
rating is not on watch for possible downgrade) and no short-term rating is available from 
Moody’s, or (B)(1) the unsecured, unguaranteed and otherwise unsupported long-term senior 
debt obligations of the Rating Determining Party with respect to the related Synthetic Security 
Counterparty are rated at least “A1” by Moody’s (and, if rated “A1”, such rating is not on watch 
for possible downgrade) and (2) the unsecured, unguaranteed and otherwise unsupported 
short-term debt obligations of such Rating Determining Party are rated at least “P-1” by Moody’s 
(and, if rated “P-1”, such rating is not on watch for possible downgrade), and (ii) either (A) the 
unsecured, unguaranteed and otherwise unsupported senior long-term debt obligations of the 
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Rating Determining Party with respect to the related Synthetic Security Counterparty are rated at 
least “AA-” by Standard & Poor’s, (B) the unsecured, unguaranteed and otherwise unsupported 
short-term debt obligations of the Rating Determining Party with respect to the related Synthetic 
Security Counterparty are rated “A-1+” by Standard & Poor’s, or (C) subject to the satisfaction 
of the Rating Condition by Standard & Poor’s, the unsecured, unguaranteed and otherwise 
unsupported senior long-term debt obligations of the Rating Determining Party with respect to 
the related Synthetic Security Counterparty are rated at least “A+” by Standard & Poor’s.; 
provided that if on any date the Synthetic Security Counterparty fails to satisfy the criteria set 
forth in clauses (i) or (ii) above, within 30 days of such failure or, if the Synthetic Security 
Counterparty is rated below “BBB+” by Standard & Poor’s and its short-term rating is below 
“A-2” by Standard & Poor’s, within 10 days of such failure, either (A) post cash or collateral in 
an amount that satisfies the Rating Condition, (B) assign or transfer all of its rights and 
obligations to a counterparty that satisfies the criteria set forth in clauses (i) or (ii) above, as 
applicable, (C) cause an entity who satisfies the criteria set forth in clauses (i) and (ii) above to 
issuer in favor of the Issuer a credit support annex that satisfies the Rating Condition, or (D) take 
other steps as may be required by the Rating Agencies to satisfy the Rating Condition. 

“Tax Event” means the occurrence, whether or not as a result of any change in law or 
interpretations, of any of the following: (i) any obligor is, or on the next scheduled payment date 
under any Collateral Debt Security any obligor will be, required to deduct or withhold from any 
payment under any Collateral Debt Security to the Issuer for or on account of any tax, and such 
obligor is not, or will not be, required to pay to the Issuer such additional amount as is necessary 
to ensure that the net amount actually received by the Issuer (free and clear of taxes, whether 
assessed against such obligor or the Issuer) will equal the full amount that the Issuer would have 
received had no such deduction or withholding occurred, (ii) the Issuer, a Synthetic Security 
Counterparty, a Credit Default Swap Counterparty, the Senior Swap Counterparty or a Hedge 
Counterparty is required to deduct or withhold from any payment under a Synthetic Security, a 
Credit Default Swap Agreement, the Senior Swap Agreement or a Hedge Agreement for or on 
account of any tax and the Issuer is obligated, or such Synthetic Security Counterparty, a Credit 
Default Swap Counterparty, the Senior Swap Counterparty or such Hedge Counterparty is not 
obligated, to make a gross-up payment or (iii) any net-basis tax measured by or based on the 
income of the Issuer is imposed on the Issuer. 

“Tax Materiality Condition” means a condition which will be satisfied during any 
twelve-month period if any combination of Tax Events results, in aggregate, in a payment by, or 
charge or tax burden to, the Issuer in excess of U.S.$1,000,000. 

“Tax Redemption” has the meaning specified in Section 9.1(a)(ii). 

“Terminated Senior Swap Counterparty” means, for the period from and including the 
applicable Senior Swap Early Termination Date to but excluding the date on which the 
applicable Outstanding Swap Counterparty Amount is reduced to zero, any Senior Swap 
Counterparty with respect to which a Senior Swap Early Termination Date has occurred, together 
with any assignees of and successors to such Terminated Senior Swap Counterparty’s rights 
hereunder to receive its Outstanding Swap Counterparty Amount and Senior Swap Interest 
Amounts thereon. 
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“Termination Payment Funding Request” has the meaning given to such term in the 
Senior Swap Agreement. 

“Total Exposure” means with respect to any Synthetic Security structured as a credit 
default swap (including a CDS Agreement Transaction), the sum (without duplication) of (a) the 
maximum aggregate Credit Protection Payments or other periodic payments and (b) the 
maximum net settlement amount (whether at the time funded or unfunded) that, in each case, the 
seller of protection could be required to pay or otherwise transfer to the buyer of protection 
thereunder, in each case to the extent such obligation to make such payment or transfer has not 
expired or been terminated pursuant to the Underlying Instruments relating to such Synthetic 
Security. 

“Total Reduction Amount” means, with respect to any Quarterly Distribution Date, 
(a) the sum of (i) the Remaining Unfunded Reduction Amount for the related Determination 
Date plus (ii)(A) for purposes of clause (K)(a)(II) of Section 11.1(ii), the remaining Principal 
Proceeds available after the application thereof on such Quarterly Distribution Date pursuant to 
clauses (A) through (J) (inclusive) of Section 11.1(ii) or (B) for purposes of clause (L)(a)(II) of 
Section 11.1(ii), the remaining Principal Proceeds available after the application thereof on such 
Quarterly Distribution Date pursuant to clauses (A) through (K) of Section 11.1(ii) (inclusive) 
minus, (b) with respect to any Quarterly Distribution Date occurring prior to the last day of the 
Reinvestment Period, an amount determined by the Collateral Manager in its sole discretion and 
notified to the Trustee on the related Determination Date. 

“Total Senior Redemption Amount” has the meaning specified in Section 9.1(b). 

“Trading Plan” means series of sales and/or purchases of Collateral Debt Securities (a) 
that is completed within the lesser of 10 Business Days and the period of time between the date 
on which the first purchase or sale is made pursuant to such Trading Plan and the next 
succeeding Determination Date and (b) that results in the purchase of Collateral Debt Securities 
having an Aggregate Principal Balance of not more than 5% of the Net Outstanding Portfolio 
Collateral Balance.  The time period for a Trading Plan shall commence on the first date on 
which the Issuer sells or purchases (or commits to sell or purchase) a Collateral Debt Security 
included in such Trading Plan and shall end on the last day on which the Issuer sells or purchases 
(or commits to sell or purchase) a Collateral Debt Security included in such Trading Plan. 

“Trading Termination Payment” means a termination payment to be made by the 
Issuer to the Credit Default Swap Counterparty that is not a Credit Protection Amount, to 
terminate a CDS Agreement Transaction in accordance with Section 7.18(b) hereof prior to its 
scheduled termination date, other than a Defaulted Synthetic Termination Payment or a payment 
in respect of any “Early Termination Date” (as defined for purposes of the Credit Default Swap 
Agreement). 

“Trading Termination Receipt” means, in respect of a Trading Termination Payment, a 
termination payment to be made to the Issuer by the Credit Default Swap Counterparty under a 
related Short Synthetic Security prior to its scheduled termination date (other than a termination 
payment in respect of any “Early Termination Date” as defined for purposes of the Credit 
Default Swap Agreement). 
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“Transfer Agent” means the Person or Persons, which may be the Issuer, authorized by 
the Issuer to exchange or register the transfer of Notes. 

“Trust Officer” means, when used with respect to the Trustee (or the bank in any other 
capacity), any officer within the CDO Trust Services Group of the Corporate Trust Office (or 
any successor group of the Trustee) authorized to act for and on behalf of the Trustee, including 
any vice president, assistant vice president or other officer of the Trustee customarily performing 
functions similar to those performed by the persons who at the time shall be such Officers, 
respectively, or to whom any corporate trust matter is referred within the Corporate Trust Office 
because of such person’s knowledge of and familiarity with the particular subject. 

“Trustee” means LaSalle Bank National Association, a national banking association, 
solely in its capacity as trustee hereunder, unless a successor Person shall have become the 
Trustee pursuant to the applicable provisions of this Indenture, and thereafter Trustee shall mean 
such successor Person. 

“UCC” means the Uniform Commercial Code as in effect in the State of New York. 

“Uncertificated Security” has the meaning specified in Section 8-102(a)(18) of the 
UCC. 

“Underlying Instruments” means the indenture or other agreement pursuant to which a 
Pledged Security has been issued or created and each other agreement that governs the terms of 
or secures the obligations represented by such Pledged Security or of which the holders of such 
Pledged Security are the beneficiaries. 

“Uninvested Proceeds” means, at any time, the proceeds received by the Issuer on the 
Closing Date from (x) the initial issuance of the Notes and Preference Shares (net of all expenses 
related to the offering of the Notes and Preference Shares) and (y) any net premium payable by 
the Hedge Counterparty to the Issuer pursuant to any Hedge Agreement, to the extent such 
proceeds have not been deposited in the Expense Account, the Interest Reserve Account, the 
Closing Date Expense Account, the Reserve Account or invested in Collateral Debt Securities 
(including the deposit of any required amounts in a Synthetic Security Counterparty Account and 
including the purchase of accrued interest on any Collateral Debt Security) in accordance with 
the terms of this Indenture. Gains paid to the Issuer on the Closing Date with respect to the sale 
of U.S. Treasury securities acquired in connection with warehousing arrangements entered into 
prior to the Closing Date shall also be treated as “Uninvested Proceeds” and shall be deposited in 
the Uninvested Proceeds Account on the Closing Date. 

“Uninvested Proceeds Account” has the meaning specified in Section 10.5. 

“United States” and “U.S.” means the United States of America, including the States 
thereof and the District of Columbia. 

“Unregistered Securities” has the meaning specified in Section 5.17(c). 

“U.S. Agency Securities” means Registered obligations of (i) the U.S. Treasury, (ii) any 
U.S. Federal agency or (iii)(a) the Federal National Mortgage Association, (b) the Student Loan 
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Marketing Association or (c) the Federal Home Loan Mortgage Corporation, in each case with a 
stated maturity that does not exceed the Stated Maturity. 

“U.S. Person” has the meaning given in Regulation S under the Securities Act. 

“U.S. Treasury Benchmark” means, for any Collateral Debt Security, the interest rate 
on U.S. Treasury securities used as a benchmark for that Collateral Debt Security by two 
market-makers, selected by the Collateral Manager, in that Collateral Debt Security. 

“USA PATRIOT Act” means the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107-56 
(2001). 

“Weighted Average Life” means, on any Measurement Date in respect of any Collateral 
Debt Security other than a Defaulted Security or Deferred Interest PIK Bond, the number 
obtained by (a) summing the products obtained by multiplying (i) the Average Life at such time 
of each such Collateral Debt Security by (ii) the outstanding Principal Balance of such Collateral 
Debt Security and (b) dividing such sum by the Aggregate Principal Balance at such time of all 
such Collateral Debt Securities other than Defaulted Securities or Deferred Interest PIK Bonds. 

“Weighted Average Life Test” means a test satisfied as of any Measurement Date if the 
Weighted Average Life of all Collateral Debt Securities (other than Defaulted Securities and 
Deferred Interest PIK Bonds) as of such Measurement Date is less than or equal to (a) 6.75 years 
on or after the Ramp-Up Completion Date to and including the Quarterly Distribution Date in 
November 2010 and (b) 2.75 years thereafter. 

“Weighted Average Premium/Spread” means, as of any Measurement Date, a number 
(rounded up to the next 0.001%) equal to (a) the sum of (i) the sum of the products obtained by 
multiplying (A) the fixed rate premium percentage per annum payable by the applicable 
Synthetic Security Counterparty to the Issuer under each Synthetic Security structured as a credit 
default swap (including any CDS Agreement Transaction) by (B) the Notional Amount of such 
Synthetic Security and (ii) the sum of the products obtained by multiplying (A) the Current 
Spread on each Collateral Debt Security that is a Floating Rate Collateral Debt Security, Deemed 
Floating Rate Collateral Debt Security or Fixed Rate Collateral Debt Security (other than a 
Defaulted Security, a Written-Down Security or a Deferred Interest PIK Bond) as of such date by 
(B) the Principal Balance of such Collateral Debt Security as of such date minus (iii) the sum of 
the products obtained by multiplying (A) the fixed rate premium percentage per annum payable 
to the applicable Synthetic Security Counterparty by the Issuer under each Short Synthetic 
Security structured as a credit default swap (including any CDS Agreement Transaction) by 
(B) the Notional Amount of such Short Synthetic Security, divided by (b) the sum of (i) the 
aggregate Notional Amount of all Synthetic Securities plus (ii) the Aggregate Principal Balance 
of all Collateral Debt Securities that are Floating Rate Collateral Debt Securities, Deemed 
Floating Rate Collateral Debt Securities or Fixed Rate Collateral Debt Securities (excluding all 
Defaulted Securities, Written-Down Securities and Deferred Interest PIK Bonds) minus (iii) the 
aggregate Notional Amount of Short Synthetic Securities.  For purposes of this definition, (1) a 
PIK Bond shall be deemed to be a Deferred Interest PIK Bond so long as any interest thereon has 
been deferred and capitalized for at least one payment date (until payment of interest on such 
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PIK Bond has resumed and all capitalized and deferred interest has been paid in accordance with 
the terms of the Underlying Instruments) and (2) no contingent payment of interest will be 
included in such calculation. 

“Weighted Average Premium/Spread Test” means a test that is satisfied on any 
Measurement Date on or after the Ramp-Up Completion Date if, as of such Measurement Date, 
the Weighted Average Premium/Spread is equal to or greater than 1.43%. 

“Written-Down Security” means any Collateral Debt Security other than a Defaulted 
Security as to which the aggregate par amount of such Collateral Debt Security and all other 
securities secured by the same pool of collateral that rank pari passu with or senior in priority of 
payment to such Collateral Debt Security exceeds the aggregate par amount (including reserved 
interest or other amounts available for overcollateralization) of all collateral securing such 
securities (excluding defaulted collateral); provided that, upon receipt of written notice of such 
event, the Trustee shall notify Standard & Poor’s of any Collateral Debt Security that becomes a 
Written-Down Security. 

“Zero Coupon Bond” means a security (other than a Step-Up Security) that, pursuant to 
the terms of its Underlying Instruments, on the date on which it is purchased by the Issuer, does 
not provide for the periodic payment of interest or provides that all payments of interest will be 
deferred until the final maturity thereof. 

(b) In addition, except as otherwise specified herein or as the context may otherwise 
require, the following additional terms have the respective meanings set forth below for all 
purposes of this Indenture. 

“ABS Chassis Securities” means Asset-Backed Securities (other than Aircraft Leasing 
Securities, Oil and Gas Securities, Project Finance Securities and Restaurant and Food Services 
Securities) that entitle the holders thereof to receive payments that depend (except for rights or 
other assets designed to assure the servicing or timely distribution of proceeds to holders of the 
Asset-Backed Securities) on the cash flow from leases and subleases of chassis (other than 
automobiles) to commercial and industrial customers, generally having the following 
characteristics:  (1) the leases and subleases have varying contractual maturities; (2) the leases or 
subleases are obligations of a relatively limited number of obligors and accordingly represent an 
undiversified pool of obligor credit risk; (3) the repayment stream on such leases and subleases is 
primarily determined by a contractual payment schedule, with early termination of such leases 
and subleases predominantly dependent upon the disposition to a lessee, sublessee or third party 
of the underlying chassis; and (4) such leases or subleases typically provide for the right of the 
lessee or sublessee to purchase the chassis for their stated residual value, subject to payments at 
the end of lease term for excess usage. 

“ABS Container Securities” means Asset-Backed Securities (other than Aircraft 
Leasing Securities, Oil and Gas Securities, Project Finance Securities and Restaurant and Food 
Services Securities) that entitle the holders thereof to receive payments that depend (except for 
rights or other assets designed to assure the servicing or timely distribution of proceeds to 
holders of the Asset-Backed Securities) on the cash flow from leases and subleases of containers 
to commercial and industrial customers, generally having the following characteristics:  (1) the 
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leases and subleases have varying contractual maturities; (2) the leases or subleases are 
obligations of a relatively limited number of obligors and accordingly represent an undiversified 
pool of obligor credit risk; (3) the repayment stream on such leases and subleases is primarily 
determined by a contractual payment schedule, with early termination of such leases and 
subleases predominantly dependent upon the disposition to a lessee, sublessee or third party of 
the underlying containers; and (4) such leases or subleases typically provide for the right of the 
lessee or sublessee to purchase the containers for their stated residual value, subject to payments 
at the end of lease term for excess usage. 

“ABS Franchise Securities” means (1) Oil and Gas Securities and (2) Restaurant and 
Food Services Securities, to the extent that such Oil and Gas Securities or Restaurant and Food 
Services Securities entitle the holders thereof to receive payments that depend (except for rights 
or other assets designed to assure the servicing or timely distribution of proceeds to holders of 
such securities) on the cash flow from a pool of franchise loans made to operators of franchises. 

“ABS Natural Resource Receivable Security” means Asset-Backed Securities that 
entitle the holders thereof to receive payments that depend on the cash flow from the sale of 
products derived from the right to harvest, mine, extract or exploit a natural resource such as 
timber, oil, gas and minerals, generally having the following characteristics:  (i) the contracts 
have standardized payment terms, (ii) the contracts are the obligations of a few consumers of 
natural resources and accordingly represent an undiversified pool of credit risk and (iii) the 
repayment stream on such contracts is primarily determined by a contractual payment schedule. 

“ABS Type Diversified Securities” means (1) Automobile Securities; (2) Car Rental 
Receivable Securities; (3) Credit Card Securities; (4) Student Loan Securities; and (5) any other 
type of Asset-Backed Securities that become a Specified Type after the date hereof pursuant to 
clause (a)(24) of the definition thereof and is designated as “ABS Type Diversified Securities” in 
connection therewith. 

“ABS Type Residential Securities” means (1) Home Equity Loan Securities; (2) 
Manufactured Housing Securities; (3) Residential A Mortgage Securities; (4) Residential B/C 
Mortgage Securities; (5) Time Share Securities and (6) any other type of Asset-Backed 
Securities that become a Specified Type after the date hereof pursuant to clause (a)(24) of the 
definition thereof and is designated as “ABS Type Residential Securities” in connection 
therewith. 

“ABS Type Undiversified Securities” means each Specified Type of Asset-Backed 
Securities, other than (a) ABS Type Diversified Securities or (b) ABS Type Residential 
Securities; and any other type of Asset-Backed Securities that becomes a Specified Type after 
the date hereof pursuant to clause (a)(24) of the definition thereof and is designated as “ABS 
Type Undiversified Securities” in connection therewith. 

“Aerospace and Defense Securities” means Asset-Backed Securities (including an 
enhanced equipment trust certificates) that entitle the holders thereof to receive payments that 
depend (except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the Asset-Backed Securities) on the cash flow from leases and subleases 
of aircraft, vessels and telecommunications equipment to businesses for use in the provision of 
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goods or services to consumers, the military or the government, generally having the following 
characteristics: (1) the leases and subleases have varying contractual maturities; (2) the leases or 
subleases are obligations of a relatively limited number of obligors and accordingly represent an 
undiversified pool of obligor credit risk; (3) the repayment stream on such leases and subleases is 
primarily determined by a contractual payment schedule, with early termination of such leases 
and subleases predominantly dependent upon the disposition to a lessee, sublessee or third party 
of the underlying equipment; (4) such leases or subleases typically provide for the right of the 
lessee or sublessee to purchase the equipment for its stated residual value, subject to payments at 
the end of lease term for excess usage or wear and tear; and (5) the obligations of the lessors or 
sublessors may be secured not only by the leased equipment but also by other assets of the 
lessee, sublessee or guarantees granted by third parties. 

“Aircraft Leasing Securities” means Asset-Backed Securities that entitle the holders 
thereof to receive payments that depend (except for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) on the 
cash flow from a portfolio consisting of aircraft leases and subleases, generally having the 
following characteristics:  (1) the leases and subleases have varying contractual maturities; (2) 
the leases or subleases are obligations of a relatively limited number of obligors and accordingly 
represent an undiversified pool of obligor credit risk; (3) the repayment stream on such leases 
and subleases is primarily determined by a contractual payment schedule, with early termination 
of such leases and subleases predominantly dependent upon the disposition to a lessee, sublessee 
or third party of the underlying equipment; (4) such leases or subleases typically provide for the 
right of the lessee or sublessee to purchase the equipment for its stated residual value, subject to 
payments at the end of lease term for excess usage or wear and tear; and (5) the obligations of 
the lessors or sublessors may be secured not only by the leased equipment but also by other 
assets of the lessee or sublessee or guarantees granted by third parties.  For purposes of this 
definition, Aircraft Leasing Securities shall include enhanced equipment trust certificates with 
respect to aircraft. 

“Automobile Securities” means Asset-Backed Securities (other than Recreational 
Vehicle Securities) that entitle the holders thereof to receive payments that depend (except for 
rights or other assets designed to assure the servicing or timely distribution of proceeds to 
holders of the Asset-Backed Securities) on the cash flow from prime installment sale loans made 
to finance the acquisition of, or from leases of, automobiles, generally having the following 
characteristics:  (1) the loans or leases may have varying contractual maturities; (2) the loans or 
leases are obligations of numerous borrowers or lessees and accordingly represent a very 
diversified pool of obligor credit risk; (3) the borrowers or lessees under the loans or leases 
generally do not have a poor credit rating; (4) the repayment stream on such loans or leases is 
primarily determined by a contractual payment schedule, with early repayment on such loans or 
leases predominantly dependent upon the disposition of the underlying vehicle; and (5) such 
leases typically provide for the right of the lessee to purchase the vehicle for its stated residual 
value, subject to payments at the end of lease term for excess mileage or use. 

“Bank Guaranteed Securities” means Asset-Backed Securities as to which, (a) if 
interest thereon is not timely paid when due, or the principal thereof is not timely paid at stated 
legal maturity, a national banking association organized under United States law or banking 
corporation organized under the laws of a state of the United States has undertaken in an 



 

USActive 3940820.12  -83- 

irrevocable letter of credit or other similar instrument to make such payment against the 
presentation of documents, but only if such letter of credit or similar instrument (1) expires no 
earlier than such stated maturity (or contains “evergreen” provisions entitling the beneficiary 
thereof to draw the entire undrawn amount thereof upon the failure of the expiration date of such 
letter of credit or other similar instrument to be extended beyond its then current expiry date), (2) 
provides that payment thereunder is independent of the performance by the obligor on the 
relevant Asset-Backed Security and (3) was issued by a bank having a credit rating assigned by 
each nationally recognized statistical rating organization that currently rates the relevant 
Asset-Backed Security higher than the credit rating assigned by such rating organization to such 
Asset-Backed Security, determined without giving effect to such letter of credit or similar 
instrument or (b) the timely payment of interest on, or the payment of principal of at stated legal 
maturity is, in the judgment of the Collateral Manager, dependent upon an irrevocable letter of 
credit or other similar instrument undertaken by a national banking association organized under 
United States law or a banking corporation organized under the laws of a state of the United 
States, provided that any Asset-Backed Security falling within this definition shall be excluded 
from the definition of each other Specified Type of Asset-Backed Security. 

“Bank Trust Preferred CDO Securities” means CDO Securities that entitle the holders 
thereof to receive payments that depend (except for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of the CDO Securities) on the cash flow 
from a pool of trust preferred securities issued by a wholly-owned trust subsidiary of a U.S. 
financial institution which uses the proceeds of such issuance to purchase a portfolio of debt 
securities issued by its parent.  They generally have the following characteristics: (1) the trust 
securities are non-amortizing preferred stock securities; (2) the trust securities have a 30-year 
maturity with a 5- or 10- year non-call period; and (3) the trust securities are subordinated debt. 

“Car Rental Receivable Securities” means Asset-Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
on the cash flow from leases and subleases of vehicles to car rental systems (such as Hertz, Avis, 
National, Dollar, Budget, etc.) and their franchisees, generally having the following 
characteristics:  (1) the leases and subleases have varying contractual maturities; (2) the 
subleases are obligations of numerous franchisees and accordingly represent a very diversified 
pool of obligor credit risk; (3) the repayment stream on such leases and subleases is primarily 
determined by a contractual payment schedule, with early termination of such leases and 
subleases predominantly dependent upon the disposition to a lessee or third party of the 
underlying vehicle; and (4) such leases or subleases typically provide for the right of the lessee 
or sublessee to purchase the vehicle for its stated residual value, subject to payments at the end of 
lease term for excess mileage or use. 

“Catastrophe Bonds” means Asset-Backed Securities that entitle the holders thereof to 
receive a fixed principal or similar amount and a specified return on such amount, generally 
having the following characteristics:  (1) the issuer of such Asset-Backed Security has entered 
into a swap, insurance contract or similar arrangement with a counterparty pursuant to which 
such issuer agrees to pay amounts to the counterparty upon the occurrence of certain specified 
events, including but not limited to:  hurricanes, earthquakes and other events; and (2) payments 
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on such Asset-Backed Security depend primarily upon the occurrence and/or severity of such 
events. 

“CDO Securities” means Asset-Backed Securities that entitle the holders thereof to 
receive payments that depend (except for rights or other assets designed to assure the servicing 
or timely distribution of proceeds to holders of the Asset-Backed Securities) on the cash flow 
from other Asset-Backed Securities (other than loans secured primarily by commercial real 
estate), generally having the following characteristics: (1) the debt securities have varying 
contractual maturities; (2) repayment thereof can vary substantially from the contractual payment 
schedule (if any), with early prepayment of debt securities depending on numerous factors 
specific to the particular issuers or obligors and upon whether, in the case of loans or securities 
bearing interest at a fixed rate, such securities include an effective prepayment premium; and (3) 
proceeds from such repayments can for a limited period and subject to compliance with certain 
eligibility criteria be reinvested in additional debt securities. 

“CLO Securities” means Collateral Debt Securities that entitle the holders thereof to 
receive payments that depend (except for rights or other assets designed to assure the servicing 
or timely distribution of proceeds to holders of such Collateral Debt Securities) on the cash flow 
from a portfolio that includes any commercial and industrial bank loans which are generally 
rated by Moody’s and Standard & Poor’s. 

“CMBS Conduit Securities” means Asset-Backed Securities (i) (A) issued by a single-
seller or multi-seller conduit under which the holders of such Asset-Backed Securities have 
recourse to a specified pool of assets (but not other assets held by the conduit that support 
payments on other series of securities) and (B) that entitle the holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the servicing or timely 
distribution of proceeds to holders of the Asset-Backed Securities) on the cash flow from a pool 
of commercial mortgage loans generally having the following characteristics: (1) the commercial 
mortgage loans have varying contractual maturities; (2) the commercial mortgage loans are 
secured by real property purchased or improved with the proceeds thereof (or to refinance an 
outstanding loan the proceeds of which were so used); (3) the commercial mortgage loans are 
obligations of a relatively limited number of obligors (with the creditworthiness of individual 
obligors being less material than for CMBS Large Loan Securities and Credit Tenant Lease 
Securities) and accordingly represent a relatively undiversified pool of obligor credit risk; (4) 
upon original issuance of such Asset-Backed Securities no 10 commercial mortgage loans 
account for more than 75% of the Aggregate Principal Balance of the entire pool of commercial 
mortgage loans supporting payments on such securities and such pool contains at least 50 such 
loans; and (5) repayment thereof can vary substantially from the contractual payment schedule 
(if any), with early prepayment of individual loans depending on numerous factors specific to the 
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate, such 
loans or securities include an effective prepayment premium or (ii) backed by a pool of securities 
where at least 80% of the Aggregate Principal Balance of the underlying pool consists of 
securities described in (i) above. 

“CMBS Credit Tenant Lease Securities” means Asset-Backed Securities (other than 
CMBS Large Loan Securities, CMBS Single Property Securities and CMBS Conduit Securities) 
that entitle the holders thereof to receive payments that depend (except for rights or other assets 
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designed to assure the servicing or timely distribution of proceeds to holders of the Asset-Backed 
Securities) on the cash flow from a pool of commercial mortgage loans made to finance the 
acquisition, construction and improvement of properties leased to corporate tenants (or on the 
cash flow from such leases). They generally have the following characteristics:  (1) the 
commercial mortgage loans or leases have varying contractual maturities; (2) the commercial 
mortgage loans are secured by real property purchased or improved with the proceeds thereof (or 
to refinance an outstanding loan the proceeds of which were so used); (3) the leases are secured 
by leasehold interests; (4) the commercial mortgage loans or leases are obligations of a relatively 
limited number of obligors and accordingly represent a relatively undiversified pool of obligor 
credit risk; (5) payment thereof can vary substantially from the contractual payment schedule (if 
any), with prepayment of individual loans or termination of leases depending on numerous 
factors specific to the particular obligors or lessees and upon whether, in the case of loans 
bearing interest at a fixed rate, such loans include an effective prepayment premium; and (6) the 
creditworthiness of such corporate tenants is the primary factor in any decision to invest in these 
securities. 

“CMBS Large Loan Securities” means Asset-Backed Securities (other than CMBS 
Conduit Securities, CMBS Credit Tenant Lease Securities and CMBS Single Property Securities) 
that entitle the holders thereof to receive payments that depend (except for rights or other assets 
designed to assure the servicing or timely distribution of proceeds to holders of the Asset-Backed 
Securities) on the cash flow from a pool of commercial mortgage loans made to finance the 
acquisition, construction and improvement of properties.  They generally have the following 
characteristics:  (1) the commercial mortgage loans have varying contractual maturities; (2) the 
commercial mortgage loans are secured by real property purchased or improved with the 
proceeds thereof (or to refinance an outstanding loan the proceeds of which were so used); (3) 
the commercial mortgage loans are obligations of a relatively limited number of obligors and 
accordingly represent a relatively undiversified pool of obligor credit risk; (4) repayment thereof 
can vary substantially from the contractual payment schedule (if any), with early prepayment of 
individual loans depending on numerous factors specific to the particular obligors and upon 
whether, in the case of loans bearing interest at a fixed rate, such loans or securities include an 
effective prepayment premium; and (5) the valuation of individual properties securing the 
commercial mortgage loans is the primary factor in any decision to invest in these securities. 

“CMBS Securities” means CMBS Conduit Securities, CMBS Credit Tenant Lease 
Securities and CMBS Large Loan Securities (including CMBS Single Property Securities), CRE 
CDO Securities and any Asset Backed Securities that entitle the holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the servicing or timely 
distribution of proceeds to holders of the Asset Backed Securities) on the cash flow from a 
portfolio of loans secured primarily by commercial real estate. 

“CMBS Single Property Securities” means Asset-Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
on the cash flow from one or more commercial mortgage loans made to finance the acquisition, 
construction and improvement of a single property.  They generally have the following 
characteristics:  (1) the commercial mortgage loans have varying contractual maturities; (2) the 
commercial mortgage loans are secured by real property purchased or improved with the 
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proceeds thereof (or to refinance an outstanding loan the proceeds of which were so used); (3) 
the commercial mortgage loans or leases are obligations of a relatively limited number of 
obligors and accordingly represent a relatively undiversified pool of obligor credit risk; and (4) 
payment thereof can vary substantially from the contractual payment schedule (if any), with 
prepayment of individual loans or termination of leases depending on numerous factors specific 
to the particular obligors or lessees and upon whether, in the case of loans bearing interest at a 
fixed rate, such loans include an effective prepayment premium. 

“Combination Securities” means any Securities consisting of two or more separate 
component securities, including a debt security component and/or an equity security component. 

“Consumer ABS Securities” means Automobile Securities, Car Rental Receivable 
Securities, Credit Card Securities and Student Loan Securities.  

“CRE CDO Securities” means collateralized debt obligations, collateralized bond 
obligations or collateralized loan obligations (including, without limitation, any synthetic 
collateralized debt obligations or synthetic collateralized loan obligations) that entitle the holders 
thereof to receive payments that depend (except for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of such CRE CDO Securities) on the cash 
flow from (and not the market value of) a portfolio of securities related to commercial mortgage 
property. 

“Credit Card Securities” means Asset-Backed Securities that entitle the holders thereof 
to receive payments that depend (except for rights or other assets designed to assure the servicing 
or timely distribution of proceeds to holders of the Asset-Backed Securities) on the cash flow 
from balances outstanding under prime revolving consumer credit card accounts, generally 
having the following characteristics: (1) the accounts have standardized payment terms and 
require minimum monthly payments; (2) the balances are obligations of numerous borrowers and 
accordingly represent a very diversified pool of obligor credit risk; and (3) the repayment stream 
on such balances does not depend upon a contractual payment schedule, with early repayment 
depending primarily on interest rates, availability of credit against a maximum credit limit and 
general economic matters. 

“EETC Security” means an enhanced equipment trust certificate. 

“Emerging Market Country” means any Sovereign jurisdiction the long-term Dollar 
denominated Sovereign debt obligations of which are rated below “Aa2” by Moody’s or the 
foreign currency issuer credit rating of such jurisdiction is rated below “AA” by Standard & 
Poor’s.  

“Emerging Market Obligor” means any obligor of a security (i) that is organized under 
the laws of an Emerging Market Country, Japan, Taiwan or Singapore or (ii) that is a Sovereign 
(whether or not a Sovereign issuer) or another governmental issuer of an Emerging Market 
Country, Japan, Taiwan or Singapore; provided, however, that this definition may be revised (i) 
with the prior written approval of a majority of the Aggregate Outstanding Amount of the 
Controlling Class and (ii) upon satisfaction of the Rating Condition with respect to such revision. 



 

USActive 3940820.12  -87- 

“Emerging Market Security” means any security (i) the obligor of which is an 
Emerging Market Obligor or (ii) that is a Structured Finance CDO Security the Underlying 
Instruments of which permit more than 20% of its assets to be invested in securities the obligors 
of which are Emerging Market Obligors, or (iii) that is a Synthetic Security based in whole or in 
part on a security described in clause (i) or (ii) above. 

“Equipment Leasing Securities” means Asset-Backed Securities (other than Aircraft 
Leasing Securities, Healthcare Securities, Oil and Gas Securities and Restaurant and Food 
Services Securities) that entitle the holders thereof to receive payments that depend (except for 
rights or other assets designed to assure the servicing or timely distribution of proceeds to 
holders of the Asset-Backed Securities) on the cash flow from leases and subleases of equipment 
(other than automobiles) to commercial and industrial customers, generally having the following 
characteristics:  (1) the leases and subleases have varying contractual maturities; (2) the leases or 
subleases are obligations of a relatively limited number of obligors and accordingly represent an 
undiversified pool of obligor credit risk; (3) the repayment stream on such leases and subleases is 
primarily determined by a contractual payment schedule, with early termination of such leases 
and subleases predominantly dependent upon the disposition to a lessee, sublessee or third party 
of the underlying equipment; and (4) such leases or subleases typically provide for the right of 
the lessee or sublessee to purchase the equipment for its stated residual value, subject to 
payments at the end of lease term for excess usage. 

“FHLMC/FNMA Guaranteed Securities” means any Asset-Backed Security as to 
which the timely payment of interest when due, and the payment of principal no later than the 
stated legal maturity, is fully and unconditionally guaranteed by the Federal Home Loan 
Mortgage Corporation or the Federal National Mortgage Association but only if such guarantee 
(x) expires no earlier than such stated maturity and (y) is independent of the performance by the 
obligor on the relevant Asset-Backed Security; provided that any Asset-Backed Security falling 
within this definition shall be excluded from the definition of each other type of Asset-Backed 
Security. 

“Floorplan Receivable Securities” means Asset-Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
upon assets that will consist of a revolving pool of receivables arising from the purchase and 
financing by domestic retail motor vehicle dealers for their new and used automobile and light-
duty truck inventory.  The receivables are comprised of principal receivables and interest 
receivables.  In addition to receivables arising in connection with designated accounts, the trust 
assets may include interests in other floorplan assets, such as: (1) participation interests in pools 
of assets existing outside the trust and consisting primarily of receivables arising in connection 
with dealer floorplan financing arrangements originated by a manufacturer or one of its 
Affiliates; (2) participation interests in receivables arising under dealer floorplan financing 
arrangements originated by a third party and participated to a manufacturer; (3) receivables 
originated by a manufacturer under syndicated floorplan financing arrangements between a 
motor vehicle dealer and a group of lenders; or (4) receivables representing dealer payment 
obligations arising from purchases of vehicles. 



 

USActive 3940820.12  -88- 

“Franchise Securities” means Asset-Backed Securities that entitle the holders thereof to 
receive payments that depend (except for rights or other assets designed to assure the servicing 
or timely distribution of proceeds to holders of such Asset-Backed Securities) primarily on the 
cash flow from balances outstanding on franchise loans secured by the cash flow generated at 
franchise or chain-store establishments, typically fast-food chains, service stations, convenience 
stores or funeral homes, as well as liens on real estate, furniture, fixtures and equipment, the 
proceeds of which were used to acquire, refinance or create a source of working capital for such 
franchise establishments, generally having the following characteristics:  (1) the franchise loans 
have standardized payment terms and require minimum monthly payments; (2) the franchise 
loans are obligations of numerous borrowers and accordingly represent a diversified pool of 
obligor credit risk; (3) repayment of such securities can vary substantially from their contractual 
payment schedules and depends entirely upon the rate at which the franchise loans are repaid; 
and (4) environmental liabilities and legal liabilities of the franchisees may affect their ability to 
repay the franchise loans. 

“Future Flow Securities” means Asset-Backed Securities that entitle the holders thereof 
to receive payments that depend (except for rights or other assets designed to assure the servicing 
or timely distribution of proceeds to holders of the Asset-Backed Securities) on the cash flow 
from trade accounts receivable, entertainment royalties, structured litigation settlements or ticket 
receivables. 

“Guaranteed Corporate Debt Security” means a CDO Security guaranteed as to 
ultimate or timely payment of principal or interest, including a CDO Security guaranteed by a 
monoline financial insurance company. 

“Healthcare Securities” means Asset-Backed Securities that entitle the holders thereof 
to receive payments that depend (except for rights or other assets designed to assure the servicing 
or timely distribution of proceeds to holders of the Asset-Backed Securities) on the cash flow 
from (i) leases and subleases of equipment to hospitals, non-hospital medical facilities, 
physicians and physician groups for use in the provision of healthcare services or (ii) Medicare, 
Medicaid or any other third-party payor receivables related to medical, hospital or other health 
care related expenses, charges or fees. 

“High-Yield CLO Securities” means CLO Securities which entitle the holders thereof to 
receive payments that depend (except for rights or other assets designed to assure the servicing 
or timely distribution of proceeds to holders of such CLO Securities) on the cash flow from a 
portfolio that includes any commercial and industrial bank loans that are obligations of issuers 
that have a Moody’s Rating below “Baa3”.  For purposes of clarity, “High-Yield CLO 
Securities” shall not include High-Yield CDO Securities 

“Home Equity Loan Securities” means any Asset-Backed Security that entitles the 
holder thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
on the cash flow from balances (including revolving balances) outstanding under loans or lines 
of credit secured by (primarily by a second priority lien on) single family residential real estate 
the proceeds of which loans or lines of credit are not used to purchase such real estate or to 
purchase or construct dwellings thereon (or to refinance indebtedness previously so used), and 
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that generally have the following characteristics:  (1) where applicable, the weighted average 
credit score based on the credit scoring models developed by Fair, Isaac & Company with 
respect to the obligors on all such underlying loans upon origination is greater than or equal to 
625 and such security is ineligible to be classified as a Residential A Mortgage Security; (2) the 
balances have standardized payment terms and require minimum monthly payments; (3) the 
balances are obligations of numerous borrowers and accordingly represent a diversified pool of 
obligor credit risk; (4) the repayment stream on such balances does not depend on a contractual 
repayment schedule, with early repayment depending primarily on interest rates, availability of 
credit against a maximum line of credit and general economic matters; and (5) the line of credit 
or loan may be secured by residential real estate with a  market value (determined on the date of 
origination of such line of credit or loan) that is less than the original proceeds of such line of 
credit or loan. 

“Insurance Company Guaranteed Securities” means any Asset-Backed Security as to 
which the timely payment of interest when due, and the payment of principal no later than stated 
legal maturity, is (a) unconditionally guaranteed pursuant to an insurance policy, guarantee or 
other similar instrument issued by an insurance company organized under the laws of a state of 
the United States, but only if such insurance policy, guarantee or other similar instrument 
(i) expires no earlier than such stated maturity, (ii) provides that payment thereunder is 
independent of the performance by the obligor on the relevant Asset-Backed Security and (iii) is 
issued by an insurance company having a credit rating assigned by each nationally recognized 
statistical rating organization that currently rates such Asset-Backed Security higher than the 
credit rating assigned by such rating organization to such Asset-Backed Security determined 
without giving effect to such insurance policy, guarantee or other similar instrument or (b) in the 
judgment of the Collateral Manager, dependent upon an insurance policy, guarantee or other 
similar instrument issued by an insurance company organized under the laws of a state of the 
United States, provided that any Asset-Backed Security falling within this definition shall be 
excluded from the definition of each other type of Asset-Backed Security. 

“Lottery Receivable Security” means an Asset-Backed Security that (a) entitles the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of such Asset-Backed Security) 
upon an arrangement that compensates a winner of a state lottery with one lump sum payment in 
exchange for a pledge of the lottery payments that individual would have received over a future 
period of time and (b) is backed by a diversified pool of payments received from various state 
lottery commissions in exchange for a lump sum payment to a bona fide winner of a given state 
lottery. 

“Manufactured Housing Securities” means Asset-Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
on the cash flow from manufactured housing (also known as mobile homes and prefabricated 
homes) installment sales contracts and installment loan agreements, generally having the 
following characteristics:  (1) the contracts and loan agreements have varying, but typically 
lengthy contractual maturities; (2) the contracts and loan agreements are secured by the 
manufactured homes and, in certain cases, by mortgages and/or deeds of trust on the real estate 
to which the manufactured homes are deemed permanently affixed; (3) the contracts and/or loans 
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are obligations of a large number of obligors and accordingly represent a relatively diversified 
pool of obligor credit risk; (4) repayment thereof can vary substantially from the contractual 
payment schedule, with early prepayment of individual loans depending on numerous factors 
specific to the particular obligors and upon whether, in the case of loans bearing interest at a 
fixed rate, such loans or securities include an effective prepayment premium; and (5) in some 
cases, obligations are fully or partially guaranteed by a governmental agency or instrumentality. 

“Monoline Guaranteed Securities” means any Asset-Backed Security as to which the 
timely payment of interest when due, and the payment of principal no later than stated legal 
maturity, is unconditionally guaranteed pursuant to an insurance policy, guarantee or other 
similar instrument issued by a monoline insurer organized under the laws of a state of the United 
States, but only if such insurance policy, guarantee or other similar instrument (1) expires no 
earlier than such stated maturity, (2) provides that payment thereunder is independent of the 
performance by the obligor on the relevant Asset-Backed Security and (3) is issued by a 
monoline insurer having a credit rating assigned by a nationally recognized statistical rating 
organization that currently rates such Asset-Backed Security which is higher than the credit 
rating assigned by such rating organization to such Asset-Backed Security determined without 
giving effect to such insurance policy, guarantee or other similar instrument.  Notwithstanding 
anything herein to the contrary, any Collateral Debt Security that qualifies as a Monoline 
Guaranteed Security shall not qualify as any other specified type for so long as such Collateral 
Debt Security qualifies as a Monoline Guaranteed Security. 

“Mortgage Finance Company Security” means a debt security (other than an 
Asset-Backed Security or a REIT Debt Security), which may be secured or unsecured issued by a 
mortgage-related finance company that, if subordinate by its terms, is subordinated only to 
indebtedness for borrowed money, trade claims, capitalized leases or other similar obligations. 

“Mortgage-Related Securities” means Mortgage Finance Company Securities, CMBS 
Securities, ABS Type Residential Securities, REIT Debt Securities, U.S. Agency Guaranteed 
Securities, FHLMC/FNMA Guaranteed Securities and ABS Type Undiversified Securities that 
are mortgage-related. 

“Mutual Fund Fees Securities” means Asset-Backed Securities that entitle the holders 
thereof to receive payments that depend (except for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) on the 
cash flow from a pool of brokerage fees and costs relating to various mutual funds, generally 
having the following characteristics: (1) the brokerage arrangements have standardized payment 
terms and require minimum payments; (2) the brokerage fees and costs arise out of numerous 
mutual funds and accordingly represent a very diversified pool of credit risk; and (3) the 
collection of brokerage fees and costs can vary substantially from the contractual payment 
schedule (if any), with collection depending on numerous factors specific to the particular mutual 
funds, interest rates and general economic matters. 

“NIM Security” means a net-interest margin security. 

“Oil and Gas Securities” means Asset-Backed Securities that entitle the holders thereof 
to receive payments that depend (except for rights or other assets designed to assure the servicing 
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or timely distribution of proceeds to holders of the Asset-Backed Securities) on the cash flow 
from (a) a pool of franchise loans made to operators of franchises that provide oil and gasoline 
and provide other services related thereto and (b) leases or subleases of equipment to such 
operators for use in the provision of such goods and services.  They generally have the following 
characteristics:  (1) the loans, leases or subleases have varying contractual maturities; (2) the 
loans are secured by real property purchased or improved with the proceeds thereof (or to 
refinance an outstanding loan the proceeds of which were so used); (3) the obligations of the 
lessors or sublessors of the equipment may be secured not only by the leased equipment but also 
the related real estate; (4) the loans, leases and subleases are obligations of a relatively limited 
number of obligors and accordingly represent a relatively undiversified pool of obligor credit 
risk; (5) payment of the loans can vary substantially from the contractual payment schedule (if 
any), with prepayment of individual loans depending on numerous factors specific to the 
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate, such 
loans include an effective prepayment premium; (6) the repayment stream on the leases and 
subleases is primarily determined by a contractual payment schedule, with early termination of 
such leases and subleases predominantly dependent upon the disposition to a lessee, a sublessee 
or third party of the underlying equipment; (7) such leases and subleases typically provide for the 
right of the lessee or sublessee to purchase the equipment for its stated residual value, subject to 
payments at the end of a lease term for excess usage or wear and tear; and (8) the ownership of a 
franchise right or other similar license and the creditworthiness of such franchise operators is the 
primary factor in any decision to invest in these securities. 

“Other ABS Securities” means Asset-Backed Securities that do not currently belong in 
any of the Specified Types of Asset-Backed Securities. 

“Project Finance Securities” means Asset-Backed Securities that entitle the holders 
thereof to receive payments that depend (except for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) on the 
cash flow from (1) the sale of products, such as electricity, nuclear energy, steam or water, in the 
utility industry by a special purpose entity formed to own the assets generating or otherwise 
producing such products and such assets were or are being constructed or otherwise acquired 
primarily with the proceeds of debt financing made available to such entity on a limited-recourse 
basis (including recourse to such assets and the land on which they are located) or (2) fees or 
other usage charges, such as tolls collected on a highway, bridge, tunnel or other infrastructure 
project, collected by a special purpose entity formed to own one or more such projects that were 
constructed or otherwise acquired primarily with the proceeds of debt financing made available 
to such entity on a limited-recourse basis (including recourse to the project and the land on which 
it is located). 

“Recreational Vehicle Securities” means Asset-Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
on the cash flow from installment sale loans made to finance the acquisition of, or from leases of, 
recreational vehicles, generally having the following characteristics:  (1) the loans or leases may 
have varying contractual maturities; (2) the loans or leases are obligations of numerous 
borrowers or lessors and accordingly represent a very diversified pool of obligor credit risk; (3) 
the borrowers or lessees under the loans or leases generally do not have a poor credit rating; (4) 
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the repayment stream on such loans or leases is primarily determined by a contractual payment 
schedule, with early repayment on such loans or leases predominantly dependent upon the 
disposition of the underlying recreational vehicle; and (5) such leases typically provide for the 
right of the lessee to purchase the recreational vehicle for its stated residual value, subject to 
payments at the end of lease term for excess mileage or use. 

“Reinsurance Securities” means Asset-Backed Securities that entitle the holders thereof 
to receive payments that depend in part on the premiums from reinsurance policies held by a 
special purpose vehicle created for such purpose, generally having the following characteristics: 
(1) proceeds from the security are invested in a collateral account; (2) such collateral account is 
subject to claims from the reinsurance policies; and (3) the repayment of principal on the security 
is dependent on the exercise of the reinsurance policies. 

“REIT Debt Securities—Diversified” means REIT Debt Securities whose assets consist 
(except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the REIT Debt Securities) of mortgages on a portfolio of diverse real 
property interests, provided that (a) any REIT Debt Security falling within this definition shall be 
excluded from the definition of each other Specified Type of REIT Debt Security and (b) any 
REIT Debt Security falling within any other REIT Debt Security description set forth herein 
shall be excluded from this definition. 

“REIT Debt Securities—Health Care” means REIT Debt Securities whose assets 
consist (except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the REIT Debt Securities) of mortgages on hospitals, clinics, sport clubs, 
spas and other health care facilities and other similar real property interests used in one or more 
similar businesses, provided that any REIT Debt Security falling within this definition shall be 
excluded from the definition of each other Specified Type of REIT Debt Security. 

“REIT Debt Securities—Hotel” means REIT Debt Securities whose assets consist 
(except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the REIT Debt Securities) of hotels, motels, youth hostels, bed and 
breakfasts and other similar real property interests used in one or more similar businesses, 
including assets in the form of mortgages on any of the foregoing, provided that any REIT Debt 
Security falling within this definition shall be excluded from the definition of each other 
Specified Type of REIT Debt Security. 

“REIT Debt Securities—Industrial” means REIT Debt Securities whose assets consist 
(except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the REIT Debt Securities) of factories, refinery plants, breweries and other 
similar real property interests used in one or more similar businesses, including assets in the form 
of mortgages on any of the foregoing, provided that any REIT Debt Security falling within this 
definition shall be excluded from the definition of each other Specified Type of REIT Debt 
Security. 

“REIT Debt Securities—Mortgage” means REIT Debt Securities issued by a real estate 
investment trust (as defined in Section 856 of the Code or any successor provision) whose assets 
consist (except for rights or other assets designed to assure the servicing or timely distribution of 
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proceeds to holders of the REIT Debt Securities) of mortgages, commercial mortgage-backed 
securities, collateralized mortgage obligations and other similar mortgage-related securities 
(including REIT Debt Securities issued by a hybrid form of such trust that invests in both 
commercial real estate and commercial mortgages), provided that any REIT Debt Security 
falling within this definition shall be excluded from the definition of each other Specified Type 
of REIT Debt Security. 

“REIT Debt Securities—Multi-Family” means REIT Debt Securities whose assets 
consist (except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the REIT Debt Securities) of multi-family dwellings such as apartment 
blocks, condominiums and co-operative owned buildings, including assets in the form of 
mortgages on any of the foregoing, provided that any REIT Debt Security falling within this 
definition shall be excluded from the definition of each other Specified Type of REIT Debt 
Security. 

“REIT Debt Securities—Office” means REIT Debt Securities whose assets consist 
(except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the REIT Debt Securities) of office buildings, conference facilities and 
other similar real property interests used in the commercial real estate business, including assets 
in the form of mortgages on any of the foregoing, provided that any REIT Debt Security falling 
within this definition shall be excluded from the definition of each other Specified Type REIT 
Debt Security. 

“REIT Debt Securities—Residential” means REIT Debt Securities whose assets consist 
(except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the REIT Debt Securities) of residential mortgages (other than 
multi-family dwellings) and other similar real property interests, provided that any REIT Debt 
Security falling within this definition shall be excluded from the definition of each other 
Specified Type of REIT Debt Security. 

“REIT Debt Securities—Retail” means REIT Debt Securities whose assets consist 
(except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the REIT Debt Securities) of retail stores, restaurants, bookstores, clothing 
stores and other similar real property interests used in one or more similar businesses, including 
assets in the form of mortgages on any of the foregoing, provided that any REIT Debt Security 
falling within this definition shall be excluded from the definition of each other Specified Type 
of REIT Debt Security. 

“REIT Debt Securities—Storage” means REIT Debt Securities whose assets consist 
(except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the REIT Debt Securities) of storage facilities and other similar real 
property interests used in one or more similar businesses, including assets in the form of 
mortgages on any of the foregoing, provided that any REIT Debt Security falling within this 
definition shall be excluded from the definition of each other Specified Type of REIT Debt 
Security. 
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“Residential A Mortgage Securities” means Asset-Backed Securities (other than 
Residential B/C Mortgage Securities) that entitle the holders thereof to receive payments that 
depend (except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of the Asset-Backed Securities) on the cash flow from residential mortgage 
loans secured (on a first priority basis, subject to permitted liens, easements and other 
encumbrances) by residential real estate (single or multi-family properties) the proceeds of which 
are used to purchase real estate and purchase or construct dwellings thereon (or to refinance 
indebtedness previously so used), generally having the following characteristics: (1) the 
mortgage loans have generally been underwritten to the standards of the Federal National 
Mortgage Association and the Federal Home Loan Mortgage Corporation (without regard to the 
size of the loan); (2) the mortgage loans have standardized payment terms and require minimum 
monthly payments; (3) the mortgage loans are obligations of numerous borrowers and 
accordingly represent a very diversified pool of obligor credit risk; (4) the repayment of such 
mortgage loans is subject to a contractual payment schedule, with early repayment depending 
primarily on interest rates and the sale of the mortgaged real estate and related dwelling; and (5) 
where applicable, the weighted average credit score based on the credit scoring models 
developed by Fair, Isaac & Company with respect to the obligors on all such underlying loans 
upon origination is 625 or higher. 

“Residential B/C Mortgage Securities” means Asset-Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
on the cash flow from residential mortgage loans secured by subprime residential real estate 
(single or multi-family properties) the proceeds of which are used to purchase real estate and 
purchase or construct dwellings thereon (or to refinance indebtedness previously so used), 
generally having the following characteristics:  (1) the mortgage loans have generally not been 
underwritten to the standards of the Federal National Mortgage Association and the Federal 
Home Loan Mortgage Corporation (without regard to the size of the loan); (2) the mortgage 
loans have standardized payment terms and require minimum monthly payments; (3) the 
mortgage loans are obligations of numerous borrowers and accordingly represent a very 
diversified pool of obligor credit risk; (4) the repayment of such mortgage loans is subject to a 
contractual payment schedule, with early repayment depending primarily on interest rates and 
the sale of the mortgaged real estate and related dwelling; and (5) where applicable, the weighted 
average credit score based on the credit scoring models developed by Fair, Isaac & Company 
with respect to the obligors on all such underlying loans is 675 or lower. 

“Restaurant and Food Services Securities” means Asset-Backed Securities that entitle 
the holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
on the cash flow from (a) a pool of franchise loans made to operators of franchises that provide 
goods and services relating to the restaurant and food services industries and (b) leases or 
subleases of equipment to such operators for use in the provision of such goods and services.  
They generally have the following characteristics:  (1) the loans, leases or subleases have varying 
contractual maturities; (2) the loans are secured by real property purchased or improved with the 
proceeds thereof (or to refinance an outstanding loan the proceeds of which were so used); (3) 
the obligations of the lessors or sublessors of the equipment may be secured not only by the 
leased equipment but also the related real estate; (4) the loans, leases and subleases are 
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obligations of a relatively limited number of obligors and accordingly represent a relatively 
undiversified pool of obligor credit risk; (5) payment of the loans can vary substantially from the 
contractual payment schedule (if any), with prepayment of individual loans depending on 
numerous factors specific to the particular obligors and upon whether, in the case of loans 
bearing interest at a fixed rate, such loans include an effective prepayment premium; (6) the 
repayment stream on the leases and subleases is primarily determined by a contractual payment 
schedule, with early termination of such leases and subleases predominantly dependent upon the 
disposition to a lessee, a sublessee or third party of the underlying equipment; (7) such leases and 
subleases typically provide for the right of the lessee or sublessee to purchase the equipment for 
its stated residual value, subject to payments at the end of a lease term for excess usage or wear 
and tear; and (8) the ownership of a franchise right or other similar license and the 
creditworthiness of such franchise operators is the primary factor in any decision to invest in 
these securities. 

“RMBS Securities” means Residential A Mortgage Securities, Residential B/C 
Mortgage Securities, Home Equity Loan Securities and FHLMC/FNMA Guaranteed Securities. 

“Small Business Loan Securities” means Asset-Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
on the cash flow from general purpose corporate loans made to “small business concerns” 
(generally within the meaning given to such term by regulations of the United States Small 
Business Administration), including but not limited to those (a) made pursuant to Section 7(a) of 
the United States Small Business Act, as amended, and (b) partially guaranteed by the United 
States Small Business Administration.  Small Business Loan Securities generally have the 
following characteristics:  (1) the loans have payment terms that comply with any applicable 
requirements of the Small Business Act, as amended; (2) the loans are obligations of a relatively 
limited number of borrowers and accordingly represent an undiversified pool of obligor credit 
risk; and (3) repayment thereof can vary substantially from the contractual payment schedule (if 
any), with early prepayment of individual loans depending on numerous factors specific to the 
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate, such 
loans or securities include an effective prepayment premium. 

“Specified Type Securities” means any security that is one of the following:  CDO 
Securities, Automobile Securities, CMBS Securities, Credit Card Securities, Equipment Leasing 
Securities, Home Equity Loan Securities, REIT Debt Securities, Residential A Mortgage 
Securities, Residential B/C Mortgage Securities, Small Business Loan Securities and Student 
Loan Securities. 

“Stadium Receivables Securities” means Asset Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset Backed Securities) 
on the cash flow from ticket receipts and other revenue including, without limitation, concession 
and paraphernalia sales, received by a property manager of stadiums. 

“Structured Finance CDO Securities” means CDO Securities that entitle the holders 
thereof to receive payments that depend (except for rights or other assets designed to assure the 
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servicing or timely distribution of proceeds to holders of the CDO Securities) on the market 
value of, credit exposure to, or cash flow from, a portfolio consisting substantially of 
Asset-Backed Securities (excluding CMBS Securities and CDO Securities). 

“Structured Settlement Securities” means Asset-Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) 
on the cash flow from receivables representing the right of litigation claimants to receive future 
scheduled payments under settlement agreements that are funded by annuity contracts, which 
receivables may have varying maturities. 

“Student Loan Securities” means Asset-Backed Securities that entitle the holders 
thereof to receive payments that depend (except for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of the Asset-Backed Securities) on the 
cash flow from loans made to students (or their parents) to finance educational needs, generally 
having the following characteristics: (1) the loans have standardized terms; (2) the loans are 
obligations of numerous borrowers and accordingly represent a very diversified pool of obligor 
credit risk; (3) the repayment stream on such loans is primarily determined by a contractual 
payment schedule, with early repayment on such loans predominantly dependent upon interest 
rates and the income of borrowers following the commencement of amortization; and (4) such 
loans may be fully or partially insured or reinsured by the United States Department of 
Education. 

“Tax Lien Securities” means Asset-Backed Securities that entitle the holders thereof to 
receive payments that depend (except for rights or other assets designed to assure the servicing 
or timely distribution of proceeds to holders of the Asset-Backed Securities) on the cash flow 
from a pool of tax obligations owed by businesses and individuals to state and municipal 
governmental taxing authorities, generally having the following characteristics: (1) the 
obligations have standardized payment terms and require minimum payments; (2) the tax 
obligations are obligations of numerous borrowers and accordingly represent a very diversified 
pool of obligor credit risk; and (3) the repayment stream on the obligation is primarily 
determined by a payment schedule entered into between the relevant tax authority and obligor, 
with early repayment on such obligation predominantly dependent upon interest rates and the 
income of the obligor following the commencement of amortization. 

“Time Share Securities” means Asset-Backed Securities (other than Residential A 
Mortgage Securities, Residential B/C Mortgage Securities and Home Equity Loan Securities) 
that entitle the holders thereof to receive payments that depend primarily on the cash flow from 
residential mortgage loans (secured on a first priority basis, subject to permitted liens, easements 
and other encumbrances) by residential real estate the proceeds of which were used to purchase 
fee simple interests in timeshare estates in units in a condominium, generally having the 
following characteristics: (1) the mortgage loans have standardized payment terms and require 
minimum monthly payments; (2) the mortgage loans are obligations of numerous borrowers and 
accordingly represent a diversified pool of obligor credit risk; (3) repayment of such securities 
can vary substantially from their contractual payment schedules and depends entirely upon the 
rate at which the mortgage loans are repaid; and (4) the repayment of such mortgage loans is 
subject to a contractual payment schedule, with early prepayment of individual loans depending 
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on numerous factors specific to the particular obligors and upon whether, in the case of loans 
bearing interest at a fixed rate, such loans or securities include an effective prepayment premium 
and with early repayment depending primarily on interest rates and the sale of the mortgaged real 
estate and related dwelling and generally no penalties for early repayment. 

“Tobacco Bonds” means Structured Settlement Securities resulting from tobacco-related 
litigation. 

“U.S. Agency Guaranteed Security” means any Asset-Backed Security as to which the 
timely payment of interest when due, and the payment of principal no later than stated legal 
maturity, is (a) (1) fully and unconditionally guaranteed by a U.S. Federal agency the obligations 
of which are backed by the full faith and credit of the United States, but only if such guarantee 
(x) expires no earlier than such stated maturity and (y) is independent of the performance by the 
obligor on the relevant Asset-Backed Security or (b) in the judgment of the Collateral Manager 
dependent upon the credit of a U.S. Federal agency backed by the full faith and credit of the 
United States; provided that any Asset-Backed Security falling within this definition shall be 
excluded from the definition of each other type of Asset-Backed Security. 

(c) Capitalized terms incorporated herein by reference to defined terms in the Senior 
Swap Agreement shall, with respect to a Prior Senior Swap Counterparty and where the context 
requires, continue to have the meanings specified in the Prior Senior Swap Agreement relating to 
such Prior Senior Swap Counterparty as if they were defined herein notwithstanding the 
occurrence of a Senior Swap Early Withdrawal Date with respect to such Prior Senior Swap 
Counterparty. 

1.2 Assumptions as to Collateral Debt Securities, Etc. 

(a) The provisions set forth in this Section 1.2 shall be applied in connection with all 
calculations required to be made pursuant to this Indenture with respect to Scheduled 
Distributions on any Pledged Security, or any payments on any other assets included in the 
Collateral, and with respect to the income that can be earned on Scheduled Distributions on such 
Pledged Securities and on any other amounts that may be received for deposit in the Collection 
Accounts. 

(b) All calculations with respect to Scheduled Distributions on the Pledged Securities 
securing the Notes and any determination of the Average Life of any Collateral Debt Security, 
and any determination of the rate at which interest accrues on any Pledged Security, shall be 
made by the Collateral Manager using (in the case of the Collateral Debt Securities) the 
assumptions that (i) no Pledged Security defaults or is sold except for Pledged Securities that the 
Collateral Manager has identified for sale during the relevant Due Period and the sale of which, 
in the Collateral Manager’s reasonable business judgment, is expected to be settled in whole on 
or prior to the last day of the current Due Period, (ii) prepayment of any Pledged Security during 
any month occurs at a rate equal to the average rate of prepayment (expressed as a percentage of 
the applicable pricing prepayment curve calculated as of the last Determination Date) during the 
period of six consecutive months immediately preceding the current month (or, with respect to 
any Pledged Security that has not been outstanding for at least six consecutive calendar months, 
at the rate of prepayment assumed at the time of issuance of such Pledged Security), (iii) any 
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clean-up call with respect to a Pledged Security will be exercised when economic to the Person 
or Persons entitled to exercise such call and (iv) no other optional redemption of any Pledged 
Security will occur except for those that have actually occurred or as to which irrevocable notice 
thereof shall have been given. 

(c) For purposes of determining compliance with the Overcollateralization Tests, 
except as otherwise specified in the Overcollateralization Tests, there shall be excluded all 
scheduled payments (whether of principal, interest, fees or other amounts) including payments to 
the Issuer in respect of Defaulted Securities, Deferred Interest PIK Bonds or any Hedge 
Agreement, as to which the Collateral Manager or the Issuer has determined in its reasonable 
business judgment will not be made in Cash or will not be received when due. 

(d) For purposes of calculating the Interest Coverage Ratios, expected interest 
payments on the Collateral Debt Securities and the Eligible Investments will not include any 
scheduled interest payments which the Collateral Manager expects will not be made in cash 
during the applicable Due Period (including on any assets currently deferring interest unless and 
until such assets actually pay interest) and amounts scheduled to be received under any Hedge 
Agreement which the Collateral Manager expects will not be made prior to the applicable 
Quarterly Distribution Date. 

(e) For each Due Period, the Scheduled Distribution on any Pledged Security (other 
than (i) a Defaulted Security, (ii) a Written-Down Security or (iii) a Deferred Interest PIK Bond, 
which, in each case except as otherwise provided herein, shall be assumed to have a Scheduled 
Distribution of zero) shall be the sum (without duplication) of (x) the total amount of payments 
and collections in respect of such Pledged Security (including Sale Proceeds arising from the 
Sale of such Pledged Security received during the Due Period and not reinvested in Collateral 
Debt Securities or retained in the Principal Collection Account for subsequent reinvestment 
pursuant to Section 12.2 and expected Sale Proceeds from Collateral Debt Securities, the sale of 
which the Collateral Manager expects will be settled in whole on or prior to the last day of the 
current Due Period,) that, if paid as scheduled, will be available in the Collection Accounts at the 
end of the Due Period for payment on the Notes and of certain expenses of the Issuer and the 
Co-Issuer plus (y) any such amounts received in prior Due Periods that were not disbursed on a 
previous Quarterly Distribution Date (provided that such sum shall be computed without regard 
to any amounts excluded from the determination of compliance with the Overcollateralization 
Tests pursuant to Section 1.2(c)). 

(f) Subject to Section 1.2(c), each Scheduled Distribution receivable with respect to a 
Pledged Security shall be assumed to be received on the applicable Due Date, and each such 
Scheduled Distribution shall be assumed to be immediately deposited in the Interest Collection 
Account or the Principal Collection Account, as the case may be, and, except as otherwise 
specified, to earn interest at the Assumed Reinvestment Rate; provided that if the presence of a 
legal or business holiday (whether pursuant to this Indenture or pursuant to the terms of any 
Underlying Instrument) causes a Scheduled Distribution with respect to a Pledged Security to be 
received in the period between the end of the Due Period in which such Scheduled Distribution 
would otherwise have been received and the related Quarterly Distribution Date, such Scheduled 
Distribution will be deemed to have been received during such Due Period.  All such funds shall 
be assumed to continue to earn interest until the date on which they are required to be available 
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in the Collection Accounts for transfer to the Payment Account and application, in accordance 
with the terms hereof, to payments of principal of or interest on the Notes or other amounts 
payable pursuant to this Indenture. 

(g) With respect to any Collateral Debt Security as to which any interest or other 
payment thereon is subject to withholding tax of any Relevant Jurisdiction, each Distribution 
thereon shall, for purposes of the Coverage Tests and the Collateral Quality Tests, be deemed to 
be payable net of such withholding tax unless the issuer thereof or obligor thereon is required to 
make additional payments sufficient on an after tax basis to cover any withholding tax imposed 
on payments to the Issuer with respect thereto.  On any date of determination, the amount of any 
Scheduled Distribution due on any future date shall be assumed to be made net of any such 
uncompensated withholding tax based upon withholding tax rates in effect on such date of 
determination. 

(h) Any reference to the fee payable to the Trustee or in the definition of “Senior 
Collateral Management Fee” or “Subordinated Collateral Management Fee” in Section 1.1(a) to 
an amount calculated with respect to a period at per annum rate shall be computed on the basis of 
a 360-day year of twelve 30-day months. 

(i) For the purpose of determining any payment to be made on any Quarterly 
Distribution Date pursuant to any applicable clause of Section 11.1(i) or (ii), any Coverage Test 
referred to in such clause shall be calculated as of the relevant Quarterly Distribution Date after 
giving effect to all payments to be made on such Quarterly Distribution Date prior to such 
payment in accordance with Section 11.1(i) or (ii). 

(j) For the purpose of all calculations made under this Indenture or the Senior Swap 
Agreement which are based on the Remaining Exposure under the CDS Agreement 
Transactions, the Trustee and the Issuer shall assume that the Remaining Exposure is the amount 
(if positive) equal to (i) the Remaining Exposure shown on the most recent report delivered by 
the Credit Default Swap Counterparty plus (ii) the aggregate initial Notional Amount of all CDS 
Agreement Transactions that are not Short Synthetic Securities which the Issuer entered into 
since the date of such report plus (iii) the sum of any Principal Reimbursements paid to the 
Issuer under CDS Agreement Transactions since the date of such report minus (iv) the sum of 
any Principal Reimbursements paid by the Issuer under CDS Agreement Transactions that are 
related Short Synthetic Securities since the date of such report minus (v) the aggregate Notional 
Amount of CDS Agreement Transactions that are not related Short Synthetic Securities or CDS 
Agreement Transactions hedged by Short Synthetic Securities which have terminated since the 
date of such report minus (vi) the aggregate initial Notional Amount of all related Short 
Synthetic Securities which the Issuer entered into since the date of such report.  Alternatively, 
the Trustee or the Issuer may request a statement from the Credit Default Swap Counterparty of 
the Remaining Exposure and may rely on such statement in making any calculation hereunder or 
under the Senior Swap Agreement. 

(k) Unless otherwise specified, all percentages resulting from test calculations shall 
be rounded, if necessary, to the nearest 1/100th of a percentage point and all numbers shall be 
rounded, if necessary, to the nearest 1/100th. 
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(l) Unless otherwise specifically provided herein, all calculations required to be 
made and all reports which are to be prepared pursuant to this Indenture shall be made on the 
basis of the trade date for the acquisition, purchase, sale, disposition, liquidation or other transfer 
of an asset. 

1.3 Rules of Construction. 

Unless the context otherwise clearly requires: 

(a) the definitions of terms herein shall apply equally to the singular and plural forms 
of the terms defined; 

(b) whenever the context may require, any pronoun shall include the corresponding 
masculine, feminine and neuter forms; 

(c) the words “include,” “includes” and “including” shall be deemed to be followed 
by the phrase “without limitation”; 

(d) the word “will” shall be construed to have the same meaning and effect as the 
word “shall”; 

(e) any definition of or reference to any agreement, instrument or other document 
herein shall be construed as referring to such agreement, instrument or other document as from 
time to time amended, supplemented or otherwise modified (subject to any restrictions on such 
amendments, supplements or modifications set forth herein); 

(f) any reference herein to any Person, or to any Person in a specified capacity, shall 
be construed to include such Person’s successors and assigns or such Person’s successors in such 
capacity, as the case may be; and 

(g) all references in this instrument to designated “Sections,” “clauses” and other 
subdivisions are to the designated Sections, clauses and other subdivisions of this instrument as 
originally executed, and the words “herein,” “hereof,” “hereunder” and other words of similar 
import refer to this Indenture as a whole and not to any particular Section, clause or other 
subdivision. 

2. THE SECURED NOTES 

2.1 Forms Generally. 

(a) Notes offered and sold in reliance on Regulation S (each, a “Regulation S Note”) 
shall be issued in fully Registered Form without interest coupons and, substantially in the form 
of the note attached as Exhibit A-1 (each, a “Regulation S Global Note”) with such appropriate 
insertions, omissions, substitutions and other variations as are required or permitted by this 
Indenture and such legends as may be applicable thereto, which shall be deposited with the 
Trustee, as custodian for DTC and registered in the name of DTC or a nominee of DTC, duly 
executed by the Co-Issuers and authenticated by the Trustee or the Authenticating Agent as 
hereinafter provided.  The Aggregate Outstanding Amount of each Regulation S Global Note 
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may from time to time be increased or decreased by adjustments made on the records of the 
Trustee, as custodian for DTC or its nominee, as the case may be. 

(b) Notes offered and sold in the United States pursuant to an exemption from the 
registration requirements of the Securities Act under Rule 144A (“Restricted Notes”) shall be 
issued in fully Registered Form without interest coupons and substantially in the form of the note 
attached as Exhibit A-2 (each, a “Restricted Global Note”), with such appropriate insertions, 
omissions, substitutions and other variations as are required or permitted by this Indenture and 
such legends as may be applicable thereto, which shall be deposited with the Trustee, as 
custodian for DTC and registered in the name of DTC or a nominee of DTC, duly executed by 
the Co-Issuers and authenticated by the Trustee or the Authenticating Agent as hereinafter 
provided.  The Aggregate Outstanding Amount of each Restricted Global Note may from time to 
time be increased or decreased by adjustments made on the records of the Trustee, as custodian 
for DTC or its nominee, as the case may be.  Interests in Restricted Global Notes will be shown 
on, and transfers thereof will be effected only through, records maintained by DTC and its direct 
and indirect participants. 

(c) Regulation S Global Notes and Restricted Global Notes may also be exchanged 
under the limited circumstances set forth in Section 2.4 for notes in definitive fully Registered 
Form without interest coupons, substantially in the form of the certificated note attached as 
Exhibit A-3 (each a “Definitive Note”), which may be either a Regulation S Definitive Note or a 
Restricted Definitive Note, with such legends as may be applicable thereto, which shall be duly 
executed by the Issuer and the Co-Issuer and authenticated by the Trustee or the Authenticating 
Agent as hereinafter provided. 

(d) The Co-Issuers in issuing the Notes may use “CUSIP,” “ISIN” or “private 
placement” numbers (if then generally in use), and, if so, the Trustee will indicate the “CUSIP,” 
“ISIN” or “private placement” numbers of the Notes in notices of redemption and related 
materials as a convenience to Holders; provided that any such notice may state that no 
representation is made as to the correctness of such numbers either as printed on the Notes or as 
contained in any notice of redemption and related materials. 

2.2 Authorized Amount; Note Interest Rate; Stated Maturity; Denominations. 

(a) The aggregate principal amount of Notes which may be issued under this 
Indenture may not exceed U.S.$437,400,000, excluding (i) Notes issued upon registration of, 
transfer of, or in exchange for, or in lieu of, other Notes pursuant to Section 2.4, 2.5 or 8.5 and 
(ii) additional Notes issued in accordance with the provisions of Section 2.9. 

(b) Such Notes shall be divided into five Classes, in each case having designations, 
original principal amounts, Note Interest Rates and Stated Maturities set forth in the table below: 
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Designation 

 

Original Principal Amounts Note Interest Rate Note Stated Maturity 
Class A Notes U.S.$150,000,000 3-month LIBOR + 0.42% November 6, 2046 
Class B Notes U.S.$82,500,000 3-month LIBOR + 0.52% November 6, 2046 
Class C Notes U.S.$90,000,000 3-month LIBOR + 1.40% November 6, 2046 
Class D Notes U.S.$52,500,000 3-month LIBOR + 3.30% November 6, 2046 
Class X Notes U.S.$62,400,000 6.00% November 6, 2046 

The Notes will be issuable in minimum denominations of U.S.$500,000 and, in each 
case, only in integral multiples of U.S.$1,000 in excess of such minimum denominations.   

(c) Interest shall accrue on the Aggregate Outstanding Amount of each Class of 
Notes (determined as of the first day of each Interest Period and after giving effect to any 
payment of principal occurring on such day) from the Closing Date until such Notes are paid in 
full and will be payable in arrears on each Quarterly Distribution Date.  To the extent lawful and 
enforceable, interest shall accrue on Defaulted Interest in respect of any Note at the Note Interest 
Rate applicable to such Note until such Defaulted Interest is paid in full.  Interest accruing for 
any Interest Period shall accrue for the period from and including the first day of such Interest 
Period to but excluding the last day of such Interest Period.  Interest on the Senior Notes and 
interest on the Defaulted Interest in respect thereof will be computed on the basis of a 360-day 
year and the actual number of days elapsed.  Interest on the Class X Notes will be computed on 
the basis of a 360-day year comprised of twelve 30-day months. 

(d) The Notes shall be redeemable as provided in Sections 9 and 12. 

(e) The Depositary for the Global Notes shall initially be DTC. 

(f) The Notes shall be numbered, lettered or otherwise distinguished in such manner 
as may be consistent herewith, determined by the Authorized Officers of the Co-Issuers 
executing such Notes as evidenced by their execution of such Notes. 

(g) For all purposes hereof, all of the Class A Notes are entitled to receive payments 
pari passu among themselves, all of the Class B Notes are entitled to receive payments pari 
passu among themselves, all of the Class C Notes are entitled to receive payments pari passu 
among themselves, all of the Class D Notes are entitled to receive payments pari passu among 
themselves, all of the Class X Notes are entitled to receive payments pari passu among 
themselves and all of the Preference Shares are entitled to receive payments pari passu among 
themselves, in each case based upon the respective outstanding principal amounts thereof. 

2.3 Execution, Authentication, Delivery and Dating. 

(a) The Notes shall be executed on behalf of the Co-Issuers by an Authorized Officer 
of each of the Co-Issuers.  The signatures of such Authorized Officers on the Notes may be 
manual or facsimile (including in counterparts). 

(b) Notes bearing the manual or facsimile signatures of individuals who were at any 
time the Authorized Officers of either of the Co-Issuers shall bind such Person, notwithstanding 
the fact that such individuals or any of them have ceased to hold such offices prior to the 
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authentication and delivery of such Notes or did not hold such offices at the date of issuance of 
such Notes. 

(c) At any time and from time to time after the execution and delivery of this 
Indenture, the Co-Issuers may deliver Notes executed by the Co-Issuers to the Trustee or the 
Authenticating Agent for authentication, and the Trustee or the Authenticating Agent, upon 
Issuer Order, shall authenticate and deliver such Notes as provided in this Indenture and not 
otherwise. 

(d) Each Note authenticated and delivered by the Trustee or the Authenticating Agent 
to or upon Issuer Order on the Closing Date shall be dated as of the Closing Date.  All other 
Notes that are authenticated after the Closing Date for any other purpose under this Indenture 
shall be dated the date of their authentication. 

(e) Notes issued upon transfer, exchange or replacement of other Notes shall be 
issued in authorized denominations reflecting the original aggregate principal amount of the 
Notes so transferred, exchanged or replaced, but shall represent only the current Aggregate 
Outstanding Amount of the Notes so transferred, exchanged or replaced.  In the event that any 
Note is divided into more than one Note in accordance with this Section 2, the original principal 
amount of such Note shall be proportionately divided among the Notes delivered in exchange 
therefor and shall be deemed to be the original aggregate principal amount of such subsequently 
issued Notes. 

(f) No Note shall be entitled to any benefit under this Indenture or be valid or 
obligatory for any purpose, unless there appears on such Note a certificate of authentication (the 
“Certificate of Authentication”), substantially in the form provided for herein, executed by the 
Trustee or by the Authenticating Agent by the manual or facsimile signature of one of their 
Authorized Officers.  Such certificate upon any Note and registration in the Note Register shall 
be conclusive evidence, and the only evidence, that such Note has been duly authenticated and 
delivered hereunder. 

(g) Book-Entry Provisions.  This Section 2.3(g) shall apply only to Global Notes 
deposited with or on behalf of the Depositary. 

The Co-Issuers shall execute and the Trustee shall, in accordance with this Section 2.3(g), 
authenticate and deliver initially one or more Global Notes, as applicable, that (i) shall be 
registered in the name of the nominee of the Depositary for such Global Notes and (ii) shall be 
delivered by the Trustee to such Depositary or pursuant to such Depositary’s instructions or held 
by the Trustee as custodian for the Depositary. 

Depositary Participants shall have no rights under this Indenture with respect to any 
Global Note held on their behalf by the Trustee, as custodian for the Depositary or under the 
Global Note, as applicable, and the Depositary shall be treated by the Co-Issuers, the Trustee, 
and any agent of the Co-Issuers or the Trustee as the absolute owner of such Global Note for all 
purposes whatsoever.  Notwithstanding the foregoing, nothing herein shall prevent the 
Co-Issuers, the Trustee, or any agent of the Co-Issuers or the Trustee, from giving effect to any 
written certification, proxy or other authorization furnished by the Depositary or impair, as 
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between the Depositary and the Depositary Participants, the operation of customary practices 
governing the exercise of the rights of a Holder of any Global Note. 

(h) Certificated Notes.  Except as provided in Section 2.4, owners of beneficial 
interests in Global Notes will not be entitled to receive physical delivery of certificated Notes. 

2.4 Registration, Transfer and Exchange of Notes. 

(a) Registration of Notes.  The Trustee is hereby appointed as the registrar of the 
Notes (the “Note Registrar”).  The Trustee is hereby appointed as a Transfer Agent with respect 
to the Notes.  The Note Registrar shall keep, on behalf of the Issuer, a register (the “Note 
Register”) for the Notes in its Corporate Trust Office in which, subject to such reasonable 
regulations as it may prescribe, the Note Registrar shall provide for the registration of and the 
registration of transfers of Notes.  Upon any resignation or removal of the Note Registrar, the 
Issuer shall promptly appoint a successor or, in the absence of such appointment, assume the 
duties of the Note Registrar.  The Co-Issuers may not terminate the appointment of the Note 
Registrar or any Transfer Agent or appoint a new Note Registrar or Transfer Agent without the 
consent of a Majority of the Controlling Class. 

Except as otherwise set forth in this Section 2.4, upon surrender for registration of 
transfer of any Notes at the office or agency of the Co-Issuers to be maintained as provided in 
Section 7.2, the Co-Issuers shall execute, and the Trustee shall authenticate and deliver, in the 
name of the designated transferee or transferees, one or more new Notes of any authorized 
denomination and of a like aggregate principal amount. 

At the option of the Holder, Notes may be exchanged for Notes of like terms, in any 
authorized denominations and of like aggregate principal amount, upon surrender of the Notes to 
be exchanged at such office or agency.  Whenever any Note is surrendered for exchange, the 
Co-Issuers shall execute and the Trustee shall authenticate and deliver the Notes that the 
Noteholder making the exchange is entitled to receive. 

All Notes issued and authenticated upon any registration of transfer or exchange of Notes 
shall be the valid obligations of the Co-Issuers evidencing the same debt, and entitled to the same 
benefits under this Indenture, as the Notes surrendered upon such registration of transfer or 
exchange. 

Every Note presented or surrendered for registration of transfer or exchange shall be duly 
endorsed, or be accompanied by a written instrument of transfer in form satisfactory to the 
Co-Issuers and the Note Registrar duly executed, by the Holder thereof or his attorney duly 
authorized in writing. 

No service charge shall be made to a Holder for any registration of transfer or exchange 
of Notes, but the Trustee may require payment of a sum sufficient to cover any tax or other 
governmental charge payable in connection therewith and expenses of delivery (if any) not made 
by regular mail. 
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(b) Transfers of Notes. 

(i) Subject to Section 2.4(b)(iv), exchanges or transfers of beneficial interests 
in a Global Note may be made only in accordance with the rules and regulations of the 
Depositary and the transfer restrictions contained in the legend on such Global Note and 
exchanges or transfers of interests in a Global Note may be made only in accordance with 
the following: 

(A) Subject to clauses (B) through (F) of this Section 2.4(b)(i), 
transfers of a Global Note shall be limited to transfers of such Global Note in 
whole, but not in part, to nominees of the Depositary or to a successor of the 
Depositary or such successor’s nominee. 

(B) The Trustee shall cause the exchange or transfer of any beneficial 
interest in a Regulation S Global Note for a beneficial interest in a Restricted 
Global Note upon provision to the Trustee and the Issuer of a written certification 
in substantially the form of Exhibit B-1 (a “Rule 144A Transfer Certificate”). 

(C) The Trustee shall cause the exchange or transfer of any beneficial 
interest in a Restricted Global Note for a beneficial interest in a Regulation S 
Global Note upon provision to the Trustee and the Issuer of a written certification 
substantially in the form of Exhibit B-2 (a “Regulation S Transfer Certificate”); 

(D) An owner of a beneficial interest in a Regulation S Global Note 
may transfer such interest in the form of a beneficial interest in such Regulation S 
Global Note without the provision of written certification; 

(E) An owner of a beneficial interest in a Restricted Global Note may 
transfer such interest in the form of a beneficial interest in such Restricted Global 
Note without the provision of written certification; 

(F) In the event Definitive Notes are issued pursuant to 
Section 2.4(b)(v), the Trustee shall cause the transfer of (i) any beneficial interest 
in a Global Note for a Definitive Note that is a Regulation S Note (a “Regulation 
S Definitive Note”), upon provision to the Trustee and the Issuer of a Regulation 
S Transfer Certificate or (ii) any beneficial interest in a Global Note for a 
Definitive Note that is a Restricted Note (a “Restricted Definitive Note”), upon 
provision to the Trustee and the Issuer of a Rule 144A Transfer Certificate; 

(ii) Subject to Section 2.4(b)(iv), in the event Definitive Notes are issued 
pursuant to Section 2.4(b)(v), the Trustee shall cause the transfer of (i) any Definitive 
Note for a beneficial interest in a Regulation S Global Note, upon provision to the Trustee 
and the Issuer of a Regulation S Transfer Certificate or (ii) any Definitive Note for a 
beneficial interest in a Restricted Global Note, upon provision to the Trustee and the 
Issuer of a Rule 144A Transfer Certificate. 

(iii) Upon acceptance for exchange or transfer of a beneficial interest in a 
Global Note for a Definitive Note, or upon acceptance for exchange or transfer of a 



 

USActive 3940820.12  -106- 

Definitive Note for a beneficial interest in a Global Note, each as provided herein, the 
Trustee shall instruct the Depositary to adjust the principal amount of such Global Note on 
its records to evidence the date of such exchange or transfer and the change in the 
principal amount of such Global Note. 

(iv) Subject to the restrictions on transfer and exchange set forth in this 
Section 2.4 and to any additional restrictions on transfer or exchange specified in the 
Definitive Notes, the Noteholder of any Definitive Note may transfer or exchange the 
same in whole or in part (in a principal amount equal to the minimum authorized 
denomination or any larger authorized amount) by surrendering such Definitive Note at 
the Corporate Trust Office or at the office of any Transfer Agent, together with (x) in the 
case of any transfer, an executed instrument of assignment and (y) in the case of any 
exchange, a written request for exchange.  Following a proper request for transfer or 
exchange, the Trustee shall (provided it has available in its possession an inventory of 
Definitive Notes), within five Business Days of such request if made at such Corporate 
Trust Office, or within ten Business Days if made at the office of a Transfer Agent (other 
than the Trustee), authenticate and make available at such Corporate Trust Office or at the 
office of such Transfer Agent, as the case may be, to the transferee (in the case of transfer) 
or Noteholder (in the case of exchange) or send by first class mail (at the risk of the 
transferee in the case of transfer or Noteholder in the case of exchange) to such address as 
the transferee or Noteholder, as applicable, may request, a Definitive Note or Notes, as the 
case may require, for a like aggregate principal amount and in such authorized 
denomination or denominations as may be requested.  The presentation for transfer or 
exchange of any Definitive Note shall not be valid unless made at the Corporate Trust 
Office or at the office of a Transfer Agent by the registered Noteholder in person, or by a 
duly authorized attorney-in-fact.  Beneficial interests in Global Notes shall be 
exchangeable for Definitive Notes only under the limited circumstances described in 
Section 2.4(b)(v). 

(v) Interests in a Global Note deposited with or on behalf of the Depositary 
pursuant to Section 2.1 hereunder shall be transferred (A) to the owners of such interests 
in the form of Definitive Notes only if such transfer otherwise complies with this 
Section 2.4 (including clauses (b)(i) and (b)(ii)) and (1) the Depositary notifies the Issuer 
that it is unwilling or unable to continue as Depositary for the Notes, (2) the Depositary 
ceases to be a “clearing agency” registered under the Exchange Act and a successor 
Depositary is not appointed by the Issuer within 90 days of such notice, (3) if the 
transferee of an interest in a Global Note is required by law to take physical delivery of 
securities in definitive form, (4) there is an Event of Default under the Notes or (5) if the 
transferee is unable to pledge its interest in a Global Note or (B) to the purchaser thereof 
in the form of one or more Definitive Notes in accordance with the provisions of 
Section 2.4(b)(i). 

(vi) If interests in any Global Note are to be transferred to the Beneficial 
Owners thereof in the form of Definitive Notes pursuant to Section 2.4(b)(v), such Global 
Note shall be surrendered by the Depositary, or its custodian on its behalf, to the 
Corporate Trust Office or to the Transfer Agent located in Chicago, Illinois, and the 
Trustee shall authenticate and deliver without charge, upon such transfer of interests in 
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such Global Note, an equal aggregate principal amount of Definitive Notes of authorized 
denominations.  The Definitive Notes transferred pursuant to this Section 2.4 shall be 
executed, authenticated and delivered only in the denominations specified in 
Section 2.2(b) and registered in such names as the Depositary shall direct in writing. 

(vii) For so long as one or more Global Notes are Outstanding: 

(A) the Trustee and its directors, Officers, employees and agents may 
deal with the Depositary for all purposes (including the making of distributions 
on, and the giving of notices with respect to, the Global Notes); 

(B) unless otherwise provided herein, the rights of Beneficial Owners 
shall be exercised only through the Depositary and shall be limited to those 
established by law and agreements between such Beneficial Owners and the 
Depositary; 

(C) for purposes of determining the identity of and principal amount of 
Notes beneficially owned by a Beneficial Owner, the records of the Depositary 
shall be conclusive evidence of such identity and principal amount and the 
Trustee may conclusively rely on such records when acting hereunder; 

(D) the Depositary will make book-entry transfers among its 
Depositary Participants and will receive and transmit distributions of principal of 
and interest on the Global Notes to such Depositary Participants; and 

(E) the Depositary Participants shall have no rights under this 
Indenture under or with respect to any of the Global Notes held on their behalf by 
the Depositary, and the Depositary may be treated by the Trustee and its agents, 
employees, officers and directors as the absolute owner of the Global Notes for all 
purposes whatsoever. 

(c) Legends.  Any Note issued upon the transfer, exchange or replacement of Notes 
shall bear such applicable legend set forth in the relevant Exhibit hereto unless there is delivered 
to the Trustee, the Note Registrar, Collateral Manager, the Issuer and the Co-Issuer such 
satisfactory evidence, which may include an Opinion of Counsel, as may be reasonably required 
by any of the Trustee, the Note Registrar, Collateral Manager, the Issuer and the Co-Issuer to the 
effect that neither such applicable legend nor the restrictions on transfer set forth therein are 
required to ensure that transfers thereof comply with the provisions of Rule 144A or Regulation 
S, as applicable, and to ensure that neither of the Co-Issuers nor the pool of Collateral becomes 
an investment company required to be registered under the Investment Company Act.  Upon 
provision of such satisfactory evidence, the Trustee, at the direction of the Collateral Manager, 
the Issuer and (in the case of any Note) the Co-Issuer, shall authenticate and deliver Notes that 
do not bear such applicable legend. 

(d) Withholding Certification.  The Holder understands that each of the Co-Issuers, 
the Trustee or any Paying Agent shall require certification acceptable to it (i) as a condition to 
the payment of principal of and interest on any Notes without, or at a reduced rate of, U.S. 
withholding or backup withholding tax, and (ii) to enable each of the Co-Issuers, the Trustee and 
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any Paying Agent to determine their duties and liabilities with respect to any taxes or other 
charges that they may be required to pay, deduct or withhold from payments in respect of such 
Notes or the Holder of such Notes under any present or future law or regulation of the Cayman 
Islands or the United States or any present or future law or regulation of any political subdivision 
thereof or taxing authority therein or to comply with any reporting or other requirements under 
any such law or regulation.  Such certification may include U.S. federal income tax forms (such 
as IRS Form W-8BEN (Certification of Foreign Status of Beneficial Owner), Form W-8IMY 
(Certification of Foreign Intermediary Status), IRS Form W-9 (Request for Taxpayer 
Identification Number and Certification), or IRS Form W-8ECI (Certification of Foreign 
Person’s Claim for Exemption from Withholding on Income Effectively Connected with 
Conduct of a U.S. Trade or Business) or any successors to such IRS forms).  In addition, each of 
the Co-Issuers, the Trustee or any Paying Agent may require certification acceptable to it to 
enable the Issuer to qualify for a reduced rate of withholding in any jurisdiction from or through 
which the Issuer receives payments on its assets.  Each Holder agrees to provide any certification 
requested pursuant to this paragraph and to update or replace such form or certification in 
accordance with its terms or its subsequent amendments. 

(e) Tax Treatment.  Each Holder hereby agrees that, for purposes of U.S. federal, 
state and local income and franchise tax and any other income taxes, (i) the Issuer will be treated 
as a corporation, (ii) the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes 
and the Class X Notes will be treated as indebtedness of the Issuer, and (iii) the Preference 
Shares will be treated as equity in the Issuer; the Holder agrees to such treatment and agrees to 
take no action inconsistent with such treatment, unless required by law. 

(f) Expenses; Acknowledgment of Transfer.  Transfer, registration and exchange 
shall be permitted as provided in this Section 2.4 without any charge to the Noteholder except for 
the expenses of delivery (if any) not made by regular mail.  Registration of the transfer of a Note 
by the Trustee shall be deemed to be the acknowledgment of such transfer on behalf of the 
Co-Issuers. 

(g) Surrender upon Final Payment.  Upon final payment due on the Maturity of a 
Note, the Holder thereof shall present and surrender such Note at the Corporate Trust Office of 
the Trustee or at the office of any Paying Agent. 

(h) Repurchase and Cancellation of Notes.  The Co-Issuers will not purchase, redeem, 
prepay or otherwise acquire, directly or indirectly, any of the Outstanding Notes except upon the 
redemption of the Notes in accordance with the terms of this Indenture and the Notes.  The 
Co-Issuers will promptly cancel all Notes acquired by them pursuant to any payment, purchase, 
redemption, prepayment or other acquisition of Notes pursuant to any provision of this Indenture 
and no Notes may be issued in substitution or exchange for any such Notes. 

(i) Compliance with Transfer Restrictions.  Notwithstanding anything contained 
herein to the contrary, neither the Trustee nor the Note Registrar shall be responsible for 
ascertaining whether any transfer complies with the registration provisions of or exemptions 
from the Securities Act, applicable state securities laws, the rules of any Depositary, ERISA, the 
Code or the Investment Company Act; provided that if a certificate is specifically required by the 
express terms of this Section 2.4 to be delivered to the Trustee or the Note Registrar by a 
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purchaser or transferee of a Note, the Trustee or the Note Registrar, as the case may be, shall be 
under a duty to receive and examine the same to determine whether the certificate substantially 
complies on its face with the express terms of this Indenture and shall promptly notify the party 
delivering the same if such transfer does not comply with such terms.  To the extent applicable to 
the Issuer, the Issuer shall impose additional transfer restrictions to comply with the USA 
PATRIOT Act, and any such transfer restrictions shall be binding on each Noteholder.  The 
Issuer shall notify the Trustee and the Note Registrar of the imposition of any such transfer 
restrictions. 

(j) Flow Through Investment Vehicles; Qualified Purchaser Status.  No transfer of a 
Note may be made to a Flow Through Investment Vehicle other than a Qualifying Investment 
Vehicle.  Any purported transfer that is not in compliance with this Section 2.4 will be void and 
shall not be given effect for any purpose hereunder. 

2.5 Mutilated, Defaced, Destroyed, Lost or Stolen Notes. 

If (a) any mutilated or defaced Note is surrendered to a Transfer Agent, or if there shall 
be delivered to the Co-Issuers, the Trustee and the Transfer Agent (each, a “Specified Person”) 
evidence to their reasonable satisfaction of the destruction, loss or theft of any Note, and 
(b) there is delivered to the Specified Persons such security or indemnity as may reasonably be 
required by them to save each of them harmless then, in the absence of notice to the Specified 
Persons that such Note has been acquired by a bona fide purchaser, the Co-Issuers shall execute 
and shall direct the Trustee to authenticate, and upon Issuer Request the Trustee shall 
authenticate and deliver, in lieu of any such mutilated, defaced, destroyed, lost or stolen Note, a 
new Note of the same Class as such mutilated, defaced, destroyed, lost or stolen Note, of like 
tenor (including the same date of issuance) and equal principal amount, registered in the same 
manner, dated the date of its authentication, bearing interest from the date to which interest has 
been paid on the mutilated, defaced, destroyed, lost or stolen Note and bearing a serial number 
not contemporaneously outstanding to the Noteholder. 

In case any such mutilated, defaced, destroyed, lost or stolen Note has become due and 
payable, the Co-Issuers in their discretion may, instead of issuing a new Note, pay such Note 
without requiring surrender thereof except that any mutilated Note shall be surrendered. 

Upon the issuance of any new Note under this Section 2.5, the Co-Issuers, the Trustee or 
any Transfer Agent may require the payment by the registered holder thereof of a sum sufficient 
to cover any tax or other governmental charge that may be imposed in relation thereto and any 
other expenses (including the fees and expenses of the Trustee) connected therewith. 

Every new Note issued pursuant to this Section 2.5 in lieu of any mutilated, defaced, 
destroyed, lost or stolen Note, shall constitute an original additional contractual obligation of the 
Co-Issuers and such new Note shall be entitled, subject to the second paragraph of this 
Section 2.5, to all the benefits of this Indenture equally and proportionately with any and all 
other Notes duly issued hereunder. 
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The provisions of this Section 2.5 are exclusive and shall preclude (to the extent lawful) 
all other rights and remedies with respect to the replacement or payment of mutilated, defaced, 
destroyed, lost or stolen Notes. 

2.6 Payment of Principal and Interest; Rights Preserved. 

(a) Each Class of Notes shall accrue interest during each Interest Period applicable to 
such Class at the applicable Note Interest Rate specified in Section 2.2.  Interest on each Class of 
Notes shall be due and payable on each Quarterly Distribution Date; provided that (i) payment of 
interest on the Class B Notes is subordinated to the payment on each Quarterly Distribution Date 
of the interest due and payable on the Class A Notes (together with Defaulted Interest thereon 
and interest on such Defaulted Interest, if any), (ii) payment of interest on the Class C Notes is 
subordinated to the payment on each Quarterly Distribution Date of the interest due and payable 
on the Class A Notes and Class B Notes (together Deferred Interest and Defaulted Interest 
thereon and interest on Defaulted Interest, if any), (iii) payment of interest on the Class D Notes 
is subordinated to the payment on each Quarterly Distribution Date of the interest due and 
payable on the Class A Notes, the Class B Notes and the Class C Notes (together with Deferred 
Interest, Defaulted Interest thereon and interest on Defaulted Interest, if any) and (iv) payments 
of interest on all Notes are subordinated to the payment on each Quarterly Distribution Date of 
other amounts in accordance with the Priority of Payments.  Except as provided in Sections 5.5, 
12.2 and 12.3, no payment shall be made by the Co-Issuers hereunder other than on a Quarterly 
Distribution Date. 

So long as any Class A Notes or Class B Notes are Outstanding, any interest due on the 
Class C Notes which is not available to be paid as a result of the operation of the Priority of 
Payments on any Quarterly Distribution Date shall not be considered “due and payable” for the 
purposes of Section 5.1(a) until the Quarterly Distribution Date on which such interest is 
available to be paid in accordance with the Priority of Payments.  So long as any Class A Notes, 
Class B Notes or Class C Notes are Outstanding, any interest due on the Class D Notes which is 
not available to be paid as a result of the operation of the Priority of Payments on any Quarterly 
Distribution Date shall not be considered “due and payable” for the purposes of 
Section 5.1(a) until the Quarterly Distribution Date on which such interest is available to be paid 
in accordance with the Priority of Payments.  As provided pursuant to the terms of the Notes, any 
payments of the Class X Rated Interest or the Scheduled Class X Target Principal Amount on the 
Class X Notes which are not available to be paid as a result of the operation of the Priority of 
Payments on any Quarterly Distribution Date shall not be considered “due and payable” for the 
purposes of Section 5.1(a) until the Quarterly Distribution Date on which amounts are available 
to be paid in accordance with the Priority of Payments.  Class C Deferred Interest on the Class C 
Notes accrued to any Quarterly Distribution Date shall bear interest at the Note Interest Rate 
applicable to such Class and shall be payable on the first Quarterly Distribution Date on which 
funds are permitted to be used for such purpose in accordance with the Priority of Payments.  
Class D Deferred Interest on the Class D Notes accrued to any Quarterly Distribution Date shall 
bear interest at the Note Interest Rate applicable to such Class and shall be payable on the first 
Quarterly Distribution Date on which funds are permitted to be used for such purpose in 
accordance with the Priority of Payments.  Class X Deferred Interest on the Class X Notes 
accrued to any Quarterly Distribution Date shall bear interest at the Class X Stated Rate and shall 
be payable on the first Quarterly Distribution Date on which funds are permitted to be used for 
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such purpose in accordance with the Priority of Payments.  Payments of the Scheduled Class X 
Target Principal Amount which have been deferred as a result of the operation of the Priority of 
Payments shall not accrue interest thereon. 

(b) The principal of each Note shall be payable no later than the Stated Maturity 
thereof unless the unpaid principal of such Note becomes due and payable at an earlier date by 
declaration of acceleration, call for redemption or otherwise; provided, further, that, so long as 
any Class A Notes are Outstanding, except as provided in Section 9 and the Priority of Payments, 
the payment of principal of the Class B Notes, Class C Notes and Class D Notes (x) may only 
occur after principal of the Class A Notes has been paid in full and (y) shall be subordinated to 
the payment on each Quarterly Distribution Date of the principal and interest due and payable on 
the Class A Notes and other amounts payable in accordance with the Priority of Payments; 
provided, further, that, so long as any Class A Notes and Class B Notes are Outstanding, except 
as provided in Section 9 and the Priority of Payments, the payment of principal of the Class C 
Notes and Class D Notes (x) may only occur after principal of the Class A Notes and Class B 
Notes has been paid in full and (y) shall be subordinated to the payment on each Quarterly 
Distribution Date of the principal and interest due and payable on the Class A Notes, the Class B 
Notes and other amounts payable in accordance with the Priority of Payments; provided, further, 
that, so long as any Class A Notes, Class B Notes or Class C Notes are Outstanding, except as 
provided in Section 9 and the Priority of Payments, the payment of principal of the Class D 
Notes (x) may only occur after principal of the Class A Notes, Class B Notes and Class C Notes 
has been paid in full and (y) shall be subordinated to the payment on each Quarterly Distribution 
Date of the principal and interest due and payable on the Class A Notes, the Class B Notes and 
the Class C Notes and other amounts payable in accordance with the Priority of Payments; and 
provided, further that any payment of principal of any Class of Notes (other than the most senior 
Class of Notes then Outstanding) which is not paid, in accordance with the Priority of Payments, 
on any Quarterly Distribution Date (other than the Stated Maturity or a Redemption Date) shall 
not be considered “due and payable” for purposes of Section 5.1(a) until the Quarterly 
Distribution Date on which such principal is required to be paid in accordance with the Priority 
of Payments. 

(c) So long as the Coverage Tests are satisfied and no Event of Default has occurred 
and is continuing, principal will not be payable on any Class of Notes except (i) upon the 
occurrence of an Optional Redemption or Tax Redemption, (ii) in accordance with the Priority of 
Payments, the case of the Class D Notes, a portion of Interest Proceeds will be applied to pay 
principal of the Class D Notes, (iii) upon the occurrence of a Ratings Confirmation Failure, 
(iv) if the Collateral Manager directs the Trustee to apply Principal Proceeds to redeem Senior 
Notes in accordance with clause (K) of Section 11.1(ii) and (v) after the Reinvestment Period, on 
each Quarterly Distribution Date principal will be payable from Principal Proceeds in accordance 
with the Priority of Payments. 

(d) As a condition to the payment of principal of and interest on any Note without the 
imposition of U.S. withholding tax, each of the Co-Issuers, the Trustee or any Paying Agent shall 
require certification acceptable to it to enable each of the Co-Issuers, the Trustee and any Paying 
Agent to determine their duties and liabilities with respect to any taxes or other charges that they 
may be required to pay, deduct or withhold from payments in respect of such Note or the Holder 
of such Note under any present or future law or regulation of the Cayman Islands or the United 
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States or any present or future law or regulation of any political subdivision thereof or taxing 
authority therein or to comply with any reporting or other requirements under any such law or 
regulation.  Such certification may include U.S. federal income tax forms (such as IRS Form W-
8BEN (Certification of Foreign Status of Beneficial Owner), Form W-8IMY (Certification of 
Foreign Intermediary Status), IRS Form W-9 (Request for Taxpayer Identification Number and 
Certification), or IRS Form W-8ECI (Certification of Foreign Person’s Claim for Exemption 
from Withholding on Income Effectively Connected with Conduct of a U.S. Trade or Business) 
or any successors to such IRS forms).  In addition, each of the Co-Issuers, the Trustee or any 
Paying Agent may require certification acceptable to it to enable the Issuer to qualify for a 
reduced rate of withholding in any jurisdiction from or through which the Issuer receives 
payments on its assets.  Each Holder agrees to provide any certification requested pursuant to 
this paragraph and to update or replace such form or certification in accordance with its terms or 
its subsequent amendments.  The Issuer shall not be obligated to pay any additional amounts to 
the Holders or beneficial owners of the Notes as a result of deduction or withholding for or on 
account of any present or future taxes, duties, assessments or governmental charges with respect 
to the Notes. 

(e) Payments in respect of principal of and interest on the Notes shall be payable by 
wire transfer in immediately available funds to a Dollar account maintained by the Noteholders 
in accordance with wire transfer instructions received by any Paying Agent on or before the 
Record Date or, if no wire transfer instructions are received by a Paying Agent, by a Dollar 
check drawn on a bank in the United States mailed by first class mail to the address of such 
Noteholder as it appears on the Note Register at the close of business on the Record Date for 
such payment. 

(f) The principal of and interest on any Note which is payable on a Redemption Date 
or in accordance with the Priority of Payments on a Quarterly Distribution Date and is punctually 
paid or duly provided for on such Redemption Date or Quarterly Distribution Date shall be paid 
to the Person in whose name that Note (or one or more predecessor Notes) is registered at the 
close of business on the Record Date for such payment.  All such payments that are mailed or 
wired and returned to the Paying Agent shall be held for payment as herein provided at the office 
or agency of the Co-Issuers to be maintained as provided in Section 7.2. 

Payments to Holders of the Notes of each Class shall be made in the proportion that the 
Aggregate Outstanding Amount of the Notes of such Class registered in the name of each such 
Holder on the Record Date for such payment bears to the Aggregate Outstanding Amount of all 
Notes of such Class on such Record Date. 

(g) Payment of any Defaulted Interest may be made in any other lawful manner in 
accordance with the Priority of Payments if notice of such payment is given by the Trustee to the 
Co-Issuers and the Noteholders, and such manner of payment shall be deemed practicable by the 
Trustee. 

(h) All reductions in the principal amount of a Note (or one or more predecessor 
Notes) effected by payments of installments of principal made on any Quarterly Distribution 
Date or Redemption Date shall be binding upon all future Holders of such Note and of any Note 
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issued upon the registration of transfer thereof or in exchange therefor or in lieu thereof, whether 
or not such payment is noted on such Note. 

(i) Notwithstanding anything to the contrary contained herein, the obligations of the 
Co-Issuers under the Notes and this Indenture are limited-recourse obligations of the Co-Issuers, 
secured by and payable solely from the proceeds of the Collateral, and following realization of 
the Collateral, any claims of the Noteholders and the other Secured Parties shall be extinguished 
and shall not thereafter revive.  No recourse shall be had against any Officer, member, director, 
employee, security holder or incorporator of the Co-Issuers or their respective successors or 
assigns for the payment of any amounts payable under the Notes or this Indenture.  It is 
understood that the foregoing provisions of this Section 2.6(i) shall not (i) prevent recourse to the 
Collateral for the sums due or to become due under any security, instrument or agreement which 
is part of the Collateral or (ii) constitute a waiver, release or discharge of any indebtedness or 
obligation evidenced by the Notes or secured by this Indenture until such Collateral has been 
realized, whereupon any outstanding indebtedness or obligation shall be extinguished.  It is 
further understood that the foregoing provisions of this Section 2.6(i) shall not limit the right of 
any Person to name the Issuer or the Co-Issuer as a party defendant in any action or suit or in the 
exercise of any other remedy under the Notes or this Indenture, so long as no judgment in the 
nature of a deficiency judgment or seeking personal liability shall be asked for or (if obtained) 
enforced against any such Person. 

(j) Subject to the foregoing provisions of this Section 2.6 and the provisions of 
Sections 2.4 and 2.5, each Note delivered under this Indenture and upon registration of transfer 
of or in exchange for or in lieu of any other Note shall carry the rights of unpaid interest and 
principal that were carried by such other Note. 

(k) Interest on Defaulted Interest shall accrue at the applicable Note Interest Rate. 

2.7 Persons Deemed Owners. 

The Co-Issuers, the Trustee and any agent of any of them (collectively, the “Relevant 
Persons”) shall treat the Person in whose name any Note on the Note Register is registered as 
the owner of such Note on the applicable Record Date for the purpose of receiving payments of 
principal of and interest on such Note and on any other date for all other purposes whatsoever 
(whether or not such Note is overdue), and no Relevant Person shall be affected by notice to the 
contrary. 

2.8 Cancellation. 

All Notes surrendered for payment, registration of transfer, exchange or redemption, or 
deemed lost or stolen, shall, if surrendered to any Person other than the Trustee, be delivered to 
the Trustee, shall promptly be canceled by it and may not be reissued or resold.  No Notes shall 
be authenticated in lieu of or in exchange for any Notes canceled as provided in this Section 2.8, 
except as expressly permitted by this Indenture.  All canceled Notes held by the Trustee shall be 
destroyed or held by the Trustee in accordance with its standard retention policy unless the 
Co-Issuers shall direct by an Issuer Order that they be returned to it.  Any Notes purchased by 
the Co-Issuers shall be immediately delivered to the Trustee for cancellation. 



 

USActive 3940820.12  -114- 

2.9 Additional Issuance of Notes. 

Prior to the end of the Reinvestment Period, subject to the prior consent of the Collateral 
Manager, each Senior Swap Counterparty, a Majority of the Controlling Class, a Special-
Majority-in-Interest of Preference Shareholders (including, for such purpose, any applicable 
Collateral Manager Securities) and the Credit Default Swap Counterparty, the Co-Issuers may, in 
one or more issuances, issue and sell additional Notes having an Aggregate Outstanding Amount 
up to but not exceeding 100% of the original Aggregate Outstanding Amount of the Notes, in 
accordance with the terms of this Indenture; provided that with respect to any such additional 
issuance (an “Additional Issuance”) the following additional conditions are met: (i) the Initial 
Ratings of the Notes as of the Closing Date have not been reduced or withdrawn; (ii) the Rating 
Condition shall have been satisfied with respect to such issuance; (iii) the additional Notes are 
issued for Cash and the net proceeds of such additional issuance are used to purchase additional 
Collateral Debt Securities and, if applicable, to enter into Hedge Agreements; (iv) the Notes of 
each Class are issued pro rata in accordance with the initial Aggregate Outstanding Amount of 
the respective Classes of Notes; (v) in connection with such issuance of Notes, the Issuer issues 
additional Preference Shares having terms substantially the same as those of the Preference 
Shares issued on the Closing Date for Cash in an amount such that, after giving effect to the 
issuance of the Notes and Preference Shares, the ratio of Preference Shares to Notes is equal to 
or greater than the ratio of Preference Shares to Notes on the Closing Date and uses the net 
proceeds of such issuance of Preference Shares to purchase additional Collateral Debt Securities 
and, if applicable, to enter into Hedge Agreements; (vi) the terms and conditions of the 
additional Notes of each Class are identical to those of the initial Notes of such Class (except that 
(1) the issue price may be different from that of the initial price of such Class of Notes and 
(2) the interest due on the additional Notes will accrue from the issue date of such additional 
Notes and will be payable commencing on the first Quarterly Distribution Date following the 
issue date of such additional Notes); (vii) the additional Notes of each Class rank pari passu in 
all respects with the initial Notes of such Class; (viii) the Aggregate Outstanding Amount of the 
additional Notes issued in connection with such issuance is not less than 5% of the initial 
Aggregate Outstanding Amount of the Notes; (ix) the Issuer shall have obtained advice from 
Cadwalader, Wickersham & Taft LLP or an Opinion of Counsel of other nationally recognized 
U.S. tax counsel experienced in such matters that (1) such additional issuance will not cause the 
Issuer to be engaged in a U.S. trade or business or otherwise subject to U.S. federal income 
taxation on a net income basis, (2) such additional issuance will not adversely affect the tax 
characterization of any outstanding Class of Notes as characterized at the time of issuance and 
(3) any such additional Notes will be accorded the same tax characterization for U.S. federal 
income tax purposes as the original Notes of such Class, (x) the additional Notes of each 
Class will, to the extent reasonably practicable, be offered first to holders of Notes of such 
Class in such amounts as are necessary to preserve their pro rata holding of Notes of such Class 
and (xi) the Issuer (or the Collateral Manager on its behalf) shall have delivered to the Trustee an 
Officer’s Certificate certifying that the foregoing conditions have been met. 
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3. CONDITIONS PRECEDENT 

3.1 General Provisions. 

The Notes may be executed by the Co-Issuers and delivered to the Trustee for 
authentication and thereupon the same shall be authenticated and delivered by the Trustee (or an 
Authenticating Agent on its behalf) upon Issuer Request, upon receipt by the Trustee (and, in the 
case of clause (f) below, Moody’s) of the following: 

(a) (i)  an Officer’s certificate of the Issuer, (A) evidencing the authorization by 
Resolution of the execution and delivery of, and the performance of the Issuer’s obligations 
under, this Indenture, the Collateral Administration Agreement, the Credit Default Swap 
Agreement, the Account Control Agreement, the Senior Swap Agreement, the Preference Share 
Paying Agency Agreement, the Collateral Management Agreement and the Hedge Agreements, 
in each case as may be amended on or prior to, and as in effect on, the Closing Date, and the 
execution, authentication and delivery of the Notes and the issuance of the Preference Shares and 
specifying the Stated Maturity, the original principal amount and the Note Interest Rate with 
respect to each Class of Notes to be authenticated and delivered, and (B) certifying that (1) the 
attached copy of such Resolution is a true and complete copy thereof, (2) such resolutions have 
not been rescinded and are in full force and effect on and as of the Closing Date and (3) the 
Officers authorized to execute and deliver such documents hold the offices and have the 
signatures indicated thereon; and 

(ii) an Officer’s certificate of the Co-Issuer (A) evidencing the authorization by 
Resolution of the execution and delivery of, and the performance of the Co-Issuer’s 
obligations under, this Indenture, as may be amended on or prior to, and as in effect on, 
the Closing Date, and the execution, authentication and delivery of the Notes and 
specifying the Stated Maturity, the principal amount and Note Interest Rate of each Class 
of Notes to be authenticated and delivered, and (B) certifying that (1) the attached copy of 
such Resolution is a true and complete copy thereof, (2) such resolutions have not been 
rescinded and are in full force and effect on and as of the Closing Date and (3) the 
Officers authorized to execute and deliver such documents hold the offices and have the 
signatures indicated thereon; 

(b) (i) either (A) a certificate of the Issuer, or other official document evidencing the 
due authorization, approval or consent of any governmental body or bodies, at the time having 
jurisdiction in the premises, together with an Opinion of Counsel to the Issuer satisfactory in 
form and substance to the Trustee on which the Trustee is entitled to rely to the effect that no 
other authorization, approval or consent of any governmental body is required for the valid 
issuance of the Notes and the Preference Shares, or (B) an Opinion of Counsel to the Issuer 
satisfactory in form and substance to the Trustee to the effect that no such authorization, 
approval or consent of any governmental body is required for the valid issuance of the Notes and 
the Preference Shares except as may have been given; and 

(ii) either (A) a certificate of the Co-Issuer or other official document 
evidencing the due authorization, approval or consent of any governmental body or 
bodies, at the time having jurisdiction in the premises, together with an Opinion of 
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Counsel to the Co-Issuer satisfactory in form and substance to the Trustee on which the 
Trustee is entitled to rely to the effect that no other authorization, approval or consent of 
any governmental body is required for the valid issuance of the Notes, or (B) an Opinion 
of Counsel to the Co-Issuer satisfactory in form and substance to the Trustee that no such 
authorization, approval or consent of any governmental body is required for the valid 
issuance of the Notes except as may have been given; 

(c) (i) an opinion of Cadwalader, Wickersham & Taft LLP, special New York 
counsel to the Co-Issuers, dated the Closing Date, substantially in the form of Exhibit D; 

(ii) an opinion of Maples and Calder, Cayman Islands counsel to the Issuer, 
dated the Closing Date, substantially in the form of Exhibit E; 

(iii) an opinion of Bell, Boyd & Lloyd LLC, counsel to the Collateral Manager 
(including with respect to Delaware law), dated the Closing Date, substantially in the form 
of Exhibit F; 

(iv) an opinion of in-house counsel to the Trustee, dated the Closing Date, 
substantially in the form of Exhibit G; 

(v) an opinion of Kennedy Covington Lobdell & Hickman, L.L.P., counsel to 
the Trustee, dated the Closing Date, substantially in the form of Exhibit H; 

(vi) an opinion of Seyfarth Shaw LLC, local counsel to the Trustee, dated the 
Closing Date, substantially in the form of Exhibit I; 

(vii) an opinion of in-house counsel to the Credit Default Swap Counterparty, 
dated the Closing Date, substantially in the form of Exhibit J; and 

(viii) an opinion of in-house counsel to the Senior Swap Counterparty, dated the 
Closing Date, substantially in the form of Exhibit K. 

(d) an Officer’s certificate of the Issuer, stating that the Issuer is not in Default under 
this Indenture and that the issuance of the Notes and the Preference Shares will not result in a 
breach of any of the terms, conditions or provisions of, or constitute a Default under, the Issuer 
Charter, any indenture or other agreement or instrument to which the Issuer is a party or by 
which it is bound, or any order of any court or administrative agency entered in any Proceeding 
to which the Issuer is a party or by which it may be bound or to which it may be subject; that no 
Event of Default shall have occurred and be continuing; that all of the representations and 
warranties contained herein are true and correct as of the Closing Date; that all conditions 
precedent provided in this Indenture and the Preference Share Paying Agency Agreement 
relating to the authentication and issuance of the Notes and the delivery of the Preference Shares 
applied for (including in Section 3.2) have been complied with; and that all expenses due or 
accrued with respect to the Offering or relating to actions taken on or in connection with the 
Closing Date have been paid; 

(e) an Officer’s certificate of the Co-Issuer stating that the Co-Issuer is not in Default 
under this Indenture and that the issuance of the Notes will not result in a breach of any of the 
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terms, conditions or provisions of, or constitute a Default under, the Certificate of Formation or 
operating agreement of the Co-Issuer, any indenture or other agreement or instrument to which 
the Co-Issuer is a party or by which it is bound, or any order of any court or administrative 
agency entered in any Proceeding to which the Co-Issuer is a party or by which it may be bound 
or to which it may be subject; that no Event of Default shall have occurred and be continuing; 
that all of the representations and warranties contained herein are true and correct as of the 
Closing Date; that all conditions precedent provided in this Indenture relating to the 
authentication and delivery of the Notes applied for have been complied with; and that all 
expenses due or accrued with respect to the Offering or relating to actions taken on or in 
connection with the Closing Date have been paid; 

(f) an Accountant’s Report (A) confirming the information (other than the Principal 
Balance and the Purchase Price) with respect to each Collateral Debt Security set forth in the 
Schedule of Closing Collateral Debt Securities attached hereto as Schedule A and the 
information provided by the Issuer with respect to every other asset forming part of the 
Collateral, by reference to such sources as shall be specified therein, and confirming that each 
Collateral Debt Security satisfies paragraphs (2) through (6), (11), (12) and (21) through (36)  of 
the Eligibility Criteria, (B) confirming that the Aggregate Principal Balance of the Collateral 
Debt Securities which the Issuer has purchased or entered into binding commitments to purchase 
on or prior to the Closing Date is at least equal to 90% of the Aggregate Ramp-Up Par Amount, 
(C) confirming the results of each Collateral Quality Test other than the Moody’s Asset 
Correlation Test and the Standard & Poor’s CDO Monitor Test as of the Closing Date and that 
the Issuer is in compliance with those Collateral Quality Tests for which compliance is 
mandatory as of the Closing Date, (D) confirming each of the Overcollateralization Ratios on the 
Closing Date and (E) specifying the procedures undertaken by them to review data and 
computations relating to the foregoing statements; 

(g) an executed counterpart of the Collateral Administration Agreement, the Note 
Purchase Agreement, the Placement Agreement, the Credit Default Swap Agreement, the Senior 
Swap Agreement, the Account Control Agreement and the Collateral Management Agreement, 
together with each document to be delivered on the Closing Date pursuant thereto; 

(h) [Reserved]; 

(i) delivery of the Financing Statement for filing with the Recorder of Deeds in the 
District of Columbia; 

(j) evidence of the registration of a charge against the Issuer in the Cayman Islands; 

(k) an executed copy of the Preference Share Paying Agency Agreement; 

(l) an Issuer Order executed by the Issuer and the Co-Issuer directing the Trustee to 
(i) authenticate the Notes specified therein, in the amounts set forth therein and registered in the 
name(s) set forth therein and (ii) deliver the authenticated Notes to the Issuer to hold on behalf of 
the Co-Issuer or as otherwise directed by the Issuer or the Co-Issuer; 

(m) executed copies of the Subscription Agreements between the Issuer and the 
purchasers of the Preference Shares; and 
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(n) such other documents as the Trustee may reasonably require. 

3.2 Security for Notes. 

Prior to the issuance of the Notes on the Closing Date, the Issuer shall cause the 
following conditions to be satisfied: 

(a) Grant of Security Interest; Delivery of Collateral Debt Securities.  The Grant 
pursuant to the Granting Clauses of this Indenture of all of the Issuer’s right, title and interest in 
and to the Collateral and the transfer of all Collateral Debt Securities purchased by the Issuer on 
the Closing Date (as set forth in the Schedule of Closing Collateral Debt Securities) to the 
Trustee in the manner provided in Section 3.3(b). 

(b) Certificate of the Issuer.  The delivery to the Trustee of a certificate of an 
Authorized Officer of the Issuer or the Collateral Manager, for and on behalf of the Issuer, dated 
as of the Closing Date, to the effect that, in the case of each Collateral Debt Security Granted to 
the Trustee for inclusion in the Collateral acquired by the Issuer on the Closing Date and 
immediately prior to the delivery thereof on the Closing Date: 

(i) the Issuer is the owner of such Collateral Debt Security free and clear of 
any liens, claims or encumbrances of any nature whatsoever except for those Granted 
pursuant to this Indenture and encumbrances arising from due bills, if any, with respect to 
interest, or a portion thereof, accrued on such Collateral Debt Security prior to the first 
payment date and owed by the Issuer to the seller of such Collateral Debt Security; 

(ii) the Issuer has acquired its ownership in such Collateral Debt Security in 
good faith, and in the exercise of its reasonable business judgment, without notice of any 
adverse claim (within the meaning given to such term by Section 8-102(a)(1) of the UCC), 
except as described in clause (i) above; 

(iii) the Issuer has not assigned, pledged or otherwise encumbered any interest 
in such Collateral Debt Security (or, if any such interest has been assigned, pledged or 
otherwise encumbered, it has been released) other than interests Granted pursuant to this 
Indenture; 

(iv) in the case of each Collateral Debt Security, the Issuer has full right to 
Grant a security interest in and assign and pledge all of its right, title and interest in such 
Collateral Debt Security to the Trustee; 

(v) the information set forth with respect to such Collateral Debt Security in 
the Schedule of Closing Collateral Debt Securities is correct in all material respects; 

(vi) each Collateral Debt Security included in the Collateral satisfies the 
requirements of the definition of “Collateral Debt Security” and is transferred to the 
Trustee as required by Section 3.2(a); 

(vii) each Collateral Debt Security was acquired in accordance with all 
applicable requirements of Section 12.2; and 
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(viii) upon Grant by the Issuer, the Trustee has a first priority perfected security 
interest in the Collateral (assuming that any Clearing Corporation, Securities Intermediary 
or other entity not within the control of the Issuer involved in the Grant of Collateral takes 
the actions required of it under Section 3.3(b) for perfection of that interest) and a 
Securities Entitlement with respect to Financial Assets. 

(c) Rating Letters.  The delivery to the Trustee of an Officer’s certificate of the 
Issuer, to the effect that (i) attached thereto are true and correct copies of (A) a letter signed by 
Standard & Poor’s confirming that the Class A Notes have been rated “AAA” by Standard & 
Poor’s and a letter signed by Moody’s confirming that the Class A Notes have been rated “Aaa” 
by Moody’s, (B) a letter signed by Standard & Poor’s confirming that the Class B Notes have 
been rated at least “AA” by Standard & Poor’s and a letter signed by Moody’s confirming that 
the Class B Notes have been rated at least “Aa2” by Moody’s, (C) a letter signed by Standard & 
Poor’s confirming that the Class C Notes have been rated at least “A” by Standard & Poor’s and 
a letter signed by Moody’s confirming that the Class C Notes have been rated at least “A2” by 
Moody’s, (D) a letter signed by Standard & Poor’s confirming that the Class D Notes have been 
rated at least “BBB” by Standard & Poor’s and a letter signed by Moody’s confirming that the 
Class D Notes have been rated at least “Baa2” by Moody’s, (E) a letter signed by Standard & 
Poor’s confirming that the Class X Notes have been rated at least “BBB-” by Standard & Poor’s 
(with respect to the ultimate payment of the Class X Rated Interest and the ultimate return of the 
Scheduled Class X Target Principal Amount), and (F) a letter signed by Standard & Poor’s 
confirming that the Senior Swap Agreement has received a credit estimate of “AAA” by 
Standard & Poor’s and a letter signed by Moody’s confirming that the Senior Swap Agreement 
has received a credit estimate of “Aaa” by Moody’s (which credit estimates address the 
likelihood of the payment of the Outstanding Swap Counterparty Amount under the Senior Swap 
Agreement by the Issuer), and (ii) each such rating is in full force and effect on the Closing Date. 

(d) Accounts.  The delivery by the Trustee of evidence of the establishment of the 
Payment Account, the Interest Collection Account, the Principal Collection Account, the 
Expense Account, the Closing Date Expense Account, the Uninvested Proceeds Account, the 
Custodial Account, the Reserve Account, the Senior Swap Collateral Account, any Hedge 
Counterparty Collateral Account, the Interest Reserve Account, any Asset Hedge Account, the 
Synthetic Security Counterparty Account and the Issuer Collateral Account to be established on 
the Closing Date. 

(e) Funding Certificate.  The delivery to the Trustee of a Funding Certificate, duly 
executed by an Authorized Officer of the Issuer, relating to, among other things, the disposition 
of the proceeds of the issuance of the Notes and the Preference Shares, dated the Closing Date, in 
substantially the form of Exhibit C hereto. 

(f) Schedule of Collateral Debt Securities.  The delivery to the Trustee of the 
Schedule of Collateral Debt Securities. 

(g) Proceeds of the Preference Shares.  The Issuer has received U.S.$15,600,000 from 
the issuance of the Preference Shares. 
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3.3 Custodianship; Transfer of Collateral Debt Securities and Eligible Investments. 

(a) The Trustee shall hold all Certificated Securities and Instruments in physical form 
at the office of a custodian appointed by it in Chicago, Illinois (together with any successor, the 
“Custodian”).  Initially, such Custodian shall be LaSalle Bank National Association, with its 
address at 181 West Madison, 32nd Floor, Chicago, IL  60602, Attention:  CDO Trust Services 
Group⎯Libra CDO Limited, Telephone: +1 312 904 1770, Facsimile: +1 312 904 5097.  Any 
successor custodian shall be a state or national bank or trust company which is not an Affiliate of 
the Issuer or the Co-Issuer and has a combined capital and surplus of at least U.S.$250,000,000 
and a rating of at least “Baa1” by Moody’s (and, if rated “Baa1”, such rating must not be on 
watch for possible downgrade by Moody’s) and at least “BBB+” by Standard & Poor’s. 

(b) Each Collateral Debt Security, Equity Security, Eligible Investment, Reserve 
Account Investment and U.S. Agency Security shall be credited to the appropriate Account.  
Each time that the Issuer, or the Collateral Manager on behalf of the Issuer, shall direct or cause 
the acquisition of any Collateral Debt Security, Equity Security, Reserve Account Investment, 
U.S. Agency Security or Eligible Investment, the Collateral Manager (on behalf of the Issuer) 
shall, if such Collateral Debt Security, Equity Security, Reserve Account Investment, U.S. 
Agency Security or Eligible Investment has not already been transferred to the Custodial 
Account and credited thereto, cause the transfer of such Collateral Debt Security, Equity 
Security, Reserve Account Investment, U.S. Agency Security or Eligible Investment to the 
Custodian to be held in and credited to the Custodial Account for the benefit of the Trustee in 
accordance with the terms of this Indenture.  The security interest of the Trustee in the funds or 
other property utilized in connection with such acquisition shall, immediately and without further 
action on the part of the Trustee, be released.  The security interest of the Trustee shall 
nevertheless come into existence and continue in the Collateral Debt Security, Equity Security, 
Reserve Account Investment, U.S. Agency Security or Eligible Investment so acquired, 
including all rights of the Issuer in and to any contracts related to and proceeds of such Collateral 
Debt Security, Equity Security, Reserve Account Investment, U.S. Agency Security or Eligible 
Investment.  On the Closing Date and on each day any Collateral is acquired or otherwise 
becomes subject to the lien of this Indenture, the Issuer represents and warrants to the Trustee as 
follows: 

(i) This Indenture creates a valid and continuing security interest (as defined 
in the applicable Uniform Commercial Code) in the Collateral in favor of the Trustee, 
which security interest has priority over all other claims, encumbrances and liens on the 
Collateral, and is enforceable as such against creditors of, and purchasers from, the Issuer. 

(ii) The Collateral consists of “general intangibles” and “financial assets” (each 
within the meaning of the applicable Uniform Commercial Code). 

(iii) (a) The Issuer’s rights under any Hedge Agreement, the Collateral 
Management Agreement, the Collateral Administration Agreement, the Senior Swap 
Agreement, the Credit Default Swap Agreement, Synthetic Securities, the Subscription 
Agreements, the Note Purchase Agreement and the Placement Agreement constitute 
“general intangibles” (as defined in the applicable Uniform Commercial Code) and (b) the 
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assets credited to the Accounts constitute “financial assets” under the applicable Uniform 
Commercial Code. 

(iv) All Cash, U.S. Agency Securities, Eligible Investments and Reserve 
Account Investments will be credited to one of the Accounts.  The Custodian for each 
Account has agreed to treat all assets credited to the Accounts as “financial assets” (within 
the meaning of the applicable Uniform Commercial Code) and to treat the Person for 
whom the Account is maintained as entitled to exercise the rights that comprise such 
financial assets pursuant to the terms of the Account Control Agreement. 

(v) The Issuer has received all consents and approvals required by the terms of 
the Underlying Instrument of each item of Collateral to pledge to the Trustee its rights and 
interests in each Collateral. 

(vi) In order to perfect the security interest in the Collateral granted to the 
Trustee hereunder, the Issuer shall: 

(A) in the case of a “financial asset” credited to the Accounts, 
(1) deliver on the Closing Date to the Trustee a fully executed Account Control 
Agreement pursuant to which the Custodian, as Securities Intermediary, has 
agreed to comply with all instructions originated by the Trustee directing 
disposition of the funds in the Accounts without further consent by the Issuer; and 
(2) take all steps necessary to cause the Custodian, as Securities Intermediary, to 
identify in its records the Trustee as the Person having a security entitlement 
against the Custodian, as Securities Intermediary, in each of the Accounts; and 

(B) in the case of a “general intangible” or an “account” (within the 
meaning of the applicable Uniform Commercial Code), cause, within 10 days of 
the Closing Date (or 10 days of the acquisition date of such account), the filing of 
a Financing Statement in the proper filing office in the appropriate jurisdictions 
under applicable law. 

(vii) The Accounts are not maintained in the name of any Person other than the 
Issuer or the Trustee.  The Issuer has not consented to the Securities Intermediary of any 
Account complying with entitlement orders of any Person other than the Trustee. 

(viii) Other than the security interest Granted to the Trustee pursuant to this 
Indenture, the Issuer owns and has good and marketable title to the Collateral free and 
clear of any lien, claim or encumbrance of any Person. 

(ix) Other than the security interest Granted to the Trustee pursuant to this 
Indenture the Issuer has not Granted any security interest in, or otherwise conveyed, any 
of the Collateral.  The Issuer has not authorized the filing of, and is not aware of, any 
financing statements against it that include a description of collateral covering the 
Collateral other than any financing statement relating to the security interest Granted to 
the Trustee hereunder. 
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(x) The Issuer is not aware of any judgment, Pension Benefit Guaranty 
Corporation or tax lien filed against the Issuer. 

The Trustee and the Co-Issuers (x) shall not, without satisfying the Rating Condition, 
waive any of the representations and warranties set forth in this Section 3.3(b) or a breach 
thereof and (y) shall provide each Rating Agency with prompt written notice of any breach of the 
representations and warranties set forth in this Section 3.3(b) of which the Trustee and the 
Co-Issuers have knowledge.  The representations and warranties set forth in this 
Section 3.3(b) shall survive until all obligations under the Notes under this Indenture have been 
fully paid and shall be deemed to be repeated on each date on which Collateral is delivered as if 
made at and as of that time. 

4. SATISFACTION AND DISCHARGE 

4.1 Satisfaction and Discharge of Indenture. 

This Indenture shall be discharged and shall cease to be of further effect with respect to 
the Collateral securing the Notes except as to (i) rights of registration of transfer and exchange, 
(ii) substitution of mutilated, defaced, destroyed, lost or stolen Notes, (iii) rights of Noteholders 
to receive payments of principal thereof and interest thereon, as provided herein (including as 
provided in the Priority of Payments and Section 13), (iv) the rights, obligations and immunities 
of the Trustee hereunder, (v) the rights and immunities of the Collateral Manager hereunder and 
under the Collateral Management Agreement, and (vi) the rights of the Secured Parties as 
beneficiaries hereof with respect to the property deposited with the Trustee and payable to all or 
any of them (including, without limitation, amounts payable under Section 11.1 to a Prior Senior 
Swap Counterparty hereunder or under the Senior Swap Agreement in respect of its Outstanding 
Swap Counterparty Amount and Senior Swap Interest Amounts thereon and any accrued Senior 
Swap Premium Amounts not paid pursuant to the terms of the Senior Swap Agreement); and the 
Trustee, on demand of and at the expense of the Issuer, shall execute proper instruments 
acknowledging satisfaction and discharge of this Indenture, when: 

(a) either: 

(i) all Notes theretofore authenticated and delivered (other than (A) Notes 
which have been mutilated, defaced, destroyed, lost or stolen and which have been 
replaced or paid as provided in Section 2.5 and (B) Notes for whose payment Cash has 
theretofore irrevocably been deposited in trust and thereafter repaid to the Issuer or 
discharged from such trust, as provided in Section 7.3) have been delivered to the Trustee 
for cancellation; or 

(ii) all Notes not theretofore delivered to the Trustee for cancellation (A) have 
become due and payable, or (B) will become due and payable at their Stated Maturity 
within one year, or (C) are to be called for redemption pursuant to Section 9.1 under an 
arrangement satisfactory to the Trustee for the giving of notice of redemption by the 
Co-Issuers pursuant to Section 9.3 and the Issuer has irrevocably deposited or caused to be 
deposited with the Trustee, in trust for such purpose, Cash or noncallable direct 
obligations of the United States in an amount sufficient, as verified by a firm of nationally 
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recognized Independent certified public accountants, to pay and discharge the entire 
indebtedness on all Notes not theretofore delivered to the Trustee for cancellation, 
including all principal and interest (including Class C Deferred Interest, Class D Deferred 
Interest, Defaulted Interest and interest on Defaulted Interest, interest on Class C Deferred 
Interest and interest on Class D Deferred Interest, if any) accrued to the date of such 
deposit (in the case of Notes which have become due and payable) or to the Stated 
Maturity or the Redemption Date, as the case may be; provided that (x) such obligations 
are entitled to the full faith and credit of the United States and (y) this subclause (ii) shall 
not apply if an election to act in accordance with the provisions of Section 5.5(a) shall 
have been made and not rescinded; 

(b) the Issuer has paid or caused to be paid all other sums payable hereunder 
(including all amounts payable pursuant to any Hedge Agreement, the Credit Default Swap 
Agreement, any Synthetic Securities, the Senior Swap Agreement (including, without limitation, 
amounts payable under Section 11.1 to (i) the reduction of the Outstanding Swap Counterparty 
Amount under the Senior Swap Agreement and the Remaining Unfunded Notional Amount to 
zero and (ii) a Prior Senior Swap Counterparty hereunder or under the Senior Swap Agreement 
in respect of its Outstanding Swap Counterparty Amount and Senior Swap Interest Amounts 
thereon), the Collateral Administration Agreement, the Administration Agreement, the 
Preference Share Paying Agency Agreement and the Collateral Management Agreement and in 
each case (where applicable) including all termination payments) and no other amounts will 
become due and payable by the Issuer; and 

(c) the Co-Issuers have delivered to the Trustee Officers’ certificates and an Opinion 
of Counsel, each stating that all conditions precedent herein provided for relating to the 
satisfaction and discharge of this Indenture have been complied with. 

Notwithstanding the satisfaction and discharge of this Indenture, the rights and 
obligations of the Co-Issuers, the Trustee, the Collateral Manager, the Hedge Counterparties, the 
Senior Swap Counterparties, the Credit Default Swap Counterparty and, if applicable, the 
Noteholders, as the case may be, under Sections 2.6, 4.1, 4.2, 5.9, 5.18, 6.7, 6.8, 7.1, 7.3, 13.1 
and 14.16 shall survive such satisfaction and discharge. 

4.2 Application of Amounts in Trust. 

All amounts deposited with the Trustee pursuant to Section 4.1 for the payment of 
principal of and interest on the Notes and amounts payable pursuant to the Hedge Agreements, 
the Administration Agreement, the Collateral Administration Agreement, the Senior Swap 
Agreement (including, without limitation, amounts payable under Section 11.1 to (i) the 
reduction of the Aggregate Outstanding Swap Counterparty Amount and the Remaining 
Unfunded Notional Amount to zero, (ii) the payment of accrued Senior Swap Interest Amounts 
or Senior Swap Premium Amounts and (iii) a Prior Senior Swap Counterparty hereunder or 
under the Senior Swap Agreement in respect of its Outstanding Swap Counterparty Amount and 
Senior Swap Interest Amounts thereon), the Credit Default Swap Agreement and the Collateral 
Management Agreement shall be held in trust and applied by it in accordance with the provisions 
of the Notes, the Preference Share Paying Agency Agreement and this Indenture, including the 
Priority of Payments, for the payment either directly or through any Paying Agent, as the Trustee 
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may determine, to the Person entitled thereto of the respective amounts in respect of which such 
amounts have been deposited with the Trustee; but such amounts need not be segregated from 
other funds held by the Trustee except to the extent required herein or required by law. 

4.3 Repayment of Amounts Held by Paying Agent. 

In connection with the satisfaction and discharge of this Indenture with respect to the 
Notes, all amounts then held by any Paying Agent other than the Trustee under the provisions of 
this Indenture shall, upon demand of the Co-Issuers, be paid to the Trustee to be held and applied 
pursuant to Section 7.3 and in accordance with the Priority of Payments and thereupon such 
Paying Agent shall be released from all further liability with respect to such amounts. 

5. EVENTS OF DEFAULT; REMEDIES 

5.1 Events of Default. 

“Event of Default” wherever used herein, means any one of the following events 
(whatever the reason for such Event of Default and whether it shall be voluntary or involuntary 
or be effected by operation of law or pursuant to any judgment, decree or order of any court or 
any order, rule or regulation of any administrative or governmental body): 

(a) a default in the payment of (1) any Senior Swap Premium Amount or Senior 
Swap Interest Amount when the same becomes due and payable under the Senior Swap 
Agreement or hereunder, in each case which default continues for a period of three Business 
Days (or, in the case of a default in payment resulting solely from an administrative error or 
omission by the Trustee or the Administrator, such default continues for a period of five 
Business Days) or (2) any interest (i) on any Class A Note or Class B Note when the same 
becomes due and payable, in each case which default continues for a period of three Business 
Days (or, in the case of a default in payment resulting solely from an administrative error or 
omission by the Trustee, the Administrator, a Paying Agent (other than the Preference Share 
Issuing and Paying Agent) or the Note Registrar, such default continues for a period of five 
Business Days); or (ii) if there are no Class A Notes or Class B Notes Outstanding, on any Class 
C Note when the same becomes due and payable, which default continues for a period of three 
Business Days (or, in the case of a default in payment resulting solely from an administrative 
error or omission by the Trustee, the Administrator, a Paying Agent (other than the Preference 
Share Paying Agent) or the Note Registrar, such default continues for a period of five Business 
Days); or (iii) if there are no Class A Notes, Class B Notes or Class C Notes Outstanding, on any 
Class D Note, when the same becomes due and payable, which default continues for a period of 
three Business Days (or, in the case of a default in payment resulting solely from an 
administrative error or omission by the Trustee, the Administrator, a Paying Agent (other than 
the Preference Share Paying Agent) or the Note Registrar, such default continues for a period of 
five Business Days); 

(b) a default in the payment of (1) any Outstanding Swap Counterparty Amount when 
the same becomes due and payable under the Senior Swap Agreement or hereunder, which 
default continues for a period of three Business Days (or, in the case of a default in payment 
resulting solely from an administrative error or omission by the Trustee or the Administrator, 
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such default continues for a period of five Business Days); or (2) principal of any Note when the 
same becomes due at its Stated Maturity or Redemption Date (or, in the case of a default in 
payment resulting solely from an administrative error or omission by the Trustee, the 
Administrator, a Paying Agent (other than the Preference Share Paying Agent) or the Note 
Registrar, such default continues for a period of five Business Days); 

(c) the failure on any Quarterly Distribution Date to disburse amounts available in the 
Interest Collection Account or Principal Collection Account in accordance with the order of 
priority set forth under Section 11.1 (other than a default in payment described in clause (a) or 
(b) above), which failure continues for a period of three Business Days (or, in the case of a 
default in payment resulting solely from an administrative error or omission by the Trustee, the 
Administrator, a Paying Agent (other than the Preference Share Paying Agent) or the Note 
Registrar, such default continues for a period of five Business Days); 

(d) either Co-Issuer or the pool of Collateral becomes an investment company 
required to be registered under the Investment Company Act; 

(e) a default in the performance, or breach, of any other covenant or other agreement 
(other than the covenant to meet the Collateral Quality Tests, the Coverage Tests or the 
Eligibility Criteria (it being understood that with respect to the purchase or Sale of any Collateral 
Debt Security all conditions applicable thereto hereunder, including those specified in 
Section 12, shall be satisfied)) of the Issuer or the Co-Issuer under this Indenture or any 
representation or warranty of the Issuer or the Co-Issuer made in this Indenture or in any 
certificate or other writing delivered pursuant hereto or in connection herewith proves to be 
incorrect in any material respect when made, and the continuation of such default or breach for a 
period of 30 days (or, if such default, breach or failure has an adverse effect on the validity, 
perfection or priority of the security interest granted thereunder, 15 days) after any of the Issuer, 
the Co-Issuer or the Collateral Manager has actual knowledge thereof or after notice thereof to 
the Issuer and the Collateral Manager by the Trustee, the Holders of at least 25% in Aggregate 
Outstanding Amount of Notes of any Class, any Senior Swap Counterparty or any of the Hedge 
Counterparties; 

(f) an involuntary proceeding shall be commenced or an involuntary petition shall be 
filed seeking (i) winding up, liquidation, reorganization or other relief in respect of the Issuer or 
the Co-Issuer or its debts, or of a substantial part of its assets, under any bankruptcy, insolvency, 
receivership or similar law now or hereafter in effect or (ii) the appointment of a receiver, 
trustee, custodian, sequestrator, conservator or similar official for the Issuer or the Co-Issuer or 
for a substantial part of its assets, and, in any such case, such proceeding or petition shall 
continue undismissed for 60 days; or an order or decree approving or ordering any of the 
foregoing shall be entered; or the Issuer or its assets shall become subject to any event that, under 
the applicable laws of the Cayman Islands, has an analogous effect to any of the foregoing; 

(g) the Issuer or the Co-Issuer shall (i) voluntarily commence any proceeding or file 
any petition seeking winding up, liquidation, reorganization or other relief under any bankruptcy, 
insolvency, receivership or similar law now or hereafter in effect, (ii) consent to the institution 
of, or fail to contest in a timely and appropriate manner, any proceeding or petition described in 
Section 5.1(f), (iii) apply for or consent to the appointment of a receiver, trustee, custodian, 
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sequestrator, conservator or similar official for the Issuer or the Co-Issuer or for a substantial part 
of its assets, (iv) file an answer admitting the material allegations of a petition filed against it in 
any such proceeding, (v) make a general assignment for the benefit of creditors or (vi) take any 
action for the purpose of effecting any of the foregoing; or the Issuer shall cause or become 
subject to any event with respect to the Issuer that, under the applicable laws of the Cayman 
Islands, has an analogous effect to any of the foregoing; or 

(h) on any Determination Date after the Reinvestment Period, if the ratio (expressed 
as a percentage) obtained by dividing (A) the aggregate par value on such Determination Date of 
all (i) Collateral Debt Securities (provided that the aggregate par value of any Defaulted Security 
shall be deemed to be the lower of (i) its Market Value and (ii) its Applicable Recovery Rate), 
(ii) Principal Proceeds held as cash and (iii) Eligible Investments purchased with Principal 
Proceeds by (B) the sum of (i) the aggregate outstanding amount of the Class A Notes, (ii) the 
Aggregate Outstanding Swap Counterparty Amount and (iii) the Remaining Unfunded Notional 
Amount, is less than 99%. 

If either of the Co-Issuers shall obtain knowledge, or shall have reason to believe, that an 
Event of Default shall have occurred and be continuing, such Co-Issuer shall promptly notify the 
Trustee, the Preference Share Paying Agent, the Collateral Manager, the Noteholders, the Credit 
Default Swap Counterparty, the Senior Swap Counterparties, each Hedge Counterparty and each 
Rating Agency in writing of such an Event of Default. 

In the event that there is a payment default on any Notes resulting from an administrative 
error or omission by the Trustee, the Administrator, a Paying Agent (other than the Preference 
Share Paying Agent) or the Note Registrar, the Trustee shall promptly notify the Rating 
Agencies and the Collateral Manager of such payment default. 

5.2 Acceleration of Maturity; Rescission and Annulment. 

(a) If an Event of Default occurs and is continuing (other than an Event of Default 
specified in Section 5.1(f) or 5.1(g)), (i) the Trustee may with the consent of a Majority of the 
Controlling Class, or shall (at the direction of the Holders of a Majority of the Controlling Class 
by notice to the Co-Issuers), or (ii) a Majority of the Controlling Class, by notice to the 
Co-Issuers and the Trustee, may (A) declare the Aggregate Outstanding Swap Counterparty 
Amount (including any future additions to such Outstanding Swap Counterparty Amount as a 
result of payments by the Senior Swap Counterparty) to be immediately due and payable, 
(B) declare the principal of all of the Notes to be immediately due and payable, and upon any 
such declaration such principal, together with all accrued and unpaid interest thereon, and other 
amounts payable hereunder, shall become immediately due and payable and (C) terminate the 
Reinvestment Period.  If an Event of Default specified in Section 5.1(f) or 5.1(g) occurs, (1) the 
Outstanding Swap Counterparty Amount (including any future additions to such Outstanding 
Swap Counterparty Amount as a result of payments by the Senior Swap Counterparty) shall 
automatically become due and payable, (2) all unpaid principal, together with all accrued and 
unpaid interest of all of the Notes, and other amounts payable hereunder, shall automatically 
become due and payable without any declaration or other act on the part of the Trustee or any 
Noteholder and (3) the Reinvestment Period shall terminate.  Notwithstanding the foregoing, if 
an Event of Default specified in Section 5.1(a) or 5.1(b) occurs and is continuing solely with 
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respect to a default in the payment of any principal of or interest, on Notes of a Class other than 
the Controlling Class, neither the Trustee nor the Holders of such non-Controlling Class shall 
have the right to declare such principal and other amounts to be immediately due and payable. 

(b) At any time after such a declaration of acceleration of maturity has been made and 
before a judgment or decree for payment of the Cash due has been obtained by the Trustee as 
hereinafter provided in this Section 5, a Majority of the Controlling Class, by written notice to 
the Co-Issuers and the Trustee (which shall forward a copy of such notice to the Credit Default 
Swap Counterparty, the Senior Swap Counterparties and the Hedge Counterparties), may rescind 
and annul such declaration and its consequences if: 

(i) the Issuer has paid or deposited with the Trustee a sum sufficient to pay: 

(A) all overdue installments of principal of and interest on the Notes 
(including, in the case of the Class C Notes and Class D Notes, any Class C 
Deferred Interest and any Class D Deferred Interest); 

(B) interest upon Class C Deferred Interest at the applicable Note 
Interest Rate and, to the extent that payment of such interest is lawful, upon 
Defaulted Interest at the applicable Note Interest Rate; 

(C) interest upon Class D Deferred Interest at the applicable Note 
Interest Rate and, to the extent that payment of such interest is lawful, upon 
Defaulted Interest at the applicable Note Interest Rate; 

(D) any accrued and unpaid amounts (including termination payments, 
if any) payable by the Issuer pursuant to the Hedge Agreements, the Credit 
Default Swap Agreement and to any Senior Swap Counterparty hereunder or 
under the Senior Swap Agreement in reduction of its Outstanding Swap 
Counterparty Amount, Senior Swap Interest Amounts thereon, Senior Swap 
Premium Amounts and the Remaining Unfunded Notional Amount, in each case 
to zero; and 

(E) all unpaid taxes and Administrative Expenses and other sums paid 
or advanced by the Trustee hereunder and the reasonable compensation, expenses, 
disbursements and advances of the Trustee, its agents and counsel; 

(ii) the Trustee has determined that all Events of Default, other than the 
nonpayment of the principal of or interest on the Notes that have become due solely by 
such acceleration, have been cured and a Majority of the Controlling Class by written 
notice to the Trustee has agreed with such determination or waived all Events of Default 
giving rise to such acceleration as provided in Section 5.14; and 

(iii) subject to Section 5.2(c) below, the Hedge Agreements in effect 
immediately prior to the declaration of such acceleration shall remain in effect. 

At any such time as the Majority of the Controlling Class shall notify the Trustee in 
writing that it wishes to rescind and annul such declaration and its consequences, the Trustee 
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shall preserve the Collateral in accordance with the provisions of Section 5.5; provided that, if 
such preservation of the Collateral is rescinded pursuant to Section 5.5, the Notes may 
subsequently be accelerated pursuant to Section 5.2(a), notwithstanding any previous rescission 
and annulment of a declaration of acceleration pursuant to this Section 5.2(b). 

No such rescission and annulment shall affect any subsequent Default or impair any right 
consequent thereon. 

(c) The Issuer shall not terminate the Senior Swap Agreement, the Credit Default 
Swap Agreement or any Hedge Agreement in effect immediately prior to a declaration of 
acceleration unless the liquidation of the Collateral has begun and such declaration is no longer 
capable of being rescinded or annulled. 

5.3 Collection of Indebtedness and Suits for Enforcement by Trustee. 

The Co-Issuers covenant that if a Default shall occur in respect of the payment of the 
Outstanding Swap Counterparty Amount of a Prior Senior Swap Counterparty or any Senior 
Swap Interest Amount thereon or the payment of any principal of or interest on any Class A 
Note, the payment of principal of or interest on any Class B Note, the payment of principal of or 
any interest on any Class C Note (but, with respect to interest, only after the Class A Notes and 
Class B Notes and all interest accrued thereon have been paid in full), the payment of principal 
of or interest on any Class D Note (but with respect to interest, only after the Class A Notes, 
Class B Notes and Class C Notes and all interest accrued thereon have been paid in full), the 
Co-Issuers will (x) upon demand of the Trustee, the Prior Senior Swap Counterparty and any 
affected Noteholder, pay to the Trustee, for the benefit of the Holder of such Note and the Prior 
Senior Swap Counterparty, the whole amount, if any, then due and payable to the Prior Senior 
Swap Counterparty and on such Note for principal and interest (or Outstanding Swap 
Counterparty Amount and Senior Swap Interest Amounts, as applicable) with interest upon the 
overdue principal amount (or Outstanding Swap Counterparty Amount, as applicable) and, to the 
extent that payments of such interest shall be legally enforceable, upon overdue installments of 
interest (or Senior Swap Interest Amount, as applicable) at the applicable Note Interest Rate (or, 
with respect to any Outstanding Swap Counterparty Amount and Senior Swap Interest Amount, 
at a per annum rate equal to LIBOR plus 0.32% and (y) upon demand of the Trustee or a Senior 
Swap Counterparty, pay to the Trustee for the benefit of such Senior Swap Counterparty, the 
whole amount, if any, then due and payable hereunder or under the Senior Swap Agreement to 
the Senior Swap Counterparty for its Outstanding Swap Counterparty Amount, accrued Senior 
Swap Interest Amounts thereon and accrued Senior Swap Premium Amounts and, in each case in 
addition thereto, such further amount as shall be sufficient to cover the costs and expenses of 
collection, including the reasonable compensation, expenses, disbursements and advances of the 
Trustee, such Noteholder and the Prior Senior Swap Counterparty and their respective agents and 
counsel. 

If the Issuer or the Co-Issuer fails to pay such amounts forthwith upon such demand, the 
Trustee, in its own name and as trustee of an express trust, may institute a Proceeding for the 
collection of the sums so due and unpaid, and may, and shall, upon the direction by a Majority of 
the Controlling Class, prosecute such Proceeding to judgment or final decree, and may enforce 
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the same against the Co-Issuers or any other obligor upon the Notes and collect the Cash 
adjudged or decreed to be payable in the manner provided by law out of the Collateral. 

If an Event of Default occurs and is continuing, the Trustee may in its discretion proceed 
to protect and enforce its rights and the rights of the Secured Parties by such appropriate 
Proceedings as the Trustee shall deem most effectual (if no direction by a Majority of the 
Controlling Class is received by the Trustee) or as the Trustee may be directed by a Majority of 
the Controlling Class, to protect and enforce any such rights, whether for the specific 
enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any 
power granted herein, or to enforce any other proper remedy or legal or equitable right vested in 
the Trustee by this Indenture or by law. 

In case there shall be pending Proceedings relative to the Issuer or the Co-Issuer or any 
other obligor upon the Notes under the Bankruptcy Code or any other applicable bankruptcy, 
insolvency or other similar law, or in case a receiver, assignee or trustee in bankruptcy or 
reorganization, liquidator, sequestrator or similar official shall have been appointed for or taken 
possession of the Issuer, the Co-Issuer or their respective property or such other obligor or its 
property, or in case of any other comparable Proceedings relative to the Issuer, the Co-Issuer or 
other obligor upon the Notes, or the creditors or property of the Issuer, the Co-Issuer or such 
other obligor, the Trustee, regardless of whether (x) the principal of any Notes shall then be due 
and payable as therein expressed or by declaration or otherwise, (y) the Outstanding Swap 
Counterparty Amount of any Senior Swap Counterparty, any accrued Senior Swap Interest 
Amounts thereon and any accrued Senior Swap Premium Amounts shall then be due and payable 
as expressed herein or in the Senior Swap Agreement or by declaration or otherwise and (z) the 
Trustee shall have made any demand pursuant to the provisions of this Section 5.3, shall be 
entitled and empowered, upon direction by a Majority of the Controlling Class and by 
intervention in such Proceedings or otherwise: 

(a) to file and prove a claim or claims for the whole amount of principal and interest 
owing and unpaid in respect of the Notes and any amount owing to a Prior Senior Swap 
Counterparty hereunder or under the Senior Swap Agreement in respect of its Outstanding Swap 
Counterparty Amount or any Senior Swap Interest Amounts thereon, and to file such other 
papers or documents as may be necessary or advisable in order to have the claims of the Trustee 
(including any claim for reasonable compensation to the Trustee and each predecessor Trustee, 
and their respective agents, attorneys and counsel, and for reimbursement of all expenses and 
liabilities incurred, and all advances made, by the Trustee and each predecessor Trustee), the 
Noteholders and any Prior Senior Swap Counterparty allowed in any Proceedings relative to the 
Issuer, the Co-Issuer or other obligor upon the Notes or to the creditors (including any Prior 
Senior Swap Counterparty) or property of the Issuer, the Co-Issuer or such other obligor; 

(b) unless prohibited by applicable law and regulations, to vote on behalf of the 
Holders of the Notes and any Prior Senior Swap Counterparty, upon the direction of such 
Holders and such Prior Senior Swap Counterparty, respectively, in any election of a trustee or a 
standby trustee in arrangement, reorganization, liquidation or other bankruptcy or insolvency 
Proceedings or Person performing similar functions in comparable Proceedings; and 
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(c) to collect and receive any Cash or other property payable to or deliverable on any 
such claims, and to distribute all amounts received with respect to the claims of the Noteholders 
or any Prior Senior Swap Counterparty and of the Trustee on behalf of the Noteholders, any 
Prior Senior Swap Counterparty and the Trustee; and any trustee, receiver or liquidator, 
custodian or other similar official is hereby authorized by each of the Noteholders and any Prior 
Senior Swap Counterparty to make payments to the Trustee, and, in the event that the Trustee 
shall consent to the making of payments directly to the Noteholders or any Prior Senior Swap 
Counterparty, to pay to the Trustee such amounts as shall be sufficient to cover reasonable 
compensation to the Trustee, each predecessor Trustee and their respective agents, attorneys and 
counsel, and all other reasonable expenses and liabilities incurred, and all advances made, by the 
Trustee and each predecessor Trustee except as a result of negligence or bad faith. 

Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent 
to or vote for or accept or adopt on behalf of any Noteholder or any Prior Senior Swap 
Counterparty, any plan of reorganization, arrangement, adjustment or composition affecting the 
Notes or the rights of any Holder thereof or the rights of any Prior Senior Swap Counterparty 
hereunder or under the Senior Swap Agreement, or to authorize the Trustee to vote in respect of 
the claim of any Noteholder or any Prior Senior Swap Counterparty in any such Proceeding 
except, as aforesaid, to vote for the election of a trustee in bankruptcy or similar Person. 

All rights of action and of asserting claims under this Indenture, or under any of the 
Notes, may be enforced by the Trustee without the possession of any of the Notes or the 
production thereof in any trial or other Proceedings relative thereto, and any action or 
Proceedings instituted by the Trustee shall be brought in its own name as trustee of an express 
trust, and any recovery of judgment, subject to the payment of the reasonable expenses, 
disbursements and compensation of the Trustee, each predecessor trustee and their respective 
agents and attorneys and counsel, shall be for the benefit of the Secured Parties and payable to 
the Secured Parties in accordance with the Priority of Payments. 

In any Proceedings brought by the Trustee on behalf of the Holders, the Trustee shall be 
held to represent, subject to Section 6.17, all the Secured Parties, if applicable, pursuant to 
Section 6.17. 

Notwithstanding anything in this Section 5.3 to the contrary, the Trustee may not sell or 
liquidate the Collateral or institute Proceedings in furtherance thereof pursuant to this Section 5.3 
except in accordance with Section 5.5(a). 

5.4 Remedies. 

(a) If an Event of Default shall have occurred and be continuing, and the Outstanding 
Swap Counterparty Amount of a Prior Senior Swap Counterparty or the Notes have been 
declared due and payable and such declaration and its consequences have not been rescinded and 
annulled, the Co-Issuers agree that the Trustee may after notice to the Collateral Manager, the 
Noteholders, the Credit Default Swap Counterparty, the Senior Swap Counterparties and the 
Hedge Counterparties, and shall, upon direction by a Majority of the Controlling Class, to the 
extent permitted by applicable law, exercise one or more of the following rights, privileges and 
remedies: 
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(i) institute Proceedings for the collection of all amounts then payable on the 
Notes or otherwise payable under this Indenture, whether by declaration or otherwise, 
enforce any judgment obtained, and collect from the Collateral any Cash adjudged due; 

(ii) sell all or a portion of the Collateral or rights of interest therein, at one or 
more public or private sales called and conducted in any manner permitted by law and in 
accordance with Section 5.17; 

(iii) institute Proceedings from time to time for the complete or partial 
foreclosure of this Indenture with respect to the Collateral; 

(iv) exercise any remedies of a secured party under the UCC and take any other 
appropriate action to protect and enforce the rights and remedies of the Secured Parties 
hereunder; and 

(v) exercise any other rights and remedies that may be available at law or in 
equity; 

provided that the Trustee may not sell or liquidate the Collateral or institute Proceedings in 
furtherance thereof pursuant to this Section 5.4 except in accordance with Section 5.5(a). 

The Trustee may, but need not, obtain and rely upon an opinion of an Independent 
investment banking firm of national reputation as to the feasibility of any action proposed to be 
taken in accordance with this Section 5.4 and as to the sufficiency of the proceeds and other 
amounts receivable with respect to the Collateral to make the required payments of principal of 
and interest on the Notes, which opinion shall be conclusive evidence as to such feasibility or 
sufficiency. 

(b) If an Event of Default as described in Section 5.1(e) shall have occurred and be 
continuing, the Trustee may, and at the request of the Holders of not less than 25% of the 
Aggregate Outstanding Amount of Notes of any Class, any Senior Swap Counterparty or any 
Hedge Counterparty shall, institute a Proceeding solely to compel performance of the covenant 
or agreement or to cure the representation or warranty, the breach of which gave rise to the Event 
of Default under such Section, and enforce any equitable decree or order arising from such 
proceeding. 

(c) Upon any Sale, whether made under the power of Sale hereby given or by virtue 
of judicial proceedings, any Noteholder or Secured Party or any of their respective Affiliates 
may bid for and purchase the Collateral or any part thereof and, upon compliance with the terms 
of Sale, may hold, retain, possess or dispose of such property in its or their own absolute right 
without accountability. 

Upon any Sale, whether made under the power of Sale hereby given or by virtue of 
judicial proceedings, the receipt of the Trustee, or of the Officer making a Sale under judicial 
proceedings, shall be a sufficient discharge to the purchaser or purchasers at any Sale for its or 
their purchase Cash, and such purchaser or purchasers shall not be obliged to see to the 
application thereof. 
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Any such Sale, whether under any power of Sale hereby given or by virtue of judicial 
proceedings, shall bind the Co-Issuers, the Trustee and the Noteholders, shall operate to divest 
all right, title and interest whatsoever, either at law or in equity, of each of them in and to the 
property sold, and shall be a perpetual bar, both at law and in equity, against each of them and 
their successors and assigns, and against any and all Persons claiming through or under them. 

(d) Notwithstanding any other provision of this Indenture, the Trustee may not, prior 
to the date which is one year and one day, or, if longer, the applicable preference period then in 
effect, after the payment in full of all Notes and the Aggregate Outstanding Swap Counterparty 
Amount, institute against, or join any other Person in instituting against, the Issuer or the 
Co-Issuer any bankruptcy, reorganization, arrangement, insolvency, moratorium or liquidation 
proceedings, or other proceedings under Federal or state bankruptcy or similar laws.  Nothing in 
this Section 5.4 shall preclude, or be deemed to stop, the Trustee (i) from taking any action prior 
to the expiration of the aforementioned one year and one day period, or, if longer, the applicable 
preference period then in effect, in (A) any case or proceeding voluntarily filed or commenced 
by the Issuer or the Co-Issuer under the Bankruptcy Code or (B) any involuntary insolvency 
proceeding filed or commenced by a Person other than the Trustee, or (ii) from commencing 
against the Issuer or the Co-Issuer or any of its properties any legal action which is not a 
bankruptcy, reorganization, arrangement, insolvency, moratorium, liquidation or similar 
proceeding. 

5.5 Preservation of Collateral. 

(a) If an Event of Default shall have occurred and be continuing when any Class of 
Notes is Outstanding or any Outstanding Swap Counterparty Amount or the Remaining 
Unfunded Notional Amount is greater than zero, the Trustee shall retain the Collateral securing 
the Notes intact, collect and cause the collection of the proceeds thereof and make and apply all 
payments and deposits and maintain all accounts in respect of the Collateral and the Notes in 
accordance with the Priority of Payments and the provisions of Sections 10, 12 and 13 unless: 

(i) the Trustee determines that the anticipated net proceeds of a Sale of the 
Collateral (after deducting the reasonable expenses of such Sale) would be sufficient to 
reduce the Aggregate Outstanding Swap Counterparty Amount of the Senior Swap 
Counterparties, accrued Senior Swap Interest Amounts, accrued Senior Swap Premium 
Amounts and the Remaining Unfunded Notional Amount to zero hereunder and under the 
Senior Swap Agreement (as applicable), to discharge in full the amounts then due and 
unpaid on the Notes for principal and interest (including Class C Deferred Interest, Class 
D Deferred Interest, Defaulted Interest and interest on Defaulted Interest and interest on 
Class C Deferred Interest and Class D Deferred Interest, if any), due and unpaid 
Administrative Expenses as limited by clauses (B) and (Q) of Section 11.1(i), any accrued 
and unpaid amounts which are or may become payable by the Issuer pursuant to (1) the 
Hedge Agreements and the Credit Default Swap Agreement, including termination 
payments, if any (assuming, for this purpose, that the Hedge Agreements and the Credit 
Default Swap Agreement have been terminated by reason of an “Event of Default” or 
“Termination Event” thereunder with respect to which the relevant counterparty to the 
Issuer is not the “Defaulting Party” or sole “Affected Party” (each, as defined in the 
relevant Hedge Agreement or the Credit Default Swap Agreement)) net of all amounts 
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owing to the Issuer by any Hedge Counterparty and (2) a Majority in Aggregate 
Outstanding Amount of the Controlling Class agree with such determination; or 

(ii) the Holders of at least 66-⅔% of the Controlling Class and the holders of at 
least 66-⅔% of the other Classes voting as a single class, the Credit Default Swap 
Counterparty and the Hedge Counterparties, if any, direct the Sale of the Collateral; 
provided that (i) no consent of the Senior Swap Counterparty, the Credit Default Swap 
Counterparty or a particular Hedge Counterparty will be required if (A) no early 
termination or liquidation payment would be owing by the Issuer to such Person upon the 
termination of the Senior Swap Agreement, the Credit Default Swap Agreement or related 
Hedge Agreement (as applicable) by reason of an “Event of Default” or “Termination 
Event” under (and as defined in) the Senior Swap Agreement, the Credit Default Swap 
Agreement or related Hedge Agreement (as applicable) or (B) in the case of the consent 
rights of the Credit Default Swap Counterparty or any Hedge Counterparty, the Credit 
Default Swap Counterparty or the relevant Hedge Counterparty (as applicable) is the 
“Defaulting Party” or sole “Affected Party” with respect to an “Event of Default” or 
“Termination Event” under (and as defined in) the Credit Default Swap Agreement or 
related Hedge Agreement (as applicable) and (ii) no consent of a Terminated Senior Swap 
Counterparty will be required if it has failed to pay the Senior Swap Early Termination 
Date Payment owing by it to the Issuer for deposit in the Reserve Account and such 
failure is continuing. 

In the event the Trustee retains Collateral pursuant to this Section 5.5(a), the Trustee shall 
give written notice of the retention of the Collateral to the Issuer with a copy to the Co-Issuer, 
the Collateral Manager, the Credit Default Swap Counterparty, the Senior Swap Counterparties 
and the Hedge Counterparties.  So long as such Event of Default is continuing, any such 
retention pursuant to this Section 5.5(a) may be rescinded at any time when the conditions 
specified in clause (i) or (ii) exist. 

(b) Nothing contained in Section 5.5(a) shall be construed to require the Trustee to 
preserve the Collateral securing the Notes if prohibited by applicable law. 

(c) In determining whether the condition specified in Section 5.5(a)(i) exists, the 
Trustee shall obtain bid prices with respect to each security contained in the Collateral from two 
nationally recognized dealers, as specified by the Collateral Manager in writing, which are 
Independent from each other and the Collateral Manager, at the time making a market in such 
securities and shall compute the anticipated Sale Proceeds on the basis of the lower of such bid 
prices for each such security.  For the purposes of making the determinations required pursuant 
to Section 5.5(a)(i), the Trustee shall apply the standards set forth in Section 9.1(b).  In addition, 
for the purposes of determining issues relating to the execution of a Sale of the Pledged 
Securities and the execution of a Sale thereof in connection with a determination whether the 
condition specified in Section 5.5(a)(i) exists, the Trustee may retain and rely on an opinion of an 
Independent investment banking firm of national reputation. 

The Trustee shall deliver to the Noteholders, the Collateral Manager, the Hedge 
Counterparties, the Credit Default Swap Counterparty, the Senior Swap Counterparties and the 
Co-Issuers a report stating the results of any determination required pursuant to 
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Section 5.5(a)(i) no later than 10 days after making such determination.  The Trustee shall make 
the determinations required by Section 5.5(a)(i) within 30 days after an Event of Default and at 
the request of a Majority of the Controlling Class at any time during which the Trustee retains 
the Collateral pursuant to Section 5.5(a)(i).  In the case of each calculation made by the Trustee 
pursuant to Section 5.5(a)(i), the Trustee shall obtain a letter of an Independent certified public 
accountant confirming the accuracy of the computations of the Trustee and certifying their 
conformity to the requirements of this Indenture.  In determining whether the Holders of the 
requisite Aggregate Outstanding Amount of any Class of Notes have given any direction or 
notice or have agreed pursuant to Section 5.5(a), any Holder of a Note of a Class who is also a 
Holder of Notes of another Class or any Affiliate of any such Holder shall be counted as a 
Holder of each such Note for all purposes. 

(d) If an Event of Default shall have occurred and be continuing at a time when no 
Note is Outstanding, the Trustee shall retain the Collateral securing the Notes intact, collect and 
cause the collection of the proceeds thereof and make and apply all payments and deposits and 
maintain all accounts in respect of the Collateral and the Notes in accordance with the Priority of 
Payments and the provisions of Section 10 and Section 12 unless a Majority-in-Interest of 
Preference Shares direct the Sale of the Collateral. 

5.6 Trustee May Enforce Claims Without Possession of Notes. 

All rights of action and claims under this Indenture or the Notes may be prosecuted and 
enforced by the Trustee without the possession of any of the Notes or the production thereof in 
any Proceeding relating thereto, and any such Proceeding instituted by the Trustee shall be 
brought in its own name as trustee of an express trust, and any recovery of judgment shall be 
applied as set forth in Section 5.7. 

5.7 Application of Cash Collected. 

Any Cash collected by the Trustee with respect to the Outstanding Swap Counterparty 
Amount of any Senior Swap Counterparty and the Notes pursuant to this Section 5 and any Cash 
that may then be held or thereafter received by the Trustee with respect to the Outstanding Swap 
Counterparty Amount of any Prior Senior Swap Counterparty and the Notes hereunder shall be 
applied subject to Section 13.1 and in accordance with the provisions of Section 11.1, at the date 
or dates fixed by the Trustee. 

5.8 Limitation on Suits. 

No Holder of any Note shall have any right to institute any Proceedings, judicial or 
otherwise, with respect to this Indenture, or for the appointment of a receiver or trustee, or for 
any other remedy hereunder, unless: 

(a) such Holder has previously given to the Trustee written notice of an Event of 
Default; 

(b) except as otherwise provided in Section 5.9, the Holders of at least 25% of the 
most senior Class of Notes Outstanding or any Hedge Counterparty, the Credit Default Swap 
Counterparty or a Senior Swap Counterparty shall have made written request to the Trustee to 
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institute Proceedings in respect of such Event of Default in its own name as Trustee hereunder 
and such Holder or Holders, Hedge Counterparty, Credit Default Swap Counterparty or Senior 
Swap Counterparty, as applicable, have offered to the Trustee reasonable indemnity against the 
costs, expenses and liabilities to be incurred in compliance with such request; 

(c) the Trustee for 30 days after its receipt of such notice, request and offer of 
indemnity has failed to institute any such Proceeding; and 

(d) no direction inconsistent with such written request has been given to the Trustee 
during such 30-day period by a Majority of the Controlling Class; 

it being understood and intended that no one or more Holders of Notes shall have any right in 
any manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, 
disturb or prejudice the rights of any other Holders of Notes or to obtain or to seek to obtain 
priority or preference over any other Holders of the Notes or to enforce any right under this 
Indenture, except in the manner herein provided and for the equal and ratable benefit of all the 
Holders of Notes of the same Class subject to and in accordance with Section 13.1 and the 
Priority of Payments. 

If the Trustee shall receive conflicting or inconsistent requests and indemnity from two or 
more groups of Holders of the Controlling Class, each representing less than a Majority of the 
Controlling Class, the Trustee shall follow the instructions of the group representing the higher 
percentage of interest in the Controlling Class, notwithstanding any other provisions of this 
Indenture. 

5.9 Unconditional Rights of Noteholders to Receive Principal and Interest and of any 
Senior Swap Counterparty to Receive Outstanding Swap Counterparty Amount and Senior Swap 
Interest Amounts. 

Notwithstanding any other provision in this Indenture (but subject to Section 2.6(i)), the 
Holder of any Note shall have the right, which is absolute and unconditional, to receive payment 
of the principal of and interest on such Note as such principal and interest become due and 
payable and any Prior Senior Swap Counterparty or Senior Swap Counterparty, as applicable, 
shall have the right, which is absolute and unconditional, to receive hereunder or under the 
Senior Swap Agreement its Outstanding Swap Counterparty Amount, any Senior Swap Interest 
Amounts thereon and any Senior Swap Premium Amounts, in each case in accordance with 
Section 13.1 and the Priority of Payments.  Furthermore, subject to the provisions of Section 5.8, 
the Holder of any Note and any Senior Swap Counterparty shall have the right to institute 
Proceedings for the enforcement of any such payment, and such right shall not be impaired 
without the consent of such Holder or such Senior Swap Counterparty, as applicable.  The rights 
of a Senior Swap Counterparty to receive its Outstanding Swap Counterparty Amount, Senior 
Swap Interest Amounts and Senior Swap Premium Amounts shall be as set forth in the Senior 
Swap Agreement. 

5.10 Restoration of Rights and Remedies. 

If the Trustee, any Senior Swap Counterparty or Noteholder has instituted any 
Proceeding to enforce any right or remedy under this Indenture and such Proceeding has been 
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discontinued or abandoned for any reason, or has been determined adversely to the Trustee, such 
Senior Swap Counterparty or such Noteholder, then and in every such case the Co-Issuers, the 
Trustee, the Senior Swap Counterparty and the Noteholder shall, subject to any determination in 
such Proceeding, be restored severally and respectively to their former positions hereunder, and 
thereafter all rights and remedies of the Secured Parties shall continue as though no such 
Proceeding had been instituted. 

5.11 Rights and Remedies Cumulative. 

No right or remedy herein conferred upon or reserved to the Trustee, any Senior Swap 
Counterparty or the Noteholders is intended to be exclusive of any other right or remedy, and 
every right and remedy shall, to the extent permitted by law, be cumulative and in addition to 
every other right and remedy given hereunder or now or hereafter existing by law or in equity or 
otherwise.  The assertion or employment of any right or remedy hereunder, or otherwise, shall 
not prevent the concurrent assertion or employment of any other appropriate right or remedy. 

5.12 Delay or Omission Not Waiver. 

No delay or omission of the Trustee, any Senior Swap Counterparty or any Noteholder to 
exercise any right or remedy accruing upon any Event of Default shall impair any such right or 
remedy or constitute a waiver of any such Event of Default or an acquiescence therein.  Every 
right and remedy given by this Section 5 or by law to the Trustee, any Senior Swap Counterparty 
or the Noteholders may be exercised from time to time, and as often as may be deemed 
expedient, by the Trustee, such Senior Swap Counterparty or the Noteholders, as the case may 
be. 

5.13 Control by Controlling Class. 

Notwithstanding any other provision of this Indenture (but subject to the proviso in the 
definition of “Outstanding” in Section 1.1(a)), a Majority of the Controlling Class shall have the 
right to cause the institution of and direct the time, method and place of conducting any 
Proceeding for any remedy available to the Trustee for exercising any trust, right, remedy or 
power conferred on the Trustee; provided that: 

(a) such direction shall not conflict with any rule of law or with this Indenture; 

(b) the Trustee may take any other action deemed proper by the Trustee that is not 
inconsistent with such direction; provided that, subject to Section 6.1, the Trustee need not take 
any action that it determines might involve it in liability (unless the Trustee has received 
satisfactory indemnity against such liability as set forth below); 

(c) the Trustee shall have been provided with indemnity satisfactory to it; and 

(d) any direction to the Trustee to undertake a Sale of the Collateral shall be made 
only pursuant to, and in accordance with, Sections 5.4 and 5.5. 
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5.14 Waiver of Past Defaults. 

Prior to the time a judgment or decree for payment of the Cash due has been obtained by 
the Trustee, as provided in this Section 5, a Majority of the Controlling Class may on behalf of 
the Controlling Class and the Holders of all the other Notes waive any past Default and its 
consequences, except a Default: 

(a) (i) in the payment of the principal of any Note or (ii) in the payment of interest on 
the Class A Notes and Class B Notes (including Defaulted Interest and interest on Defaulted 
Interest, if any) or, (iii) after the Class A Notes and Class B Notes have been paid in full, on the 
Class C Notes (including Class C Deferred Interest and interest on Class C Deferred Interest, 
Defaulted Interest and interest on Defaulted Interest, (if any)) or, (iv) after the Class A Notes, the 
Class B Notes and the Class C Notes have been paid in full, on the Class D Notes (including 
Class D Deferred Interest and interest on Class D Deferred Interest, Defaulted Interest and 
interest on Defaulted Interest, (if any)) or (v) in the payment of the Aggregate Outstanding Swap 
Counterparty Amount, Senior Swap Interest Amounts thereon, any Senior Swap Premium 
Amounts and any other amounts accrued and unpaid or otherwise owed to the Senior Swap 
Counterparties; or 

(b) in respect of a covenant or provision hereof that under Section 8.2 cannot be 
modified or amended without the waiver or consent of the Holder of each Outstanding Note 
affected thereby or the Senior Swap Counterparties; or 

(c) arising under Section 5.1(f) or 5.1(g). 

In the case of any such waiver, (i) the Co-Issuers, the Trustee and the Holders of the 
Notes shall be restored to their former positions and rights hereunder, respectively, but no such 
waiver shall extend to any subsequent or other Default or impair any right consequent thereto, 
and (ii) the Trustee shall promptly give written notice of any such waiver to the Collateral 
Manager, the Credit Default Swap Counterparty, the Senior Swap Counterparties, each Hedge 
Counterparty and each Holder of Notes.  The Rating Agencies shall be notified promptly by the 
Issuer of any such waiver. 

Upon any such waiver, such Default shall cease to exist, and any Event of Default arising 
therefrom shall be deemed to have been cured for every purpose of this Indenture, but no such 
waiver shall extend to any subsequent or other Default or impair any right consequent thereto. 

5.15 Undertaking for Costs. 

All parties to this Indenture agree, and each Holder of any Note by its acceptance thereof 
shall be deemed to have agreed, that any court may in its discretion require, in any suit for the 
enforcement of any right or remedy under this Indenture, or in any suit against the Trustee for 
any action taken, or omitted by it as Trustee, the filing by any party litigant in such suit of an 
undertaking to pay the costs of such suit, and that such court may in its discretion assess 
reasonable costs, including reasonable attorneys’ fees, against any party litigant in such suit, 
having due regard to the merits and good faith of the claims or defenses made by such party 
litigant; provided that the provisions of this Section 5.15 shall not apply to any suit instituted by 
the Trustee, the Credit Default Swap Counterparty, any Senior Swap Counterparty or any 
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Noteholder, or group of Noteholders, holding in the aggregate more than 10% in Aggregate 
Outstanding Amount of Class of Notes constituting the Controlling Class, or to any suit 
instituted by any Noteholder for the enforcement of the payment of the principal of or interest on 
any Note on or after the Stated Maturity expressed in such Note (or, in the case of redemption, 
on or after the applicable Redemption Date). 

5.16 Waiver of Stay or Extension Laws. 

The Co-Issuers covenant (to the extent that they may lawfully do so) that they will not at 
any time insist upon, or plead, or in any manner whatsoever claim or take the benefit or 
advantage of, any stay or extension law wherever enacted, now or at any time hereafter in force 
(including but not limited to filing a voluntary petition under Chapter 11 of the Bankruptcy Code 
and by the voluntary commencement of a proceeding or the filing of a petition seeking winding 
up, liquidation, reorganization or other relief under any bankruptcy, insolvency, receivership or 
similar law now or hereafter in effect), which may affect the covenants, the performance of or 
any remedies under this Indenture; and the Co-Issuers (to the extent that they may lawfully do 
so) hereby expressly waive all benefit or advantage of any such law, and covenant that they will 
not hinder, delay or impede the execution of any power herein granted to the Trustee, but will 
suffer and permit the execution of every such power as though no such law had been enacted. 

5.17 Sale of Collateral. 

(a) The power to effect any sale, termination, liquidation or other disposition (a 
“Sale”) of any portion of the Collateral pursuant to Sections 5.4 and 5.5 shall not be exhausted 
by any one or more Sales as to any portion of such Collateral remaining unsold, but shall 
continue unimpaired until the entire Collateral shall have been sold or all amounts secured by the 
Collateral shall have been paid.  The Trustee may upon notice to the Noteholders, the Credit 
Default Swap Counterparty and the Senior Swap Counterparties and shall, upon direction of a 
Majority of the Controlling Class from time to time, postpone any Sale by announcement made 
at the time and place of such Sale; provided that (i) if the Sale is rescheduled for a date more than 
10 Business Days after the date of the determination by the Trustee pursuant to Section 5.5, such 
Sale shall not occur unless and until the Trustee has again made the determination required by 
Section 5.5. The Trustee hereby expressly waives its rights to any amount fixed by law as 
compensation for any Sale and (ii) the Trustee shall be authorized to deduct the reasonable costs, 
charges and expenses incurred by it in connection with such Sale from the proceeds thereof 
notwithstanding the provisions of Section 6.7. 

(b) The Trustee may bid for and acquire any portion of the Collateral in connection 
with a public Sale thereof, by crediting all or part of the net proceeds of such Sale after deducting 
the reasonable costs, charges and expenses incurred by the Trustee in connection with such Sale 
notwithstanding the provisions of Section 6.7.  The Notes need not be produced in order to 
complete any such Sale, or in order for the net proceeds of such Sale to be credited against 
amounts owing on the Notes.  The Trustee may hold, lease, operate, manage or otherwise deal 
with any property so acquired in any manner permitted by law in accordance with this Indenture. 

(c) If any security included in the Collateral is not registered under the Securities Act 
(“Unregistered Securities”), the Trustee may seek an Opinion of Counsel, or, if no such 
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Opinion of Counsel can be obtained and with the consent of a Majority of the Controlling Class, 
seek a no-action position from the United States Securities and Exchange Commission or any 
other relevant Federal or state regulatory authorities, regarding the legality of a public or private 
Sale of such Unregistered Securities (the costs of which, in each case, shall be reimbursable to 
the Trustee pursuant to Section 6.8 hereof). 

(d) The Trustee shall execute and deliver an appropriate instrument of conveyance 
transferring its interest in any portion of the Collateral in connection with a Sale thereof.  In 
addition, the Trustee is hereby irrevocably appointed the agent and attorney-in-fact of the Issuer 
to transfer and convey its interest in any portion of the Collateral in connection with a Sale 
thereof, and to take all action necessary to effect such Sale.  No purchaser or transferee at such a 
Sale shall be bound to ascertain the Trustee’s authority, to inquire into the satisfaction of any 
conditions precedent or see to the application of any Cash. 

5.18 Action on the Notes. 

The Trustee’s right to seek and recover judgment on the Notes or on behalf of any of the 
Secured Parties owed any amount under this Indenture or otherwise under this Indenture shall 
not be affected by the seeking or obtaining of or application for any other relief under or with 
respect to this Indenture.  Neither the lien of this Indenture nor any rights or remedies of the 
Secured Parties shall be impaired by the recovery of any judgment by the Trustee against the 
Issuer or by the levy of any execution under such judgment upon any portion of the Collateral or 
upon any of the assets of the Issuer or the Co-Issuer. 

6. THE TRUSTEE 

6.1 Certain Duties and Responsibilities. 

(a) Except during the continuance of an Event of Default: 

(i) the Trustee undertakes to perform such duties and only such duties as are 
specifically set forth in this Indenture, and no implied covenants or obligations shall be 
read into this Indenture against the Trustee; and 

(ii) in the absence of bad faith on its part, the Trustee may conclusively rely, as 
to the truth of the statements and the correctness of the opinions expressed therein, upon 
certificates or opinions furnished to the Trustee and conforming to the requirements of this 
Indenture; provided that, in the case of any such certificates or opinions which by any 
provision hereof are specifically required to be furnished to the Trustee, the Trustee shall 
be under a duty to examine the same to determine whether or not they substantially 
conform to the requirements of this Indenture and shall promptly, but in any event within 
three Business Days in the case of an Officer’s certificate furnished by the Collateral 
Manager, notify the party delivering the same if such certificate or opinion does not so 
conform.  In the case of an Officer’s Certificate to be provided by the Collateral Manager 
or the Issuer, if a corrected form shall not have been delivered to the Trustee within 15 
Business Days after such notice from the Trustee, the Trustee shall so notify the 
Noteholders. 
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(b) In case an Event of Default known to the Trustee has occurred and is continuing, 
the Trustee shall, prior to the receipt of directions, if any, from a Majority of the Controlling 
Class, exercise such of the rights and powers vested in it by this Indenture, and use the same 
degree of care and skill in its exercise as a prudent person would exercise or use under the 
circumstances in the conduct of such person’s own affairs. 

(c) No provision of this Indenture shall be construed to relieve the Trustee from 
liability for its own negligent action, its own negligent failure to act, or its own willful 
misconduct, except that: 

(i) this subclause (c) shall not be construed to limit the effect of subclause 
(a) of this Section 6.1; 

(ii) the Trustee shall not be liable for any error of judgment made in good faith 
by a Trust Officer, unless it shall be proven that the Trustee was negligent in ascertaining 
the pertinent facts; 

(iii) the Trustee shall not be liable with respect to any action taken or omitted to 
be taken by it in good faith (A) in accordance with the written direction of the Issuer, the 
Collateral Manager, the Controlling Class or the requisite Noteholders specified by the 
terms of this Indenture relating to the time, method and place of conducting any 
Proceeding for any remedy available to the Trustee, or (B) exercising any trust or power 
conferred upon the Trustee, under this Indenture; and 

(iv) no provision of this Indenture shall require the Trustee to expend or risk its 
own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers contemplated hereunder, if it 
shall have reasonable grounds for believing that repayment of such funds or adequate 
indemnity against such risk or liability is not reasonably assured to it (if the amount of 
such funds or risk or liability does not exceed the amount payable to the Trustee pursuant 
to Section 11.1(i)(B) net of the amounts specified in Section 6.8(a)(i), the Trustee shall be 
deemed to be reasonably assured of such repayment) unless such risk or liability relates to 
performance of its ordinary services, including under Section 5, under this Indenture. 

(d) For all purposes under this Indenture, the Trustee shall not be deemed to have 
notice or knowledge of any Default or Event of Default described in Section 5.1(d), 5.1(e), 
5.1(f) or 5.1(g) unless a Trust Officer assigned to and working in the Corporate Trust Office has 
actual knowledge thereof or unless written notice of any event which is in fact such an Event of 
Default or such a Default, as the case may be, is received by the Trustee at the Corporate Trust 
Office.  For purposes of determining the Trustee’s responsibility and liability hereunder, 
whenever reference is made in this Indenture to such an Event of Default or such a Default, as 
the case may be, such reference shall be construed to refer only to such an Event of Default or 
such a Default, as the case may be, of which the Trustee is deemed to have notice as described in 
this Section 6.1(d). 
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(e) Whether or not therein expressly so provided, every provision of this Indenture 
relating to the conduct or affecting the liability of or affording protection to the Trustee shall be 
subject to the provisions of this Section 6. 

(f) The Trustee shall, upon reasonable (but no less than one Business Day’s) prior 
written notice to the Trustee, permit any Holder of a Note or any Senior Swap Counterparty (or 
representative thereof), during the Trustee’s normal business hours, to examine all books of 
account, records, reports and other papers of the Trustee (other than items protected by attorney-
client privilege) relating to the Notes, the rights of a Prior Senior Swap Counterparty hereunder 
or under the Senior Swap Agreement (as applicable), to make copies and extracts therefrom (the 
reasonable out-of-pocket expenses incurred in making any such copies or extracts to be 
reimbursed to the Trustee by such Holder or Senior Swap Counterparty, as applicable) and to 
discuss the Trustee’s actions, as such actions relate to the Trustee’s duties with respect to the 
Notes or such Senior Swap Counterparty, with the Trustee’s officers and employees responsible 
for carrying out the Trustee’s duties with respect to the Notes or such Senior Swap Counterparty. 

(g) With respect to the security interests created hereunder, the Trustee acts as a 
fiduciary for the Noteholders only, and serves as a collateral agent for the Hedge Counterparties, 
the Credit Default Swap Counterparty and the Collateral Manager and representative of the 
Senior Swap Counterparties. 

6.2 Notice of Default. 

Promptly (and in no event later than two Business Days) after the occurrence of any 
Default known to the Trustee or after any declaration of acceleration has been made or delivered 
to the Trustee pursuant to Section 5.2, the Trustee shall mail to the Collateral Manager, each 
Rating Agency (for so long as any Notes are Outstanding), the Preference Share Paying Agent, 
each Hedge Counterparty, the Senior Swap Counterparties, the Credit Default Swap 
Counterparty and to all Holders of Notes, as their names and addresses appear on the Note 
Register, notice of all Defaults hereunder known to the Trustee, unless such Default shall have 
been cured or waived; provided that the Trustee shall provide to Standard & Poor’s notice of all 
Defaults actually known to it which have been waived. 

6.3 Certain Rights of Trustee. 

Except as otherwise provided in Section 6.1: 

(a) the Trustee may rely and shall be protected in acting or refraining from acting in 
good faith and in reliance upon any resolution, certificate, statement, instrument, opinion, report, 
notice, request, direction, consent, order, bond, note or other paper or document reasonably 
believed by it to be genuine and to have been signed or presented by the proper party or parties; 

(b) any request or direction of the Issuer or the Co-Issuer mentioned herein shall be 
sufficiently evidenced by an Issuer Request or Issuer Order, as the case may be; 

(c) whenever in the administration of this Indenture the Trustee shall (i) deem it 
desirable that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the 
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absence of bad faith on its part, rely upon an Officer’s certificate or (ii) be required to determine 
the value of any Collateral or funds hereunder or the cash flows projected to be received 
therefrom, the Trustee may, in the absence of bad faith on its part, rely on reports of nationally 
recognized accountants, investment bankers or other Persons qualified to provide the information 
required to make such determination, including nationally recognized dealers in securities of the 
type being valued and securities quotation services; 

(d) as a condition to the taking or omitting of any action by it hereunder, the Trustee 
may consult with counsel, and the advice of such counsel or any Opinion of Counsel shall be full 
and complete authorization and protection in respect of any action taken or omitted by it 
hereunder in good faith and in reliance thereon; 

(e) the Trustee shall be under no obligation to exercise or to honor any of the rights or 
powers vested in it by this Indenture at the request or direction of any of the Noteholders 
pursuant to this Indenture, unless such Noteholders shall have offered to the Trustee reasonable 
security or indemnity against the costs, expenses and liabilities which might reasonably be 
incurred by it in compliance with such request or direction; 

(f) the Trustee shall not be bound to make any investigation into the facts or matters 
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, note or other paper documents, but the Trustee, in its discretion, 
may and, upon the written direction of a Majority of any Class, any Senior Swap Counterparty or 
any Rating Agency, shall make such further inquiry or investigation into such facts or matters as 
it may see fit or as it shall be directed, and, the Trustee shall be entitled, on reasonable prior 
notice to the Co-Issuers and the Collateral Manager, to examine the books and records of the 
Co-Issuers and the Collateral Manager relating to the Notes, the Senior Swap Agreement, the 
rights of any Prior Senior Swap Counterparty hereunder or under the Senior Swap Agreement 
and the Collateral, personally or by agent or attorney during normal business hours; provided 
that the Trustee shall, and shall cause its agents to, hold in confidence all such information, 
except (i) to the extent disclosure may be required by law or by any regulatory authority and 
(ii) to the extent that the Trustee, in its sole judgment, may determine that such disclosure is 
consistent with its obligations hereunder; 

(g) the Trustee may execute any of the trusts or powers hereunder or perform any 
duties hereunder either directly or by or through agents or attorneys; provided that the Trustee 
shall not be responsible for any misconduct or negligence on the part of any agent (other than 
any Affiliate of the Trustee) appointed and supervised, or attorney appointed, with due care by it 
hereunder; 

(h) the Trustee shall not be liable for any action it takes or omits to take in good faith 
that, in the exercise of its judgment, it reasonably and, after the occurrence and during the 
continuance of an Event of Default, prudently believes to be authorized or within its rights or 
powers hereunder; 

(i) nothing herein shall be construed to impose an obligation on the part of the 
Trustee to recalculate, evaluate or (absent manifest error) verify any report, certificate or 
information received from the Issuer, the Credit Default Swap Counterparty or Collateral 
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Manager (unless and except to the extent otherwise expressly set forth herein or upon the request 
of a Rating Agency or a Majority of the Controlling Class); 

(j) the Trustee shall not be responsible or liable for the actions or omissions of, or 
(absent manifest error) any inaccuracies in the records of, any non-Affiliated custodian, clearing 
agency, common depository, Euroclear or Clearstream, Luxembourg or for the acts or omissions 
of the Collateral Manager or either Co-Issuer; 

(k) to the extent any defined term hereunder, or any calculation required to be made 
or determined by the Trustee hereunder, is dependent upon or defined by reference to generally 
accepted accounting principles in the United States in effect from time to time (GAAP), the 
Trustee shall be entitled to request and receive (and rely upon) instruction from the Issuer or the 
accountants appointed pursuant to Section 10.9 as to the application of GAAP in such 
connection, in any instance; and 

(l) the Trustee shall not be liable to the Noteholders for any action taken or omitted 
by it at the direction of the Issuer, the Co-Issuer, the Collateral Manager and/or the Holders of 
the Notes under the circumstances in which such direction is required or permitted by the terms 
of this Indenture. 

6.4 Authenticating Agents. 

Upon the request of the Co-Issuers, the Trustee shall, and if the Trustee so chooses the 
Trustee may, appoint one or more Authenticating Agents with power to act on its behalf and 
subject to its direction in the authentication of Notes in connection with issuance, transfers and 
exchanges under Sections 2.4, 2.5 and 8.5, as fully to all intents and purposes as though each 
such Authenticating Agent had been expressly authorized by those Sections to authenticate such 
Notes.  For all purposes of this Indenture, the authentication of Notes by an Authenticating 
Agent pursuant to this Section 6.4 shall be deemed to be the authentication of Notes “by the 
Trustee”. 

Any entity into which any Authenticating Agent may be merged or converted or with 
which it may be consolidated, or any entity resulting from any merger, consolidation or 
conversion to which any Authenticating Agent shall be a party, or any entity succeeding to the 
corporate trust business of any Authenticating Agent, shall be the successor of such 
Authenticating Agent hereunder, without the execution or filing of any further act on the part of 
the parties hereto or such Authenticating Agent or such successor entity. 

Any Authenticating Agent may at any time resign by giving written notice of resignation 
to the Trustee and the Issuer.  The Trustee may at any time terminate the agency of any 
Authenticating Agent by giving written notice of termination to such Authenticating Agent and 
the Co-Issuers.  Upon receiving such notice of resignation or upon such a termination, the 
Trustee shall promptly appoint a successor Authenticating Agent and shall give written notice of 
such appointment to the Co-Issuers. 

The Trustee agrees to pay to each Authenticating Agent from time to time reasonable 
compensation for its services, and reimbursement for its reasonable expenses relating thereto, 
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and the Trustee shall be entitled to be reimbursed for such payments, subject to Section 6.8.  The 
provisions of Sections 2.8, 6.5 and 6.6 shall be applicable to any Authenticating Agent. 

6.5 Not Responsible for Recitals or Issuance of Notes. 

The recitals contained herein and in the Notes, other than the Certificate of 
Authentication thereon, shall be taken as the statements of the Co-Issuers, and the Trustee 
assumes no responsibility for their correctness.  The Trustee makes no representation as to the 
validity or sufficiency of this Indenture (except as may be made with respect to the validity of 
the Trustee’s obligations hereunder), of the Collateral or of the Notes.  The Trustee shall not be 
accountable for the use or application by the Co-Issuers of the Notes or the proceeds thereof or 
any Cash paid to the Co-Issuers pursuant to the provisions hereof. 

6.6 May Hold Notes. 

The Trustee, any Paying Agent, the Note Registrar or any other agent of the Co-Issuers, 
in its individual or any other capacity, may become the owner or pledgee of Notes and may 
otherwise deal with the Co-Issuers or any of their Affiliates, with the same rights it would have if 
it were not Trustee, Paying Agent, Note Registrar or such other agent. 

6.7 Cash Held in Trust. 

Cash held by the Trustee hereunder shall be held in trust to the extent required herein.  
The Trustee shall be under no liability for interest on any Cash received by it hereunder except as 
otherwise agreed upon with the Issuer and except to the extent of income or other gain on 
investments which are deposits in or certificates of deposit of the Trustee in its commercial 
capacity and income or other gain actually received by the Trustee on Eligible Investments. 

6.8 Compensation and Reimbursement. 

(a) The Issuer agrees: 

(i) to pay the Trustee on each Quarterly Distribution Date (in accordance with 
the Priority of Payments) reasonable compensation for all services, including custodial 
services (as provided in a separate fee letter between the Issuer and the Trustee), rendered 
by it hereunder (which compensation shall not be limited by any provision of law in 
regard to the compensation of a trustee of an express trust); 

(ii) except as otherwise expressly provided herein, to reimburse the Trustee 
(subject to any written agreement between the Issuer and the Trustee) in a timely manner 
upon its request for all reasonable expenses, disbursements and advances incurred or made 
by the Trustee in accordance with any provision of this Indenture (including securities 
transaction charges and the reasonable compensation and expenses and disbursements of 
its agents and legal counsel and of any accounting firm or investment banking firm 
employed by the Trustee pursuant to Section 5.4, 5.5, 5.17, 6.3(c), 10.7 or 10.9, except 
any such expense, disbursement or advance as may be attributable to its negligence, 
willful misconduct or bad faith but only to the extent any such securities transaction 
charges have not been waived during a Due Period due to the Trustee’s receipt of a 
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payment from a financial institution with respect to certain Eligible Investments, as 
specified by the Collateral Manager); 

(iii) to indemnify the Trustee (whether in its individual capacity or as Trustee) 
and its Officers, directors, employees and agents for, and to hold them harmless against, 
any loss, liability or expense incurred without negligence, willful misconduct or bad faith 
on their part, arising out of or in connection with the acceptance or administration of this 
trust, including the costs and expenses of defending themselves against any claim or 
liability in connection with the exercise or performance of any of their powers or duties 
hereunder; and 

(iv) to pay the Trustee reasonable additional compensation together with its 
expenses (including reasonable counsel fees) for any collection action taken pursuant to 
Section 6.14. 

(b) The Issuer may remit payment for such fees and expenses to the Trustee or, in the 
absence thereof, the Trustee may from time to time deduct payment of its fees and expenses 
hereunder from Cash on deposit in the Payment Account for the Notes on a Quarterly 
Distribution Date in accordance with Section 11.1. 

(c) The Trustee hereby agrees not to cause the filing, in its capacity as Trustee and in 
any individual or other capacity in respect of which it has been appointed under this Indenture, of 
any bankruptcy, liquidation or insolvency proceeding against the Issuer for the non-payment to 
the Trustee of any amounts provided by this Section 6.8 until at least one year and one day, or, if 
longer, the applicable preference period then in effect, after the payment in full of all Notes 
issued under this Indenture and the final redemption of the Preference Shares. 

(d) The amounts payable to the Trustee pursuant to Section 6.8(a) (other than 
amounts received by the Trustee from financial institutions under clause (a)(ii) above) shall not, 
except as provided by Sections 11.1(i)(Q) and 11.1(ii)(N), exceed on any applicable Quarterly 
Distribution Date the payment limitation described in Section 11.1(i)(B) for such Quarterly 
Distribution Date, and the Trustee shall have a lien ranking senior to that of the Noteholders 
upon all property and funds held or collected as part of the Collateral to secure payment of 
amounts payable to the Trustee under this Section 6.8 not to exceed such amount with respect to 
any Quarterly Distribution Date; provided that (A) the Trustee shall not institute any proceeding 
for enforcement of such lien except in connection with an action pursuant to Section 5.3 or 5.4 
for the enforcement of the lien of this Indenture for the benefit of the Secured Parties and (B) the 
Trustee may only enforce such a lien in conjunction with the enforcement of the rights of the 
Secured Parties in the manner set forth in Section 5.4. 

Fees applicable to periods shorter than a calendar quarter shall be prorated based on the 
actual number of days within such period.  The Trustee shall, subject to the Priority of Payments, 
receive amounts pursuant to this Section 6.8 and Section 11.1(i) and (ii) only to the extent that 
the payment thereof will not result in an Event of Default and the failure to pay such amounts to 
the Trustee will not, by itself, constitute an Event of Default.  Subject to Section 6.10, the 
Trustee shall continue to serve as Trustee under this Indenture notwithstanding the fact that the 
Trustee shall not have received amounts due it hereunder and hereby agrees not to cause the 
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filing of a petition in bankruptcy against the Co-Issuers for the nonpayment to the Trustee of any 
amounts provided by this Section 6.8 until at least one year and one day, or, if longer, the 
applicable preference period then in effect, after the payment in full of all Notes issued under this 
Indenture.  No direction by a Majority of the Controlling Class shall affect the right of the 
Trustee to collect amounts owed to it under this Indenture. 

6.9 Corporate Trustee Required; Eligibility. 

There shall at all times be a Trustee hereunder which shall be a national banking 
association, corporation or trust company organized and doing business under the laws of the 
United States or of any State thereof, authorized under such laws to exercise corporate trust 
powers, having a combined capital and surplus of at least U.S.$200,000,000, subject to 
supervision or examination by Federal or state authority, having a long-term senior unsecured 
debt rating of at least “Baa1” by Moody’s (and, if rated “Baa1”, is not on watch for possible 
downgrade by Moody’s) and at least “BBB+” by Standard & Poor’s and a short-term debt rating 
of “P-1” by Moody’s (and such rating is not on watch for possible downgrade by Moody’s) and 
having an office within the United States.  If such corporation publishes reports of condition at 
least annually, pursuant to law or to the requirements of the aforesaid supervising or examining 
authority, then for the purposes of this Section 6.9, the combined capital and surplus of such 
corporation shall be deemed to be its combined capital and surplus as set forth in its most recent 
report of condition so published.  If at any time the Trustee shall cease to be eligible in 
accordance with the provisions of this Section 6.9, it shall resign immediately in the manner and 
with the effect hereinafter specified in this Section 6. 

6.10 Resignation and Removal; Appointment of Successor. 

(a) No resignation or removal of the Trustee and no appointment of a successor 
Trustee pursuant to this Section 6 shall become effective until the acceptance of appointment by 
the successor Trustee under Section 6.11. 

(b) The Trustee may resign at any time by giving written notice thereof to the 
Co-Issuers, the Noteholders, the Collateral Manager, each Hedge Counterparty, the Credit 
Default Swap Counterparty, the Senior Swap Counterparties, each Rating Agency and the 
Preference Share Paying Agent.  Upon receiving such notice of resignation, the Co-Issuers shall 
promptly appoint a successor trustee or trustees by written instrument, in duplicate, executed by 
an Authorized Officer of the Issuer and an Authorized Officer of the Co-Issuer, one copy of 
which shall be delivered to the Trustee so resigning and one copy to the successor trustee or 
trustees, together with a copy to each Noteholder; provided that such successor Trustee shall be 
appointed only upon the written consent of a Majority of each Class and the Senior Swap 
Counterparties or, at any time when an Event of Default shall have occurred and be continuing, 
by a Majority of the Controlling Class.  If no successor trustee shall have been appointed and an 
instrument of acceptance by a successor Trustee shall not have been delivered to the Trustee 
within 30 days after the giving of such notice of resignation, the resigning Trustee or any Holder 
of a Note, on behalf of itself and all others similarly situated, may petition any court of 
competent jurisdiction for the appointment of a successor Trustee. 



 

USActive 3940820.12  -147- 

(c) Subject to Section 6.10(a), the Trustee may be removed at any time by Act of 
Holders of at least 66-⅔% of the Aggregate Outstanding Amount of the Senior Notes or, at any 
time when an Event of Default shall have occurred and be continuing, by Act of a Majority of 
the Controlling Class or any Senior Swap Counterparty that forms part of the Controlling Class, 
delivered in writing to the Trustee and to the Co-Issuers. 

(d) If at any time: 

(i) the Trustee shall cease to be eligible under Section 6.9 and shall fail to 
resign after written request therefor by the Co-Issuers or by any Holder; or 

(ii) the Trustee shall become incapable of acting or shall be adjudged as 
bankrupt or insolvent or a receiver or liquidator of the Trustee or of its property shall be 
appointed or any public officer shall take charge or control of the Trustee or of its property 
or affairs for the purpose of rehabilitation, conservation or liquidation, 

then, in any such case (subject to Section 6.10(a)), (A) the Co-Issuers, by Issuer Order, 
may remove the Trustee, or (B) subject to Section 5.15, any Holder may, on behalf of 
itself and all others similarly situated, petition any court of competent jurisdiction for the 
removal of the Trustee and the appointment of a successor Trustee. 

(e) If the Trustee shall resign, be removed or become incapable of acting, or if a 
vacancy shall occur in the office of the Trustee for any reason, the Co-Issuers, by Issuer Order, 
shall promptly appoint a successor Trustee.  If the Co-Issuers shall fail to appoint a successor 
Trustee within 60 days after such resignation, removal or incapability or the occurrence of such 
vacancy, a successor Trustee may be appointed by Act of a Majority of the Controlling Class 
delivered to the Issuer and the retiring Trustee.  The successor Trustee so appointed shall, 
forthwith upon its acceptance of such appointment, become the successor Trustee and supersede 
any successor Trustee proposed by the Co-Issuers.  If no successor Trustee shall have been so 
appointed by the Co-Issuers or such Holders and shall have accepted appointment in the manner 
hereinafter provided, subject to Section 5.15, any Holder may, on behalf of itself and all others 
similarly situated, petition any court of competent jurisdiction for the appointment of a successor 
Trustee. 

(f) The Co-Issuers shall give prompt notice of each resignation and each removal of 
the Trustee and each appointment of a successor Trustee by mailing written notice of such event 
by first class mail, postage prepaid, to the Collateral Manager, each Rating Agency, the Credit 
Default Swap Counterparty, the Senior Swap Counterparties, each Hedge Counterparty and the 
Holders as their names and addresses appear in the Note Register.  Each notice shall include the 
name of the successor Trustee and the address of its Corporate Trust Office.  If the Co-Issuers 
fail to mail such notice within 10 days after acceptance of appointment by the successor Trustee, 
the successor Trustee shall cause such notice to be given at the expense of the Co-Issuers. 

6.11 Acceptance of Appointment by Successor. 

Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to 
the Co-Issuers and the retiring Trustee an instrument accepting such appointment.  Upon delivery 
of the required instruments, the resignation or removal of the retiring Trustee shall become 
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effective and such successor Trustee, without any other act, deed or conveyance, shall become 
vested with all the rights, powers, trusts, duties and obligations of the retiring Trustee; but, on 
request of the Co-Issuers or a Majority of any Class or the successor Trustee, such retiring 
Trustee shall, upon payment of its charges, fees, indemnities and expenses then unpaid, execute 
and deliver an instrument transferring to such successor Trustee all the rights, powers and trusts 
of the retiring Trustee, and shall duly assign, transfer and deliver to such successor Trustee all 
property and Cash held by such retiring Trustee hereunder, subject nevertheless to its lien, if any, 
provided for in Section 6.8(d).  Upon request of any such successor Trustee, the Co-Issuers shall 
execute any and all instruments for more fully and certainly vesting in and confirming to such 
successor Trustee all such rights, powers and trusts. 

No successor Trustee shall accept its appointment unless (a) at the time of such 
acceptance such successor shall (i) have long-term debt rated at least “Baa1” by Moody’s (and, if 
rated “Baa1”, such rating must not be on watch for possible downgrade by Moody’s) and at least 
“BBB+” by Standard & Poor’s and a short-term debt rating of “P-1” by Moody’s (and such 
rating is not on watch for possible downgrade by Moody’s) and (ii) be qualified and eligible 
under this Section 6 and (b) the Rating Condition with respect to the appointment of such 
successor Trustee shall have been satisfied with respect to Standard & Poor’s and written notice 
shall have been given to Moody’s.  No appointment of a successor Trustee shall become 
effective if a Majority of the Controlling Class objects to such appointment; and no appointment 
of a successor Trustee shall become effective until the date 10 days after notice of such 
appointment has been given to each Noteholder and the Senior Swap Counterparties. 

6.12 Merger, Conversion, Consolidation or Succession to Business of Trustee. 

Any Person into which the Trustee may be merged or converted or with which it may be 
consolidated, or any Person resulting from any merger, conversion or consolidation to which the 
Trustee shall be a party, or any Person succeeding to all or substantially all of the corporate trust 
business of the Trustee, shall be the successor of the Trustee hereunder; provided that such 
Person shall be otherwise qualified and eligible under this Section 6, without the execution or 
filing of any paper or any further act on the part of any of the parties hereto.  In case any of the 
Notes have been authenticated, but not delivered, by the Trustee then in office, any successor by 
merger, conversion or consolidation to such authenticating Trustee may adopt such 
authentication and deliver the Notes so authenticated with the same effect as if such successor 
Trustee had itself authenticated such Notes. 

6.13 Co-Trustees. 

At any time or times, for the purpose of meeting the legal requirements of any 
jurisdiction in which any part of the Collateral may at the time be located, the Co-Issuers and the 
Trustee shall have power to appoint one or more Persons to act as co-trustee, jointly with the 
Trustee of all or any part of the Collateral, with the power to file such proofs of claim and take 
such other actions pursuant to Section 5.6 and to make such claims and enforce such rights of 
action on behalf of the Holders of the Notes subject to the other provisions of this Section 6.13. 

The Co-Issuers shall join with the Trustee in the execution, delivery and performance of 
all instruments and agreements necessary or proper to appoint a co-trustee.  If the Co-Issuers do 
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not join in such appointment within 15 days after the receipt by them of a request to do so, the 
Trustee shall have power to make such appointment.  The Trustee shall provide notice of 
appointment of a co-trustee to the Rating Agencies. 

Should any written instrument from the Co-Issuers be required by any co-trustee so 
appointed for more fully confirming to such co-trustee such property, title, right or power, any 
and all such instruments shall, on request, be executed, acknowledged and delivered by the 
Co-Issuers.  The Co-Issuers agree to pay (subject to the Priority of Payments) for any reasonable 
fees and expenses in connection with such appointment. 

Every co-trustee shall, to the extent permitted by law, but to such extent only, be 
appointed subject to the following terms: 

(a) the Notes shall be authenticated and delivered and all rights, powers, duties and 
obligations hereunder in respect of the custody of securities, Cash and other personal property 
held by, or required to be deposited or pledged with, the Trustee hereunder, shall be exercised 
solely by the Trustee; 

(b) the rights, powers, duties and obligations hereby conferred or imposed upon the 
Trustee in respect of any property covered by the appointment of a co-trustee shall be conferred 
or imposed upon and exercised or performed by the Trustee or by the Trustee and such co-trustee 
jointly, as shall be provided in the instrument appointing such co-trustee, except to the extent that 
under any law of any jurisdiction in which any particular act is to be performed, the Trustee shall 
be incompetent or unqualified to perform such act, in which event such rights, powers, duties and 
obligations shall be exercised and performed by a co-trustee; 

(c) the Trustee at any time, by an instrument in writing executed by it, with the 
concurrence of the Co-Issuers evidenced by an Issuer Order, may accept the resignation of or 
remove any co-trustee appointed under this Section 6.13, and in case an Event of Default has 
occurred and is continuing, the Trustee shall have the power to accept the resignation of, or 
remove, any such co-trustee without the concurrence of the Co-Issuers.  A successor to any 
co-trustee so resigned or removed may be appointed in the manner provided in this Section 6.13; 

(d) no co-trustee hereunder shall be personally liable by reason of any act or omission 
of the Trustee or any other co-trustee hereunder; 

(e) the Trustee shall not be liable by reason of any act or omission of a co-trustee; and 

(f) any Act of Noteholders delivered to the Trustee shall be deemed to have been 
delivered to each co-trustee. 

6.14 Certain Duties Related to Delayed Payment of Proceeds. 

In the event that the Trustee shall not have received a payment with respect to any 
Pledged Security on its Due Date (unless otherwise directed by the Collateral Manager in 
connection with any Pledged Security with respect to which there was a default in payment 
during the preceding Due Period as to which the Collateral Manager is taking action under the 
Collateral Management Agreement), (a) the Trustee shall promptly notify the Issuer and the 
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Collateral Manager in writing and (b) unless within three Business Days (or the end of the 
applicable grace period for such payment, if longer) after such notice (i) such payment shall have 
been received by the Trustee, or (ii) the Issuer, in its absolute discretion (but only to the extent 
permitted by Section 10.2(d)), shall have made provision for such payment satisfactory to the 
Trustee in accordance with Section 10.2(d), the Trustee shall request the issuer of such Pledged 
Security, the trustee under the related Underlying Instrument or paying agent designated by 
either of them, as the case may be, to make such payment as soon as practicable after such 
request but in no event later than three Business Days after the date of such request.  In the event 
that such payment is not made within such time period, the Trustee, subject to the provisions of 
Section 6.1(c)(iv), shall take such action as the Collateral Manager shall direct in writing.  Any 
such action shall be without prejudice to any right to claim a Default under this Indenture.  In the 
event that the Issuer or the Collateral Manager requests a release of a Pledged Security and/or 
delivers a new Collateral Debt Security in connection with any such action under the Collateral 
Management Agreement, such release and/or delivery shall be subject to Section 10.8 and 
Section 12, as the case may be.  Notwithstanding any other provision hereof, the Trustee shall 
deliver to the Issuer or its designee any payment with respect to any Pledged Security received 
after the Due Date thereof to the extent the Issuer previously made provisions for such payment 
satisfactory to the Trustee in accordance with Section 10.2(d) and this Section 6.14 and such 
payment shall not be deemed part of the Collateral. 

6.15 Representations and Warranties of the Bank. 

(a) Organization.  The Bank has been duly organized and is validly existing as a 
national banking association under the laws of the United States of America and has the power to 
conduct its business and affairs as a trustee. 

(b) Authorization; Binding Obligations.  The Bank has the corporate power and 
authority to perform the duties and obligations of Trustee, Note Registrar and Transfer Agent 
under this Indenture.  The Bank has taken all necessary corporate action to authorize the 
execution, delivery and performance of this Indenture, and all of the documents required to be 
executed by the Bank pursuant hereto.  This Indenture has been duly executed and delivered by 
the Bank.  Upon execution and delivery by the Co-Issuers, this Indenture will constitute the 
legal, valid and binding obligation of the Bank enforceable in accordance with its terms. 

(c) Eligibility.  The Bank is eligible under Section 6.9 to serve as Trustee hereunder. 

(d) No Conflict.  Neither the execution, delivery and performance of this Indenture, 
nor the consummation of the transactions contemplated by this Indenture, (i) is prohibited by, or 
requires the Bank to obtain any consent, authorization, approval or registration under, any law, 
statute, rule, regulation, judgment, order, writ, injunction or decree that is binding upon the Bank 
or any of its properties or assets, or (ii) will violate any provision of, result in any default or 
acceleration of any obligations under, result in the creation or imposition of any lien pursuant to, 
or require any consent under, any agreement to which the Bank is a party or by which it or any of 
its property is bound. 

(e) No Proceedings.  There are no proceedings pending, or to the best knowledge of 
the Bank, threatened against the Bank before any Federal, state or other governmental agency, 
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authority, administrator or regulatory body, arbitrator, court or other tribunal, foreign or 
domestic, that could have a material adverse effect on the Collateral or any action taken or to be 
taken by the Bank under this Indenture. 

6.16 Exchange Offers. 

The Collateral Manager may, on behalf of the Issuer, instruct the Trustee pursuant to an 
Issuer Order to, and the Trustee shall, take any of the following actions with respect to a 
Collateral Debt Security or Equity Security as to which an exchange offer has been made: 
(i) exchange such instrument for other securities or a mixture of securities and other 
consideration pursuant to such exchange offer (and in making a determination whether or not to 
exchange any security, none of the restrictions set forth in Section 12.2 or 12.3 shall be 
applicable); and (ii) give consent, grant waiver, vote or exercise any or all other rights or 
remedies with respect to any such Collateral Debt Security or Equity Security.  Absent any such 
instruction, the Trustee shall be fully protected in refraining from taking any action. 

6.17 Fiduciary for Noteholders Only; Agent For Other Secured Parties. 

With respect to the security interests created hereunder, the pledge of any portion of the 
Collateral to the Trustee is to the Trustee as representative of the Senior Swap Counterparties 
and Noteholders and agent for the other Secured Parties.  In furtherance of the foregoing, the 
possession by the Trustee of any portion of the Collateral and the endorsement to or registration 
in the name of the Trustee of any portion of the Collateral (including without limitation as 
Entitlement Holder of the Custodian Account) are all undertaken by the Trustee in its capacity as 
representative of the Noteholders and as agent for the other Secured Parties.  The Trustee shall 
not by reason of this Indenture be deemed to be acting as fiduciary for the Senior Swap 
Counterparties, Hedge Counterparties or the Collateral Manager, provided that the foregoing 
shall not limit any of the express obligations of the Trustee under this Indenture. 

6.18 Withholding. 

If any amount is required to be deducted or withheld from any payment to any 
Noteholder, such amount shall reduce the amount otherwise distributable to such Noteholder.  
The Trustee is hereby authorized to withhold or deduct from amounts otherwise distributable to 
any Noteholder sufficient funds for the payment of any tax that is legally required to be withheld 
or deducted (but such authorization shall not prevent the Trustee from contesting any such tax in 
appropriate proceedings and legally withholding payment of such tax, pending the outcome of 
such proceedings).  The amount of any withholding tax imposed with respect to any Noteholder 
shall be treated as Cash distributed to such Noteholder at the time it is deducted or withheld by 
the Issuer or the Trustee, as applicable, and remitted to the appropriate taxing authority.  If there 
is a possibility that withholding tax is payable with respect to a distribution, the Trustee may in 
its sole discretion withhold such amounts in accordance with this Section 6.18.  If any 
Noteholder wishes to apply for a refund of any such withholding tax, the Trustee shall 
reasonably cooperate with such Noteholder in making such claim so long as such Noteholder 
agrees to reimburse the Trustee for any out-of-pocket expenses incurred.  Nothing herein shall 
impose an obligation on the part of the Trustee to determine the amount of any tax or 
withholding obligation on the part of the Issuer or in respect of the Notes. 
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7. COVENANTS 

7.1 Payment of Principal and Interest on the Notes and Amounts Owing to a Senior 
Swap Counterparty and to the Credit Default Swap Counterparty. 

The Issuer will duly and punctually pay (i) all principal of and interest on the Notes 
(including Defaulted Interest and interest thereon, Class C Deferred Interest, Class D Deferred 
Interest and Class X Deferred Interest and interest on Class C Deferred Interest, Class D 
Deferred Interest and Class X Deferred Interest, if any) in accordance with the terms of the Notes 
and this Indenture, (ii) the Outstanding Swap Counterparty Amount of any Prior Senior Swap 
Counterparty and the Senior Swap Counterparty and all Senior Swap Interest Amounts thereon, 
and (iii) all payments due the Credit Default Swap Counterparty in accordance with the Credit 
Default Swap Agreement.  Amounts properly withheld under the Code or other applicable law 
by any Person from a payment to any Noteholder shall be considered as having been paid by the 
Issuer to such Noteholder for all purposes of this Indenture.  The rights of the Senior Swap 
Counterparty to receive its Outstanding Swap Counterparty Amount, Senior Swap Premium 
Amounts and Senior Swap Interest Amounts shall be as set forth in the Senior Swap Agreement.  
The rights of the Credit Default Swap Counterparty to receive Credit Protection Payments shall 
be as set forth in the Credit Default Swap Agreement. 

The Trustee hereby provides notice to each Noteholder and Prior Senior Swap 
Counterparty that the failure of such Noteholder or Prior Senior Swap Counterparty (as 
applicable) to provide the Trustee with appropriate tax certifications may result in amounts being 
withheld from payments to such Noteholder or Prior Senior Swap Counterparty (as applicable) 
under this Indenture and that amounts withheld pursuant to applicable tax laws shall be 
considered as having been paid by the Issuer as provided above. 

7.2 Maintenance of Office or Agency. 

The Co-Issuers hereby appoint the Trustee as Paying Agent for the payment of principal 
of and interest on the Notes.  The Co-Issuers hereby appoint CT Corporation, 111 Eighth 
Avenue, New York, NY 10011, as the Co-Issuers’ agent where notices and demands to or upon 
the Co-Issuers in respect of the Notes or this Indenture may be served and where such Notes may 
be surrendered for registration of transfer or exchange. 

The Co-Issuers may at any time and from time to time vary or terminate the appointment 
of any such agent or appoint any additional agents for any or all of such purposes; provided that 
(A) the Co-Issuers will maintain in the Borough of Manhattan, The City of New York, an office 
or agency where notices and demands to or upon the Co-Issuers in respect of the Notes and this 
Indenture may be served, (B) no Paying Agent shall be appointed in a jurisdiction which would 
subject payments on the Notes to withholding tax as a result of the Paying Agent being located 
therein and (C) the Co-Issuers may not terminate the appointment of any Paying Agent without 
the consent of each Preference Shareholder.  The Co-Issuers shall give prompt written notice to 
the Trustee, the Collateral Manager, each Rating Agency, the Senior Swap Counterparties and 
the Noteholders of the appointment or termination of any such agent and of the location and any 
change in the location of any such office or agency. 
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If at any time the Co-Issuers shall fail to maintain any such required office or agency in 
the Borough of Manhattan, The City of New York or shall fail to furnish the Trustee with the 
address thereof, presentations and surrenders may be made at and notices and demands may be 
served on the Co-Issuers, and Notes may be presented and surrendered for payment to the Paying 
Agent at its office (and the Co-Issuers hereby appoint the same as their agent to receive such 
respective presentations, surrenders, notices and demands). 

For so long as any Class of Notes is listed on a stock exchange and such exchange shall 
so require, the Co-Issuers shall maintain a listing agent, a paying agent and an agent where 
notices and demands to or upon the Co-Issuers in respect of any Notes so listed may be served 
and where such Notes may be surrendered for registration of transfer or exchange. 

7.3 Cash for Note Payments to be Held in Trust. 

All payments of amounts due and payable with respect to any Notes that are to be made 
from amounts withdrawn from the Payment Account shall be made on behalf of the Issuer by the 
Trustee or a Paying Agent with respect to payments on the Notes.  All payment of amounts due 
and payable with respect to any Preference Shares shall be made on behalf of the Issuer by the 
Trustee to the Preference Share Paying Agent for distribution to the Preference Shareholders in 
accordance with the Preference Share Paying Agency Agreement.  All payment of amounts due 
and payable to the Senior Swap Counterparties shall be made on behalf of the Issuer by the 
Trustee to the Senior Swap Counterparty in accordance with the provisions of the Senior Swap 
Agreement and this Indenture (as applicable) including, without limitation, the definitions of 
“Outstanding Swap Counterparty Amount” and “Senior Swap Interest Amount” and Sections 
11.1 and 13.1. 

When the Co-Issuers shall have a Paying Agent that is not also the Note Registrar, they 
shall furnish, or cause the Note Registrar to furnish, no later than the fifth calendar day after each 
Record Date a list, if necessary, in such form as such Paying Agent may reasonably request, of 
the names and addresses of the Holders and of the certificate numbers of individual Notes held 
by each such Holder. 

Whenever the Co-Issuers shall have a Paying Agent other than the Trustee, they shall, on 
or before the Business Day next preceding each Quarterly Distribution Date or Redemption Date, 
as the case may be, direct the Trustee to deposit on such Quarterly Distribution Date or 
Redemption Date, as the case may be, with such Paying Agent, if necessary, an aggregate sum 
sufficient to pay the amounts then becoming due (to the extent that funds are then available for 
such purpose in the Payment Account or Principal Collection Account, as the case may be), such 
sum to be held in trust for the benefit of the Persons entitled thereto and (unless such Paying 
Agent is the Trustee) the Co-Issuers shall promptly notify the Trustee of its action or failure so to 
act.  Any Cash deposited with a Paying Agent (other than the Trustee) in excess of an amount 
sufficient to pay the amounts then becoming due on the Notes with respect to which such deposit 
was made shall be paid over by such Paying Agent to the Trustee for credit to the appropriate 
Account. 

The initial Paying Agent shall be as set forth in Section 7.2.  At the direction of a 
Majority of the Controlling Class, the Issuer shall, by Issuer order, appoint additional successor 
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Paying Agents; provided that so long as any Class of Notes is rated by the Rating Agencies and 
with respect to any additional or successor Paying Agent for the Notes, (i) either (a) the Paying 
Agent for the Notes has a rating of not less than “Aa3” (and, if rated “Aa3”, such rating is not on 
watch for downgrade) and “P-1” (and such rating is not on watch for downgrade) by Moody’s 
and a rating of not less than “AA-” and not less than “A-1+” by Standard & Poor’s or (ii) the 
applicable Rating Condition with respect to the appointment of such Paying Agent shall have 
been satisfied.  In the event that (i) such successor Paying Agent ceases to satisfy the foregoing 
rating requirements or (ii) the Rating Condition with respect to the appointment of such Paying 
Agent shall not have been satisfied, the Co-Issuers shall promptly remove such Paying Agent 
and appoint a successor Paying Agent.  The Co-Issuers shall not appoint any Paying Agent (other 
than an initial Paying Agent) that is not, at the time of such appointment, a depository institution 
or trust company subject to supervision and examination by Federal and/or state and/or national 
banking authorities.  The Co-Issuers shall cause each Paying Agent other than the Trustee to 
execute and deliver to the Trustee an instrument in which such Paying Agent shall agree with the 
Trustee (and if the Trustee acts as Paying Agent, it hereby so agrees), subject to the provisions of 
this Section 7.3, that such Paying Agent will: 

(a) allocate all sums received for payment to the Holders of Notes for which it acts as 
Paying Agent on each Quarterly Distribution Date and Redemption Date among such Holders in 
the proportion specified in the instructions set forth in the applicable Note Valuation Report or 
Redemption Date Statement or as otherwise provided herein, in each case to the extent permitted 
by applicable law; 

(b) hold all sums held by it for the payment of amounts due with respect to the Notes 
in trust for the benefit of the Persons entitled thereto until such sums shall be paid to such 
Persons or otherwise disposed of as herein provided and pay such sums to such Persons as herein 
provided; 

(c) if such Paying Agent is not the Trustee, immediately resign as a Paying Agent and 
forthwith pay to the Trustee all sums held by it in trust for the payment of Notes if at any time it 
ceases to meet the standards set forth above required to be met by a Paying Agent at the time of 
its appointment; 

(d) if such Paying Agent is not the Trustee, immediately give the Trustee notice of 
any Default by the Issuer or the Co-Issuer (or any other obligor upon the Notes) in the making of 
any payment required to be made; and 

(e) if such Paying Agent is not the Trustee at any time during the continuance of any 
such Default, upon the written request of the Trustee, forthwith pay to the Trustee all sums so 
held in trust by such Paying Agent. 

The Co-Issuers may at any time, for the purpose of obtaining the satisfaction and 
discharge of this Indenture or for any other purpose, pay, or by Issuer Order direct any Paying 
Agent to pay, to the Trustee all sums held in trust by the Co-Issuers or such Paying Agent, such 
sums to be held by the Trustee upon the same trusts as those upon which such sums were held by 
the Co-Issuers or such Paying Agent; and, upon such payment by any Paying Agent to the 
Trustee, such Paying Agent shall be released from all further liability with respect to such Cash. 
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Except as otherwise required by applicable law, any Cash deposited with the Trustee or 
any Paying Agent in trust for the payment of the principal of or interest on any Note and 
remaining unclaimed for two years after such principal or interest has become due and payable 
shall be paid to the Co-Issuers on Issuer Request; and the Holder of such Note shall thereafter, as 
an unsecured general creditor, look only to the Issuer or the Co-Issuer for payment of such 
amounts and all liability of the Trustee or such Paying Agent with respect to such trust Cash (but 
only to the extent of the amounts so paid to the Co-Issuers) shall thereupon cease.  The Trustee 
or such Paying Agent, before being required to make any such release of payment, may, but shall 
not be required to, adopt and employ, at the expense of the Co-Issuers, any reasonable means of 
notification of such release of payment, including mailing notice of such release to Holders 
whose Notes have been called but have not been surrendered for redemption or whose right to or 
interest in Cash due and payable but not claimed is determinable from the records of any Paying 
Agent, at the last address of record of each such Holder. 

7.4 Existence of Co-Issuers. 

The Issuer and the Co-Issuer shall, to the maximum extent permitted by applicable law, 
maintain in full force and effect their existence and rights as an exempted company incorporated 
and registered under the laws of the Cayman Islands and as a limited liability company organized 
under the laws of the State of Delaware, respectively, and shall obtain and preserve their 
qualification to do business in each jurisdiction in which such qualifications are or shall be 
necessary to protect the validity and enforceability of this Indenture, the Notes or any of the 
Collateral. 

The Issuer and the Co-Issuer shall ensure that all corporate or other formalities regarding 
their respective existences (including holding regular board of directors’ and shareholders’, or 
other similar, meetings) or registrations are followed.  Neither the Issuer nor the Co-Issuer shall 
take any action, or conduct its affairs in a manner, that is likely to result in its separate existence 
being ignored or in its assets and liabilities being substantively consolidated with any other 
Person in a bankruptcy, reorganization or other insolvency proceeding.  Without limiting the 
foregoing, (a) the Issuer shall not have any subsidiaries other than the Co-Issuer, (b) the 
Co-Issuer shall not have any subsidiaries and (c) the Issuer and the Co-Issuer shall not (i) have 
any employees, (ii) engage in any transaction with any shareholder that would constitute a 
conflict of interest or (iii) pay dividends or other similar distributions other than in accordance 
with the terms of this Indenture, provided that the foregoing shall not prohibit the Issuer from 
entering into the transactions contemplated by the Administration Agreement and the Preference 
Share Paying Agency Agreement with the Administrator. 

7.5 Protection of Collateral. 

(a) The Collateral Manager on behalf of the Issuer, shall from time to time when 
deemed necessary or desirable by the Issuer, execute and deliver all such supplements and 
amendments hereto and all such Financing Statements, continuation statements, instruments of 
further assurance and other instruments, and shall take such other action as may be necessary or 
advisable or desirable to secure the rights and remedies of the Secured Parties hereunder and to: 

(i) Grant more effectively all or any portion of the Collateral; 
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(ii) maintain, preserve and perfect the lien (and the first priority nature thereof) 
of this Indenture or to carry out more effectively the purposes hereof; 

(iii) maintain, preserve, perfect, publish notice of or protect the validity of any 
Grant made or to be made by this Indenture (including any and all actions necessary or 
desirable as a result of changes in law or regulations); 

(iv) enforce any of the Pledged Securities or other instruments or property 
included in the Collateral; 

(v) preserve and defend title to the Collateral and the rights therein of the 
Trustee and the Holders of the Notes and other Secured Parties against the claims of all 
Persons and parties; or 

(vi) (x) pay or cause to be paid any and all taxes levied or assessed upon either 
of the Co-Issuers upon or in respect of all or any part of the Collateral and timely file all 
tax returns and information statements as required, and (y) if required to prevent the 
withholding or imposition of United States income tax, deliver or cause to be delivered a 
United States Internal Revenue Service Form W-8BEN or successor applicable form, to 
each issuer, counterparty or paying agent with respect to (as applicable) an item included 
in the Collateral at the time such item included in the Collateral is purchased or entered 
into and thereafter prior to the expiration or obsolescence of such form. 

In addition, the Issuer hereby authorizes and designates the Trustee its agent and 
attorney-in-fact to execute and file upon written instruction any Financing Statement, 
continuation statement or other instrument required pursuant to this Section 7.5; provided that 
such appointment shall not impose upon the Trustee any of the Issuer’s or the Collateral 
Manager’s obligations under this Section 7.5.  The Trustee may rely on the opinion of counsel to 
be delivered pursuant to Section 7.6 in connection with filing any continuation statement.  The 
Issuer agrees that a carbon, photographic, photostatic or other reproduction of this Indenture or 
of a Financing Statement is sufficient as a Financing Statement. 

(b) The Trustee shall not (i) except in accordance with Section 10.8(a), (b) or (c), as 
applicable, remove any portion of the Collateral that consists of Cash or is evidenced by an 
Instrument, certificate or other writing (A) from the jurisdiction in which it was held at the date 
the most recent Opinion of Counsel was delivered pursuant to Section 7.6 (or from the 
jurisdiction in which it was held as described in the Opinion of Counsel delivered at the Closing 
Date pursuant to Section 3.1(c), if no Opinion of Counsel has yet been delivered pursuant to 
Section 7.6) or (B) from the possession of the Person who held it on such date or (ii) cause or 
permit ownership or the pledge of any portion of the Collateral that consists of book-entry 
securities to be recorded on the books of a Person (A) located in a different jurisdiction from the 
jurisdiction in which such ownership or pledge was recorded at such date or (B) other than the 
Person on whose books such ownership or pledge was recorded at such date, unless the Trustee 
shall have first received an Opinion of Counsel to the effect that the lien and security interest 
created by this Indenture with respect to such property will continue to be maintained after 
giving effect to such action or actions. 
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(c) The Issuer shall pay or cause to be paid taxes, if any, levied on account of the 
beneficial ownership by the Issuer of any Pledged Securities that secure the Notes. 

(d) The Issuer shall enforce all of its material rights and remedies under the Collateral 
Management Agreement, the Hedge Agreements, the Account Control Agreement, the 
Administration Agreement, the Collateral Administration Agreement, the Credit Default Swap 
Agreement, the Senior Swap Agreement, the Preference Share Paying Agency Agreement and 
the Underlying Instruments in respect of a Synthetic Security (including its rights and remedies 
in respect of any guarantor of the obligations of a Synthetic Security Counterparty under a 
Synthetic Security).  The Issuer will not enter into any agreement amending, modifying or 
terminating the Account Control Agreement, any Hedge Agreement, the Senior Swap Agreement 
or the Collateral Administration Agreement without (i) 10 days’ prior notice to each Rating 
Agency, the Collateral Manager, the Credit Default Swap Counterparty, the Senior Swap 
Counterparties, each Noteholder materially adversely affected thereby, each Hedge Counterparty 
affected thereby and the Trustee, which notice shall specify the action proposed to be taken by 
the Issuer (and the Trustee shall promptly deliver a copy of such notice to each Noteholder), 
(ii) the consent of any Hedge Counterparty, the Credit Default Swap Counterparty and any 
Senior Swap Counterparty that forms part of the Controlling Class if such amendment, 
modification or termination could be reasonably expected to materially adversely affect such 
Person and (iii) the Rating Condition with respect to each Rating Agency relating to such 
amendment, modification or termination shall have been satisfied. 

(e) Without at least 30 days’ prior written notice to the Trustee, Standard & Poor’s 
and the Collateral Manager, the Issuer shall not change its name, or the name under which it does 
business, from the name shown on the signature pages hereto, and will take such actions as are 
necessary to ensure that the lien and security interest created by this Indenture with respect to the 
Collateral remains a valid and perfected first priority lien and shall furnish an Opinion of 
Counsel (which shall include assumptions and qualifications substantially similar to those set 
forth in Exhibit D) to such effect. 

(f) The Issuer will enter into a Credit Default Swap Agreement on the Closing Date 
in the form attached hereto as Exhibit N.  Upon termination of the Credit Default Swap 
Agreement pursuant to the terms thereof, the Issuer shall use reasonable efforts to enter into a 
replacement Credit Default Swap Agreement that (i) either (A) satisfies the Rating Condition or 
(B) is a Form-Approved Credit Default Swap Agreement and (ii) satisfies Section 12.3(d) hereof. 

(g) The Issuer will enter into the Investment Agreement on the Closing Date in the 
form attached hereto as Exhibit O.  Upon the termination of the Investment Agreement, the 
Issuer shall provide written notice of such termination to Standard & Poor’s. 

7.6 Opinions as to Collateral. 

On or before September 30 in each calendar year, commencing in 2007, the Issuer shall 
furnish to the Trustee and each Rating Agency (with copies to each Hedge Counterparty, the 
Credit Default Swap Counterparty and the Senior Swap Counterparties) an Opinion of Counsel 
(which shall include assumptions and qualifications substantially similar to those set forth in 
Exhibit D) stating that, in the opinion of such counsel, as of the date of such opinion, the lien and 
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security interest created by this Indenture with respect to the Collateral remains a valid and 
perfected first priority lien and describing the manner in which such security interest shall remain 
perfected. 

7.7 Performance of Obligations. 

(a) If an Event of Default has occurred and is continuing, without prior consent of a 
Majority of the Controlling Class, the Co-Issuers shall not take any action, and shall use their 
best efforts not to permit any action to be taken by others, that would release any Person from 
such Person’s covenants or obligations under any security included in the Collateral, except in 
the case of enforcement action taken with respect to any Defaulted Security in accordance with 
the provisions hereof and as otherwise required hereby.  The Co-Issuers may not enter into any 
amendment or waiver of or supplement to any Underlying Instrument with respect to any 
security included in the Collateral without the prior consent of a Majority of the Controlling 
Class and the Hedge Counterparties; provided that, notwithstanding anything in this 
Section 7.7(a) to the contrary, the Co-Issuers may enter into any amendment or waiver of or 
supplement to any such Underlying Instrument: 

(i) if such amendment, supplement or waiver is required by the provisions of 
any Underlying Instrument or by applicable law (including the USA PATRIOT Act) 
(other than pursuant to an Underlying Instrument), 

(ii) if such amendment, supplement or waiver is necessary to cure any 
ambiguity, inconsistency or formal defect or omission in such Underlying Instrument, 

(iii) to the extent expressly permitted or authorized by any amendment of or 
supplement to this Indenture entered into in accordance with Section 8.1 or 8.2 (but 
subject to the conditions therein specified), 

(iv) to make any other change deemed necessary by the Issuer or the Collateral 
Manager on its behalf (but only if, as of the date of any such proposed amendment, waiver 
or supplement occurring on or after the Ramp-Up Completion Date, the Collateral Quality 
Tests and, if during the Reinvestment Period the Overcollateralization Tests are satisfied), 
or 

(v) to make any other change deemed necessary by the Issuer or the Collateral 
Manager on its behalf (but only if (A) such proposed amendment, waiver or supplement 
does not effect a Specified Change and (B) such change does not materially adversely 
affect the interests of the Noteholders or the Senior Swap Counterparties in the Collateral 
as determined by the Collateral Manager on behalf of the Issuer. 

When used in connection with a Collateral Debt Security that is a Synthetic Security, 
each reference in this Section 7.7 to any Underlying Instrument shall include reference to the 
Underlying Instrument pursuant to which the Reference Obligation has been issued or created as 
well as any agreement creating or otherwise governing such Synthetic Security. 

(b) The Co-Issuers may, with the prior written consent of a Majority of each Class, a 
Majority-in-Interest of Preference Shares, the Credit Default Swap Counterparty, any Senior 
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Swap Counterparty that forms part of the Controlling Class and the Hedge Counterparties 
(except in the case of the Collateral Management Agreement as initially executed), contract with 
other Persons, including the Collateral Manager and the Bank, for the performance of actions and 
obligations to be performed by the Co-Issuers hereunder by such Persons and the performance of 
the actions and other obligations with respect to the Collateral of the nature set forth in the 
Collateral Management Agreement by the Collateral Manager.  Notwithstanding any such 
arrangement, the Co-Issuers shall remain liable for all such actions and obligations.  In the event 
of such contract, the performance of such actions and obligations by such Persons shall be 
deemed to be performance of such actions and obligations by the Co-Issuers; and the Co-Issuers 
will punctually perform, and use their best efforts to cause the Collateral Manager or such other 
Person to perform, all of their obligations and agreements contained in the Collateral 
Management Agreement or such other agreement. 

(c) The Issuer shall treat all acquisitions of Collateral Debt Securities as “purchases” 
for tax, accounting and reporting purposes. 

7.8 Negative Covenants. 

(a) The Issuer will not and, with respect to clauses (ii), (iii), (iv) and (ix), the 
Co-Issuer will not: 

(i) sell, assign, participate, transfer, exchange or otherwise dispose of, or 
pledge, mortgage, hypothecate or otherwise encumber (or permit such to occur or suffer 
such to exist), any part of the Collateral, except as (A) expressly permitted by this 
Indenture and (B) a Grant of a security interest in a Synthetic Security Counterparty 
Account to secure the Issuer’s obligations to a Synthetic Security Counterparty pursuant to 
the terms of the Synthetic Security; 

(ii) claim any credit on, make any deduction from, or dispute the enforceability 
of, the payment of the principal or interest payable in respect of the Notes (other than 
amounts required to be paid, deducted or withheld in accordance with any applicable law 
or regulation of any governmental authority) or assert any claim against any present or 
future Noteholder or the Senior Swap Counterparty by reason of the payment of any taxes 
levied or assessed upon any part of the Collateral; 

(iii) (A) incur or assume or guarantee any indebtedness, other than the Notes 
and this Indenture and the transactions contemplated hereby; (B) issue any additional class 
of securities except as provided under this Indenture or the Preference Share Paying 
Agency Agreement, or (C) issue any additional shares or stock, provided that the 
Co-Issuers may issue additional Notes in accordance with Section 2.9 and the Issuer may 
issue additional Preference Shares in accordance with the Preference Share Paying 
Agency Agreement 

(iv) (A) permit the validity or effectiveness of this Indenture or any Grant 
hereunder to be impaired, or permit the lien of this Indenture to be amended, 
hypothecated, subordinated, terminated or discharged, or permit any Person to be released 
from any covenants or obligations with respect to this Indenture or the Notes, except as 
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may be expressly permitted hereby, (B) permit any lien, charge, adverse claim, security 
interest, mortgage or other encumbrance (other than the lien of this Indenture) to be 
created on or extend to or otherwise arise upon or burden the Collateral or any part 
thereof, any interest therein or the proceeds thereof, or (C) take any action that would 
permit the lien of this Indenture not to constitute a valid first priority security interest in 
the Collateral; 

(v) except for any agreements involving the purchase and Sale of Collateral 
having customary purchase or Sale terms and documented with customary loan trading 
documentation (but not excepting any Synthetic Security or any Hedge Agreement), enter 
into any agreements unless such agreements contain “non-petition” and “limited-recourse” 
provisions; 

(vi) use any of the proceeds of the Notes issued hereunder or the Preference 
Shares or payments received from the Senior Swap Counterparty, the Credit Default Swap 
Counterparty or any Hedge Counterparty (A) to extend “purpose credit” within the 
meaning given to such term in Regulation U or (B) to purchase or otherwise acquire any 
Margin Stock; 

(vii) permit the aggregate book value of all Margin Stock held by the Issuer on 
any date to exceed the net worth of the Issuer on such date (excluding any unrealized 
gains and losses) on such date; 

(viii) amend the Collateral Management Agreement except in accordance with 
Section 15 and the terms of the Collateral Management Agreement; 

(ix) dissolve or liquidate in whole or in part, except as permitted hereunder and 
to the maximum extent permitted by applicable law; 

(x) amend any “non-petition” or “limited-recourse” provisions contained in 
this Indenture, the Notes, any Hedge Agreement, the Preference Share Paying Agency 
Agreement, the Collateral Management Agreement, the Administration Agreement, the 
Senior Swap Agreement, the Credit Default Swap Agreement or the Collateral 
Administration Agreement or amend the “non-petition” or “limited-recourse” provisions 
of any other documents relating to this transaction to which it is a party without satisfying 
the Rating Condition relating with respect to each Rating Agency; 

(xi) terminate the Credit Default Swap Agreement unless (A) no Transactions 
remain outstanding under (and as defined in) the Credit Default Swap Agreement or 
(B) the Issuer has entered into a replacement therefor pursuant to a Form-Approved Credit 
Default Swap Agreement; 

(xii) enter into or otherwise acquire any Synthetic Security if such acquisition 
would result in a Notional Amount Shortfall; or 

(xiii) enter into any CDS Agreement Transaction unless the related Reference 
Obligation is an RMBS Security, CMBS Security or CDO Security. 
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(b) Neither the Issuer nor the Trustee shall sell, transfer, exchange or otherwise 
dispose of Collateral, or enter into or engage in any business with respect to any part of the 
Collateral except as expressly permitted by this Indenture and the Collateral Management 
Agreement. 

(c) The Co-Issuer will not invest any of its assets in “securities” (as such term is 
defined in the Investment Company Act), and will keep all of its assets in Cash. 

(d) For so long as any of the Notes are Outstanding, the Co-Issuer shall not transfer, 
and the Issuer shall not permit the Co-Issuer to issue, any capital stock of the Co-Issuer to any 
Person other than the Issuer.  For so long as the Notes are Outstanding, the Issuer shall not 
transfer or otherwise dispose of the capital stock of the Issuer issued to it. 

7.9 Statement as to Compliance. 

On or before January 31 in each calendar year commencing in 2007 or immediately if 
there has been a Default in the fulfillment of an obligation under this Indenture, the Issuer shall 
deliver to the Trustee, the Preference Share Paying Agent, each Senior Swap Counterparty, each 
Noteholder and Preference Shareholder making a written request therefor, the Paying Agent 
located in Ireland, each Hedge Counterparty and each Rating Agency an Officer’s certificate 
stating, as to each signer thereof, that: 

(a) a review of the activities of the Issuer and of the Issuer’s performance under this 
Indenture during the twelve-month period ending on December 31 of such year has been made 
under such Officer’s supervision; and 

(b) to the best of such Officer’s knowledge, based on such review, the Issuer has 
fulfilled all of its obligations under this Indenture throughout the period, or, if there has been a 
Default in the fulfillment of any such obligation, specifying each such Default known to such 
Officer and the nature and status thereof, including actions undertaken to remedy the same. 

7.10 Co-Issuers May  Not Consolidate, Etc. 

(a) The Issuer shall not consolidate or merge with or into any other Person or transfer 
or convey all or substantially all of its assets to any Person. 

(b) The Co-Issuer shall not consolidate or merge with or into any other Person or 
transfer or convey all or substantially all of its assets to any Person. 

7.11 Successor Substituted. 

Upon any consolidation or merger, or transfer or conveyance of all or substantially all of 
the assets of the Issuer or the Co-Issuer, in accordance with Section 7.10, the Person formed by 
or surviving such consolidation or merger (if other than the Issuer or the Co-Issuer), or, the 
Person to which such transfer or conveyance is made, shall succeed to, and be substituted for, 
and may exercise every right and power of, and shall be bound by each obligation or covenant 
of, the Issuer or the Co-Issuer, as the case may be, under this Indenture with the same effect as if 
such Person had been named as the Issuer or the Co-Issuer, as the case may be, herein.  In the 
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event of any such consolidation, merger, transfer or conveyance, the Person named as the 
“Issuer” or the “Co-Issuer” in the first paragraph of this Indenture or any successor which shall 
theretofore have become such in the manner prescribed in this Section 7 may be dissolved, 
wound-up and liquidated at any time thereafter, and such Person thereafter shall be released from 
its liabilities as obligor and maker on all the Notes and from its obligations under this Indenture. 

7.12 No Other Business. 

The Issuer shall not engage in any business or activity other than (i) acquiring and 
disposing of, and investing and reinvesting in, Collateral Debt Securities, Equity Securities, 
Reserve Account Investments, U.S. Agency Securities and Eligible Investments for its own 
account and entering into and terminating CDS Agreement Transactions and other Synthetic 
Securities, (ii) entering into, and performing its obligations under, the Indenture, any Hedge 
Agreement, the Credit Default Swap Agreement, the Senior Swap Agreement, the Collateral 
Management Agreement, the Collateral Administration Agreement, the Note Purchase 
Agreement, the Placement Agreement and the Preference Share Paying Agency Agreement, (iii)  
issuing, selling and redeeming the Notes and the Preference Shares (as applicable), (iv) pledging 
the Collateral as security for its obligations in respect of the Notes and otherwise for the benefit 
of the Secured Parties, (v) owning the capital stock of the Co-Issuer and (vi) other activities 
incidental to the foregoing. The Co-Issuer shall not engage in any business or activity other than 
issuing and selling the Notes pursuant to this Indenture and such other activities as are incidental 
thereto or connected therewith.  The Issuer shall not engage in any business or activity or hold 
any asset that would cause the Issuer to be engaged in a U.S. trade or business for U.S. federal 
income tax purposes, except as the result of ownership of Equity Securities and Defaulted 
Securities in accordance with the provisions of this Indenture or equity securities received in an 
exchange under Section 6.16.  Except for the amendment and restatement of the Issuer Charter 
on the date hereof, the Issuer will ensure that the Issuer Charter will not be amended, and the 
Issuer will not amend the Certificate of Formation or operating agreement of the Co-Issuer 
without satisfying the Rating Condition. 

7.13 Reaffirmation of Rating; Annual Rating Review. 

(a) So long as any Class of the Notes remains Outstanding or the Aggregate 
Outstanding Swap Counterparty Amount or the Remaining Unfunded Notional Amount is 
greater than zero, on or before November 6 in each year commencing in 2007, the Co-Issuers 
shall obtain and pay for an annual review of the rating or credit estimate of the Senior Swap 
Agreement and each Class of Notes from each Rating Agency. 

(b) The Co-Issuers shall promptly notify the Trustee in writing and the Trustee shall 
promptly notify the Noteholders, the Preference Shareholders, the Credit Default Swap 
Counterparty, the Senior Swap Counterparties and the Hedge Counterparties if at any time the 
rating or credit estimate of the Senior Swap Agreement or any Class of Notes has been, or is 
known will be, changed or withdrawn. 
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7.14 Reporting. 

At any time when the Co-Issuers are not subject to Section 13 or 15(d) of the Exchange 
Act and are not exempt from reporting pursuant to Rule 12g3-2(b) under the Exchange Act, upon 
the request of a Holder or Beneficial Owner of a Note, the Co-Issuers shall promptly furnish or 
cause to be furnished Rule 144A Information to such Holder or Beneficial Owner, to a 
prospective purchaser of such Note designated by such Holder or Beneficial Owner or to the 
Trustee for delivery to such Holder or Beneficial Owner or a prospective purchaser designated 
by such Holder or Beneficial Owner, as the case may be, in order to permit compliance by such 
Holder or Beneficial Owner with Rule 144A under the Securities Act in connection with the 
resale of such Note by such Holder or Beneficial Owner. 

7.15 Calculation Agent. 

(a) The Co-Issuers hereby agree that for so long as any of the Senior Notes remain 
Outstanding the Co-Issuers will at all times cause there to be an agent appointed to calculate 
LIBOR in respect of each Interest Period in accordance with the terms of Schedule B (the 
“Calculation Agent”), which agent shall be a financial institution, subject to supervision or 
examination by Federal or state authority, having a rating of at least “Baa1” by Moody’s (and, if 
rated “Baa1”, such rating is not on watch for possible downgrade by Moody’s) and at least 
“BBB+” by Standard & Poor’s and having an office within the United States.  The Co-Issuers 
have initially appointed the Trustee as Calculation Agent for purposes of determining LIBOR for 
each Interest Period.  The Calculation Agent may be removed by the Co-Issuers at any time.  If 
the Calculation Agent is unable or unwilling to act as such, is removed by the Co-Issuers or fails 
to determine the Note Interest Rate for any Class of Senior Notes for any Interest Period, the 
Co-Issuers will promptly appoint as a replacement Calculation Agent a leading bank which is 
engaged in transactions in Dollar deposits in the international Eurodollar market and which does 
not control or is not controlled by or under common control with the Co-Issuers or any of their 
Affiliates.  The Calculation Agent may not resign its duties without a successor having been duly 
appointed.  The determination of the Note Interest Rate for each Class of Senior Notes for each 
Interest Period by the Calculation Agent shall (in the absence of manifest error) be final and 
binding on all parties. 

(b) The Calculation Agent shall, as soon as possible after 11:00 a.m. (London time) 
on each LIBOR Determination Date, but in no event later than 11:00 a.m. (New York City time) 
on the Business Day immediately following each LIBOR Determination Date, calculate the Note 
Interest Rate for each Class of Senior Notes for the related Interest Period and the amount of 
interest for the related Interest Period payable in respect of each Class of Senior Notes (in each 
case rounded to the nearest cent, with half a cent being rounded upward) on the related Quarterly 
Distribution Date and will communicate such rates and amounts and the related Quarterly 
Distribution Date to the Co-Issuers, the Trustee, each Paying Agent (other than the Preference 
Share Paying Agent), the Depositary, the Custodian, Euroclear and Clearstream, Luxembourg.  
The Calculation Agent will also specify to the Co-Issuers the quotations upon which the Note 
Interest Rate for each Class of Senior Notes is based, and in any event the Calculation Agent 
shall notify the Co-Issuers before 5:00 p.m. (New York City time) on each LIBOR 
Determination Date if it has not determined and is not in the process of determining such Note 
Interest Rates, together with its reasons therefor. 
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7.16 Amendment of Certain Documents. 

Prior to entering into any amendment to the Account Control Agreement, Management 
Agreement, the Collateral Administration Agreement, the Administration Agreement, the Credit 
Default Swap Agreement, the Senior Swap Agreement or any Hedge Agreements (provided that 
the amendment to such Hedge Agreement, Credit Default Swap Agreement or Senior Swap 
Agreement has been consented to by the relevant Hedge Counterparty, the Credit Default Swap 
Counterparty or the Senior Swap Counterparty, as applicable), the Issuer shall provide notice of 
such amendment to each Noteholder materially adversely affected thereby, the Credit Default 
Swap Counterparty (if materially adversely affected thereby) and each Senior Swap 
Counterparty that is materially adversely affected thereby, shall obtain the consent of the relevant 
Senior Swap Counterparty if required by the Senior Swap Agreement or the agreement being 
amended and shall obtain the written confirmation from each Rating Agency that the entry by the 
Issuer into such amendment satisfies the Rating Condition with respect to each Rating Agency; 
provided that the Rating Condition with respect to Standard & Poor’s need not be satisfied (but 
prior written notice to Standard & Poor’s must still be given) (i) to amend the terms of any 
documents for the purpose of facilitating compliance by the Issuer with any exemption from 
registration under the Investment Company Act, (ii) to cure any ambiguity or manifest error or 
correct or supplement any provision contained therein that is manifestly defective or inconsistent 
with any other provision contained in any other contract to which the Issuer is a party or in the 
Offering Memorandum or make any modification that is of a formal, minor or technical nature or 
which is made to correct a manifest error and (iii) to make any change required by any stock 
exchange on which any Class of Notes or the Preference Shares are listed in order to permit or 
maintain such listing, or to de-list any Class of Notes or the Preference Shares from any stock 
exchange where permitted under this Indenture.  Prior to entering into any waiver in respect of 
any of the foregoing agreements, the Issuer shall provide each Noteholder (if materially 
adversely affected thereby), each Rating Agency, the Senior Swap Counterparties, the Credit 
Default Swap Counterparty, each Hedge Counterparty and the Trustee with written notice 
thereof and otherwise comply with the requirements of Section 7.5(d).  The Issuer will not enter 
into any amendment to the Preference Share Paying Agency Agreement, the Collateral 
Administration Agreement or any Hedge Agreements without the written consent of the 
Collateral Manager and, with respect to Hedge Agreement only, the Senior Swap Counterparties, 
if such amendment alters the rights or obligations of the Collateral Manager in any respect, and 
the Collateral Manager will not be bound by any such amendment unless the Collateral Manager 
(and the Senior Swap Counterparties with respect to an amendment to a Hedge Agreement) has 
consented in writing thereto. 

7.17 Purchase of Collateral. 

(a) The Issuer will use its best efforts to purchase or enter into binding agreements to 
purchase, on or before the Ramp-Up Completion Date, Collateral Debt Securities having an 
Aggregate Principal Balance, together with the Aggregate Principal Balance of all Eligible 
Investments purchased with Principal Proceeds, not less than the Aggregate Ramp-Up Par 
Amount (assuming, for these purposes, (i) settlement in accordance with customary settlement 
procedures in the relevant markets on the Ramp-Up Completion Date of all agreements entered 
into by the Issuer to acquire Collateral Debt Securities scheduled to settle on or following the 
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Ramp-Up Completion Date and (ii) that each such Collateral Debt Security is a Pledged 
Collateral Debt Security). 

(b) The Issuers shall promptly notify each of the Rating Agencies when a Collateral 
Debt Security becomes a Written-Down Security. 

(c) No later than 10 Business Days after the Ramp-Up Completion Date, the Issuer 
(or the Collateral Manager on its behalf) shall deliver or cause to be delivered to the Trustee, 
each Rating Agency and the Senior Swap Counterparty a list of all Collateral Debt Securities and 
Equity Securities held by the Issuer (or with respect to which the Issuer has entered into a 
binding agreement to purchase) on the Ramp-Up Completion Date, the most recent Monthly 
Report (if any) and an Accountant’s Report (A) confirming the information (other than the 
Principal Balance and the Purchase Price) with respect to each Collateral Debt Security set forth 
on an updated Schedule of Collateral Debt Securities and the information provided by the Issuer 
with respect to every other asset forming part of the Collateral, by reference to such sources as 
shall be specified therein, (B) confirming compliance with each Collateral Quality Test, 
(C) confirming each of the Overcollateralization Ratios on the Ramp-Up Completion Date, 
(D) to the extent not covered by (B) and (C), compliance with each of the Eligibility Criteria set 
forth in paragraphs (5) through (7), (11), (12) and (21) through (38) of Section 12.2 for each 
Pledged Collateral Debt Security held by the Issuer on the Ramp-Up Completion Date and 
(E) specifying the procedures undertaken by them to review data and computations relating to 
the foregoing statements.  Notwithstanding anything to the contrary in this clause (c), if the 
Ramp-Up Completion Date shall occur on the Closing Date, the delivery of (A) a copy of the 
Accountants’ Report delivered under Section 3.1(f) to the Trustee, each Rating Agency and the 
Senior Swap Counterparty demonstrating compliance by the Issuer with each Collateral Quality 
Test (other than the Standard & Poor’s CDO Monitor Notification Test), each 
Overcollateralization Test and each of the Eligibility Criteria set forth in paragraphs (5) through 
(7), (11), (12) and (21) through (38) of Section 12.2 and (B) the Schedule of Closing Collateral 
Debt Securities shall be deemed to satisfy the requirements of this clause (c). 

(d) No later than two Business Days after the Ramp-Up Completion Date, the Issuer 
shall notify each of the Rating Agencies, each Senior Swap Counterparty and each Hedge 
Counterparty in writing of the occurrence of the Ramp-Up Completion Date (each, a “Ramp-Up 
Notice”) and request in writing that each of Standard & Poor’s and Moody’s confirm in writing 
within 15 days thereafter that it has not reduced or withdrawn the ratings (including any private 
or confidential ratings) assigned by it on the Closing Date to the Notes.  If either Standard & 
Poor’s or Moody’s has provided written instruction that it will not confirm the ratings or the 
credit estimate assigned by it with respect to the rights of the Senior Swap Counterparties to 
receive their respective Outstanding Swap Counterparty Amounts, Senior Swap Premium 
Amounts and Senior Swap Interest Amounts or to any Class of Notes, as applicable, to the 
Trustee prior to the date 15 days after the delivery of the Ramp-Up Notice, a “Ratings 
Confirmation Failure” will occur.  In the event of a Ratings Confirmation Failure, provided a 
Proposed Plan is not successful, the Issuer will, to the extent that funds are available for such 
purpose in accordance with the Priority of Payments, apply Uninvested Proceeds, then Interest 
Proceeds, then Principal Proceeds to first, reduce the Aggregate Outstanding Swap Counterparty 
Amount of the Senior Swap Counterparties until it is paid in full, second, reduce the Remaining 
Unfunded Notional Amount to zero by making a deposit into the Reserve Account, and, 
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third, prepay principal of the Senior Notes sequentially in direct order of Seniority on the first 
Quarterly Distribution Date relating to the first Determination Date thereafter to the extent 
necessary in accordance with the Priority of Payments for each of the Rating Agencies to 
confirm the ratings or credit estimates (including private and confidential ratings) on such Class 
of Notes and the rights of the Senior Swap Counterparties to receive their respective Outstanding 
Swap Counterparty Amounts, Senior Swap Premium Amounts and Senior Swap Interest 
Amounts thereon to the ratings assigned by it to such rights of the Senior Swap Counterparties 
and each such Class of Notes on the Closing Date (a “Rating Confirmation”) (and, pending 
such Rating Confirmation on such Quarterly Distribution Date, each subsequent purchase of any 
Collateral Debt Security shall be subject to the satisfaction of the Rating Condition); provided 
that if the Ramp-Up Completion Date occurs on the Closing Date (as shall be evidenced by the 
Accountants’ Report delivered on the Closing Date under Section 3.1(f) and the Schedule of 
Closing Collateral Debt Securities), then, notwithstanding anything to the contrary in this 
Section 7.17, (i) delivery of a copy of such Accountants’ Report and the Schedule of Closing 
Collateral Debt Securities to the Rating Agencies shall constitute a Ramp-Up Notice, (ii) the 
initial assignment by Moody’s and Standard & Poor’s of their ratings to the Notes on the Closing 
Date shall constitute a Rating Confirmation and (iii) no further action by the Issuer shall be 
required in connection with the Ramp-Up Completion Date under this Indenture (including, 
without limitation, under this Section 7.17.  The notional amount of any Hedge Agreement may 
be reduced in connection with a redemption of Senior Notes on any such Quarterly Distribution 
Date by reason of any Ratings Confirmation Failure by an amount proportionately equal to the 
principal amount of Senior Notes so redeemed, subject to the satisfaction of the Rating Condition 
with respect to Standard & Poor’s. 

(e) The Issuer shall cause to be delivered to Standard & Poor’s by electronic mail on 
or prior to the Ramp-Up Completion Date a Microsoft Excel file that provides the following 
information (to the extent such information is not confidential) with respect to each Collateral 
Debt Security:  (i) the name and country of domicile of the issuer thereof and the particular issue 
held by the Issuer, (ii) the CUSIP or other applicable identification number associated with such 
Collateral Debt Security and Reference Obligation, (iii) the par value of such Collateral Debt 
Security, (iv) the type of issue (including, by way of example, whether such Collateral Debt 
Security or Reference Obligation is a bond, loan or asset-backed security), using such 
abbreviations as may be selected by the Trustee, (v) a description of the index or other applicable 
benchmark upon which the interest payable on such Collateral Debt Security and Reference 
Obligation is based (including, by way of example, fixed rate, step-up rate, zero coupon and 
LIBOR), (vi) the coupon (in the case of a Collateral Debt Security which bears interest at a fixed 
rate) or the spread over the applicable index (in the case of a Collateral Debt Security which 
bears interest at a floating rate), (vii) the Standard & Poor’s Industry Classification Group for 
such Collateral Debt Security and Reference Obligation, (viii) the stated maturity date of such 
Collateral Debt Security and Reference Obligation, (ix) the Standard & Poor’s Rating of such 
Collateral Debt Security and Reference Obligation or the issuer thereof, as applicable and (x) the 
principal balance in Cash and Eligible Investments. 
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7.18 Senior Swap Agreement; Rights of Senior Swap Counterparty under the 
Indenture; Replacement of the Senior Swap Counterparty. 

(a) If the Issuer is required to make a Credit Protection Payment to the Credit Default 
Swap Counterparty pursuant to the Credit Default Swap Agreement and the sum of the amounts 
on deposit in (i) the Uninvested Proceeds Account, (ii) the Principal Collection Account and 
(iii) the Reserve Account are insufficient to pay the full amount of such Credit Protection 
Payment, then the Collateral Manager on the Issuer’s behalf shall deliver a Credit Protection 
Funding Request to the Senior Swap Counterparty by 11:00 a.m. (New York City time) at least 
two Business Days prior to the Business Day on which such Credit Protection Payment is 
required to be paid to the Credit Default Swap Counterparty for the amount required (after taking 
into account the application of amounts in the Uninvested Proceeds Account, Principal 
Collection Account and Reserve Account for such purpose) to pay the full amount of such Credit 
Protection Payment. 

(b) If the Issuer is required to make a payment to the Credit Default Swap 
Counterparty pursuant to the Credit Default Swap Agreement with respect to a trading loss 
incurred as a result of the termination of a CDS Agreement Transaction (a “CDS Termination 
Payment”) which is a Trading Termination Payment and the sum of the amounts on deposit in 
(i) the Uninvested Proceeds Account, (ii) the Principal Collection Account and (iii) the Reserve 
Account are insufficient to pay the full amount of such CDS Termination Payment, then the 
Collateral Manager on the Issuer’s behalf shall deliver a Termination Payment Funding Request 
to the Senior Swap Counterparty by 11:00 a.m. (New York City time) at least two Business Days 
prior to the Business Day on which such CDS Termination Payment is required to be paid to the 
Credit Default Swap Counterparty for the amount required (after taking into account the 
application of amounts in the Uninvested Proceeds Account, Principal Collection Account and 
Reserve Account for such purpose) to pay the full amount of such CDS Termination Payment. 

(c) If the Issuer has entered into a commitment to purchase a Collateral Debt Security 
and the sum of the amounts on deposit in (i) the Uninvested Proceeds Account, (ii) the Principal 
Collection Account and (iii) solely to the extent that distribution of such amounts would not 
result in a Notional Amount Shortfall, the Reserve Account are insufficient to pay the full 
purchase price of such Collateral Debt Security, then the Collateral Manager on the Issuer’s 
behalf shall deliver a Bond Purchase Request to the Senior Swap Counterparty by 11:00 a.m. 
(New York City time) at least two Business Days prior to the settlement date for the purchase of 
such Collateral Debt Security for the amount required (after taking into account the application 
of amounts in the Uninvested Proceeds Account, the Principal Collection Account and the 
Reserve Account that, in each case, are available for such purpose (which, in the case of amounts 
in the Reserve Account, shall be the portion of such available amounts that may be distributed 
without causing a Notional Amount Shortfall)) to pay the full purchase price of such Collateral 
Debt Security. 

(d) Each Credit Protection Funding Request, Termination Payment Funding Request 
and Bond Purchase Request shall be made in writing (and may be made by electronic mail or 
facsimile only if permitted in accordance with the notice provisions set forth in the Senior Swap 
Agreement) to the Senior Swap Counterparty and shall contain the applicable amount requested 
by the Collateral Manager on the Issuer’s behalf to the Senior Swap Counterparty to pay the 
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relevant Credit Protection Amount, purchase price of the Collateral Debt Security being acquired 
or Trading Termination Payment (as applicable); provided that (i) no Bond Purchase Request 
shall be made hereunder (A) except during the Reinvestment Period (provided that, subject to the 
foregoing, the settlement date for a Bond Purchase Request may occur at any time within 
20 Business Days after the last day of the Reinvestment Period), (B) if the Aggregate 
Outstanding Swap Counterparty Amount (determined based solely on trade date information 
available with respect to all other Credit Protection Funding Requests, Termination Payment 
Funding Requests and Bond Purchase Requests that are submitted at or prior to the exact time at 
which the relevant Bond Purchase Request is made hereunder and without reference to any 
Credit Protection Funding Request, Termination Payment Funding Request and Bond Purchase 
Request information received subsequent to such time, in each case regardless of the settlement 
dates of such requests) as of the immediately preceding day exceeds (or, as a result of the 
payment of the requested Bond Purchase Payment would exceed) U.S.$225,000,000, and (C) if 
the relevant acquisition would result in a Notional Amount Shortfall; (ii) no Termination 
Payment Funding Request shall be made hereunder in an amount greater than the excess (if any) 
of (A) the Trading Termination Payment over (B) any Trading Termination Receipt received or 
to be received by the Issuer as a result of the termination of any related Short Synthetic Security 
(which termination shall be effected on or prior to the date specified for funding of such Trading 
Termination Payment in the related Termination Payment Funding Request); and (iii) in no event 
shall the amount of any payment by the Senior Swap Counterparty to be made to the Issuer on 
any day exceed the Remaining Unfunded Notional Amount (which shall be calculated without 
taking into account such payment but taking into account any Swap Reduction Payment paid by 
the Issuer on the same date). 

(e) If an “Event of Default” or “Termination Event” (each as defined in the Senior 
Swap Agreement) occurs as to which the Senior Swap Counterparty is the “defaulting party” or 
the “affected party” (each as defined in the Senior Swap Agreement), then the Collateral 
Manager on the Issuer’s behalf shall deliver a notice to the Senior Swap Counterparty 
designating an “Early Termination Date” under (and as defined in) the Senior Swap Agreement 
(and indicating the amounts, including if applicable the Senior Swap Early Termination Date 
Payment, payable by the Senior Swap Counterparty to the Issuer).  If the Issuer receives a notice 
from the Senior Swap Counterparty designating an “Early Termination Date” under (and as 
defined in) the Senior Swap Agreement, then the Issuer shall deliver notice to the Senior Swap 
Counterparty of the amounts, including if applicable the Senior Swap Early Termination Date 
Payment, payable by the Senior Swap Counterparty pursuant to the Senior Swap Agreement to 
the Issuer. 

(f) Notwithstanding the termination of the Senior Swap Agreement, the Issuer hereby 
undertakes that it will pay amounts owing in respect of the Outstanding Swap Counterparty 
Amount of a Prior Senior Swap Counterparty and Senior Swap Interest Amounts thereon to such 
Prior Senior Swap Counterparty after the applicable Senior Swap Early Withdrawal Date subject 
to and in accordance with the Priority of Payments and in accordance with the terms hereof 
(including, without limitation, clause (h) below and the definitions of “Outstanding Swap 
Counterparty Amount” and “Senior Swap Interest Amount”). 

(g) During the Reinvestment Period, if a Supersenior Excess exists, the Collateral 
Manager on behalf of the Issuer may elect upon notice to the Trustee, the Senior Swap 
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Counterparty and the Credit Default Swap Counterparty to reduce the Supersenior Excess (but 
not to less than zero) by making a permanent reduction of the Remaining Unfunded Notional 
Amount (pursuant to clause (iii) of the definition of Permanent Reduction Amount) in which 
case the Trustee and the Issuer will record such permanent reduction in their respective books 
and records where appropriate.  If on any Determination Date occurring after the last day of the 
Reinvestment Period any Coverage Test is not satisfied, the Issuer shall permanently reduce the 
Supersenior Excess by the lesser of (i) the amount thereof and (ii) the amount required to satisfy 
each such Overcollateralization Test, by making a permanent reduction of the Remaining 
Unfunded Notional Amount (pursuant to clause (ii) of the definition of “Permanent Reduction 
Amount”). 

(h) Following (and notwithstanding) the occurrence of the Senior Swap Early 
Withdrawal Date: 

(i) the Outstanding Swap Counterparty Amount of a Prior Senior Swap 
Counterparty shall accrue interest during each Interest Period at the rate specified in 
clause (b) of the definition of “Senior Swap Interest Amount,” 

(ii) Senior Swap Interest Amounts on the Outstanding Swap Counterparty 
Amount of a Prior Senior Swap Counterparty shall be due and payable on each Quarterly 
Distribution Date subject to and in accordance with the Priority of Payments, 

(iii) no payment shall be made by the Issuer hereunder to a Prior Senior Swap 
Counterparty other than on a Quarterly Distribution Date (including any Redemption 
Date), 

(iv) any Senior Swap Interest Amount due on the Outstanding Swap 
Counterparty Amount of a Prior Senior Swap Counterparty which is not available to be 
paid as a result of the operation of the Priority of Payments on any Quarterly Distribution 
Date shall bear interest at the rate specified in clause (b) of the definition of “Senior Swap 
Interest Amount” until the first Quarterly Distribution Date on which funds are available 
to be used for such purpose in accordance with the Priority of Payments, 

(v) the Outstanding Swap Counterparty Amount of a Prior Senior Swap 
Counterparty shall be payable no later than the Stated Maturity of the Notes unless it 
becomes due and payable at an earlier date by in connection with a declaration of 
acceleration or call for redemption of the Notes or otherwise, 

(vi) as a condition to the payment to a Prior Senior Swap Counterparty 
hereunder without the imposition of U.S. withholding tax, the Trustee shall require 
certification acceptable to it to enable each of the Co-Issuers, the Trustee and any Paying 
Agent to determine their duties and liabilities with respect to any taxes or other charges 
that they may be required to pay, deduct or withhold from payments to a Prior Senior 
Swap Counterparty under any present or future law or regulation of the Cayman Islands or 
the United States or any present or future law or regulation of any political subdivision 
thereof or taxing authority therein or to comply with any reporting or other requirements 
under any such law or regulation.  Such certification may include U.S. federal income tax 
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forms (such as IRS Form W-8BEN (Certification of Foreign Status of Beneficial Owner), 
Form W-8IMY (Certification of Foreign Intermediary Status), IRS Form W-9 (Request 
for Taxpayer Identification Number and Certification), or IRS Form W-8ECI 
(Certification of Foreign Person’s Claim for Exemption from Withholding on Income 
Effectively Connected with Conduct of a U.S. Trade or Business) or any successors to 
such IRS forms).  Each Prior Senior Swap Counterparty agrees to provide any certification 
requested pursuant to this paragraph and to update or replace such form or certification 
promptly upon learning that any form previously provided has become obsolete or 
incorrect, 

(vii) the Issuer shall not be obligated to pay any additional amounts to a Prior 
Senior Swap Counterparty as a result of deduction or withholding for or on account of any 
present or future taxes, duties, assessments or governmental charges with respect to 
payments required to be made to such Prior Senior Swap Counterparty hereunder, 

(viii) payments in respect of the Outstanding Swap Counterparty Amount of a 
Prior Senior Swap Counterparty and Senior Swap Interest Amounts thereon shall be 
payable by wire transfer in immediately available funds to a Dollar account maintained by 
such Prior Senior Swap Counterparty in accordance with wire transfer instructions 
received by the Trustee on or before the Determination Date or, if no wire transfer 
instructions are received by the Trustee, by a Dollar check drawn on a bank in the United 
States mailed by first class mail to the address of such Prior Senior Swap Counterparty 
most recently received by the Trustee at the close of business on such Determination Date, 

(ix) all reductions in the Outstanding Swap Counterparty Amount of a Prior 
Senior Swap Counterparty effected by payments made in respect thereof on any Quarterly 
Distribution Date or Redemption Date shall be binding upon all assignees and transferees 
of the rights of such Prior Senior Swap Counterparty hereunder, 

(x) the provisions of Section 2.6(i) shall apply to all amounts due and payable 
to a Prior Senior Swap Counterparty hereunder but shall not otherwise cause them to be 
due and payable, and 

(xi) the voting and other consensual rights of a Prior Senior Swap Counterparty 
hereunder (whether as the Controlling Class or otherwise) shall continue for so long as the 
Outstanding Swap Counterparty Amount of such Prior Senior Swap Counterparty is 
greater than zero. 

(i) The Issuer shall obtain the written consent of the Credit Default Swap 
Counterparty (which consent shall not be unreasonably withheld or delayed) prior to consenting 
to any replacement Senior Swap Counterparty under the Senior Swap Agreement. 

7.19 Notional Principal Contract Treatment. 

The Issuer will treat each “Transaction” under and as defined in the Credit Default Swap 
Agreement as a “notional principal contract” (as defined in Treasury Regulations Section 1.446-
3) for all applicable U.S. tax purposes, except as otherwise may be required by any taxing 
authority under applicable law or pursuant to a change in tax law. 
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8. SUPPLEMENTAL INDENTURES 

8.1 Supplemental Indentures Without Consent of Noteholders. 

Without the consent of the Noteholders, the Preference Shareholders, the Hedge 
Counterparties, if any (except to the extent required by the related Hedge Agreement), each 
Senior Swap Counterparty (except to the extent required by the Senior Swap Agreement), the 
Credit Default Swap Counterparty (except to the extent required by the Credit Default Swap 
Agreement) or, except as provided below, the Co-Issuers, when authorized by Resolutions, and 
the Trustee, at any time and from time to time subject to the requirement provided below in this 
Section 8.1 with respect to the ratings of the Notes and subject to Section 8.3, may enter into one 
or more indentures supplemental hereto, in form satisfactory to the Trustee, for any of the 
following purposes: 

(a) to evidence the succession of another Person to the Issuer or the Co-Issuer and the 
assumption by any such successor Person of the covenants of the Issuer or the Co-Issuer herein 
and in the Notes pursuant to Section 7.10 or 7.11; 

(b) to add to the covenants of the Co-Issuers or the Trustee for the benefit of the 
Senior Swap Counterparties, the Holders of all of the Notes or to surrender any right or power 
herein conferred upon the Co-Issuers; 

(c) to convey, transfer, assign, mortgage or pledge any property to or with the 
Trustee; 

(d) to evidence and provide for the acceptance of appointment hereunder by a 
successor Trustee and to add to or change any of the provisions of this Indenture as shall be 
necessary to facilitate the administration of the trusts hereunder by more than one Trustee, 
pursuant to the requirements of Sections 6.10, 6.12 and 6.13; 

(e) to correct or amplify the description of any property at any time subject to the lien 
of this Indenture, or to better assure, convey and confirm unto the Trustee any property subject or 
required to be subjected to the lien of this Indenture (including any and all actions necessary or 
desirable as a result of changes in law or regulations) or to subject to the lien of this Indenture 
any additional property; 

(f) to modify the restrictions on and procedures for resales and other transfers of the 
Notes in accordance with any change in any applicable law or regulation (or the interpretation 
thereof) or to enable the Co-Issuers to rely upon any less restrictive exemption from registration 
under the Securities Act or the Investment Company Act or to remove restrictions on resale and 
transfer to the extent not required thereunder; 

(g) to correct any inconsistency, defect or ambiguity in this Indenture or to correct 
any manifest error in any provision of this Indenture upon receipt by the Trustee of written 
direction from the Issuer describing in reasonable detail such error and the modification 
necessary to correct such error; 
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(h) to obtain ratings on one or more Classes of the Notes or the Senior Swap 
Agreement from any rating agency; 

(i) to accommodate the issuance of Notes or Preference Shares in exchange for 
existing Notes or Preference Shares, as the case may be, to be held in global form through the 
facilities of DTC, Euroclear or Clearstream, Luxembourg or otherwise or the listing of the Notes 
or Preference Shares on any exchange; 

(j) solely, in order to, and solely to the extent required to accommodate the listing or 
de-listing of any Notes or Preference Shares on any stock exchange, 

(k) to make any non-material administrative changes as the Co-Issuers deem 
appropriate; 

(l) to prevent the Issuer from being treated as engaged in a United States trade or 
business for U.S. federal income tax purposes or otherwise subject to U.S. federal, state, local or 
foreign income or franchise tax on a net income tax basis or to prevent the imposition of 
withholding tax on any payment to the Issuer; provided that there is no adverse effect on the cash 
flows disbursed in accordance with the Priority of Payments; 

(m) to avoid the Issuer or the Co-Issuer or the Collateral being required to register as 
an investment company under the Investment Company Act; 

(n) to accommodate the issuance of any Class of Notes as Definitive Notes; 

(o) to make any change to the Indenture necessary in order to conform this Indenture 
to a Proposed Plan (excluding any changes to the Eligibility Criteria); or 

(p) with the consent of the Senior Swap Counterparties, to give effect to any 
financing arrangements entered into by the Issuer (which need not be documented by an ISDA 
Master Agreement and may involve the issuance of debt securities or other instruments by the 
Issuer) following the occurrence of any Senior Swap Early Withdrawal Date that satisfy the 
Rating Condition and paragraph (8) of the Eligibility Criteria. 

The Trustee is hereby authorized to join in the execution of any such supplemental 
indenture and to make any further appropriate agreements and stipulations which may be therein 
contained, but the Trustee shall not be obligated to enter into any such supplemental indenture 
which affects the Trustee’s own rights, duties, liabilities or indemnities under this Indenture or 
otherwise, except to the extent required by law. 

The Trustee shall not enter into any such supplemental indenture if, as a result of such 
supplemental indenture, the interests of any Noteholder or Preference Shareholder, the Credit 
Default Swap Counterparty, any Senior Swap Counterparty or any Hedge Counterparty would be 
materially adversely affected thereby.  Unless notified by (i) a Majority of any Class of Notes or 
a Majority-in Interest of Preference Shares that such Class or the Preference Shares will be 
materially adversely affected, (ii) any Hedge Counterparty, any Senior Swap Counterparty, the 
Credit Default Swap Counterparty that such Hedge Counterparty, Senior Swap Counterparty, 
Credit Default Swap Counterparty will be materially adversely affected, the Trustee shall be 
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entitled to rely upon an Opinion of Counsel delivered pursuant to Section 8.3 hereof as to 
whether the interests of any Noteholder, Preference Shareholder, Hedge Counterparty, Credit 
Default Swap Counterparty, Senior Swap Counterparty would be materially adversely affected 
by any such supplemental indenture; provided that, where any supplemental indenture reflects 
any proposed amendments or modifications that are quantitative or financial in nature, any 
counsel providing such opinion shall be entitled to rely upon a certificate of the Collateral 
Manager (which the Collateral Manager is not obligated to provide) stating that any proposed 
amendment or modification will not materially adversely affect the interests of any Noteholder, 
Preference Shareholder, Credit Default Swap Counterparty, Senior Swap Counterparty or Hedge 
Counterparty, to the extent of such quantitative or financial amendment or modification; 
provided that in no event shall any Holder, Preference Shareholder, Hedge Counterparty, Senior 
Swap Counterparty or Credit Default Swap Counterparty be materially adversely affected by any 
issuance of Notes or Preference Shares in exchange for existing Notes or Preference Shares, as 
the case may be, in the manner contemplated by Section 8.1(i) in order to accommodate their 
issuance through the facilities of Euroclear or Clearstream, Luxembourg.  The Trustee shall not 
enter into any such supplemental indenture pursuant to clause (f), (g) or (n) of this Section 8.1 
without the written consent of the Collateral Manager.  In addition, the Trustee may not enter 
into any supplemental indenture without the written consent of the Collateral Manager if such 
supplemental indenture alters the rights or obligations of the Collateral Manager in any respect, 
and the Collateral Manager will not be bound by any such supplemental indenture unless the 
Collateral Manager has consented thereto.  At the cost of the Co-Issuers, the Trustee shall 
provide to the Noteholders and the Preference Share Paying Agent for distribution to the 
Preference Shareholders, the Hedge Counterparties, the Senior Swap Counterparties and the 
Credit Default Swap Counterparty a copy of any proposed supplemental indenture at least 20 
days prior to the execution thereof by the Trustee and a copy of the executed supplemental 
indenture after its execution; provided that no such notice shall be required in connection with 
any issuance of Notes or Preference Shares in exchange for existing Notes or Preference Shares, 
as the case may be, in the manner contemplated by Section 8.1(i) in order to accommodate their 
issuance through the facilities of Euroclear or Clearstream, Luxembourg.  At the cost of the 
Co-Issuers, the Trustee shall provide to each Rating Agency a copy of any proposed 
supplemental indenture at least 20 days prior to the execution thereof by the Trustee, and, for so 
long as the Aggregate Outstanding Swap Counterparty Amount or the Remaining Unfunded 
Notional Amount is greater than zero or any Notes are Outstanding, request that the Rating 
Condition with respect to each Rating Agency with respect to such supplemental indenture be 
satisfied and, as soon as practicable after the execution by the Trustee and the Issuer of any such 
supplemental indenture, provide to each Rating Agency a copy of the executed supplemental 
indenture; provided that no such copy shall be required to be provided in advance of execution 
and delivery in connection with any issuance of Notes or Preference Shares in exchange for 
existing Notes or Preference Shares, as the case may be, in the manner contemplated by 
Section 8.1(i) in order to accommodate their issuance through the facilities of Euroclear or 
Clearstream, Luxembourg.  The Trustee shall not enter into any supplemental indenture pursuant 
to this Section 8.1 if, with respect to such supplemental indenture, the Rating Condition with 
respect to each Rating Agency would not be satisfied; provided that the Trustee may, with the 
consent of the Holders of 100% of the Aggregate Outstanding Amount of Notes of each Class, 
the Credit Default Swap Counterparty, each Senior Swap Counterparty that forms part of the 
Controlling Class and each Hedge Counterparty enter into any such supplemental indenture 
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notwithstanding any such reduction or withdrawal of the ratings of any Outstanding Class of 
Notes. 

The Trustee shall not enter into any such supplemental indenture unless the Trustee has 
received advice from Cadwalader, Wickersham & Taft LLP or an Opinion of Counsel of other 
nationally recognized U.S. tax counsel experienced in such matters that (i) the modification will 
not cause the Noteholders to experience any material change to the timing, character or source of 
the income from the Notes, and (ii) the proposed supplemental indenture will not cause the Issuer 
to be treated as engaged in a U.S. trade or business or otherwise subject to U.S. federal income 
tax on a net income tax basis. 

For purposes of this Section 8.1, the interests of any Hedge Counterparty or Senior Swap 
Counterparty, the Credit Default Swap Counterparty shall be deemed not to be materially 
adversely affected by, and a Hedge Counterparty, a Senior Swap Counterparty and the Credit 
Default Swap Counterparty shall have no right of consent in relation to, any supplemental 
indenture with respect to (i) the appointment of any successor Collateral Manager in accordance 
with the Collateral Management Agreement and (ii) any change to the Senior Collateral 
Management Fee, the Subordinate Management Fee, the Collateral Management Fee or 
otherwise in respect of the fees, liabilities and expenses to apply to such successor Collateral 
Manager. 

8.2 Supplemental Indentures With Consent of Noteholders. 

With the consent of (x) the Holders of not less than a Majority of each Class of Notes 
materially adversely affected thereby (if any Class of Notes is materially adversely affected 
thereby) and a Majority-in-Interest of Preference Shares (if the Preference Shareholders are 
materially adversely affected thereby), by Act of said Noteholders or by written consent of the 
Preference Shareholders (which consent shall be evidenced by an Officer’s certificate of the 
Issuer certifying that such consent has been obtained) delivered to the Trustee and the 
Co-Issuers) and (y) each Hedge Counterparty (to the extent required in the related Hedge 
Agreement), of each Senior Swap Counterparty that is materially adversely affected thereby, the 
Credit Default Swap Counterparty (to the extent required in the Credit Default Swap Agreement) 
(delivered by the relevant Hedge Counterparties and Senior Swap Counterparties and the Credit 
Default Swap Counterparty) to the Trustee and the Co-Issuers), the Trustee and Co-Issuers may, 
subject to Section 8.3, enter into one or more indentures supplemental hereto to add any 
provisions to, or change in any manner or eliminate any of the provisions of, this Indenture or 
modify in any manner the rights of the Holders of the Notes of such Class or the Preference 
Shares, the Credit Default Swap Counterparty, any Senior Swap Counterparty or the Hedge 
Counterparties, as the case may be, under this Indenture; provided that notwithstanding anything 
in this Indenture to the contrary, no such supplemental indenture shall be entered into, without 
the consent of each Holder of each Outstanding Note of each Class and each Preference Share 
(which consent shall be evidenced by an Officer’s certificate of the Issuer certifying that such 
consent has been obtained), the Credit Default Swap Counterparty (to the extent required in the 
Credit Default Swap Agreement), each Senior Swap Counterparty that is materially adversely 
affected thereby and the Hedge Counterparties (to the extent required in the related Hedge 
Agreement) if such supplemental indenture: 
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(a) changes the Stated Maturity of the principal of or the due date of any installment 
of interest on any Note, reduces the principal amount thereof or the Note Interest Rate thereon, or 
the Redemption Price with respect thereto, changes the earliest date on which the Issuer may 
redeem any Note, changes the provisions of this Indenture relating to the application of proceeds 
of any Collateral to the payment of principal of or interest on the Notes, changes any place 
where, or the coin or currency in which, any Note or the principal thereof or interest thereon is 
payable, or impairs the right to institute suit for the enforcement of any such payment on or after 
the Stated Maturity thereof (or, in the case of redemption, on or after the applicable Redemption 
Date); 

(b) deletes the requirement of the consent of any Senior Swap Counterparty or 
reduces the percentage of the Aggregate Outstanding Amount of Holders of Notes of each Class 
and Holders of Preference Shares, in each case whose consent is required for the authorization of 
any supplemental indenture or for any waiver of compliance with certain provisions of this 
Indenture or certain Defaults hereunder or their consequences provided for in this Indenture; 

(c) impairs or adversely affects the Collateral pledged under this Indenture except as 
otherwise expressly permitted in this Indenture; 

(d) permits the creation of any lien ranking prior to or on a parity with the lien of this 
Indenture with respect to any part of the Collateral or terminates such lien on any property at any 
time subject hereto (other than in connection with the Sale thereof in accordance with this 
Indenture) or deprives the Holder of any Note or any Senior Swap Counterparty of the security 
afforded by the lien of this Indenture; 

(e) reduces the percentage of the Aggregate Outstanding Amount of Holders of Notes 
of each Class or remove any other Secured Party, in each case whose consent is required to 
request that the Trustee preserve the Collateral or rescind the Trustee’s election to preserve the 
Collateral pursuant to Section 5.5 or to sell or liquidate the Collateral pursuant to Section 5.4 or 
5.5; 

(f) modifies the provisions of Section 5.15; 

(g) modifies any of the provisions of this Section 8.2 requiring the consent of any 
Senior Swap Counterparty, Noteholders or Preference Shareholders, except to increase the 
percentage of Outstanding Notes or Preference Shares whose Holders’ consent is required for 
any such action or to provide that certain other provisions of this Indenture cannot be modified or 
waived without the consent of each Senior Swap Counterparty that forms part of the Controlling 
Class or the Holder of each Outstanding Note and Preference Share adversely affected thereby; 

(h) modifies the definition of the term “Outstanding,” Section 11.1 or Section 13.1; 

(i) changes the permitted minimum denominations of any Class of Notes; 

(j) modifies any of the provisions of this Indenture in such a manner as to affect the 
calculation of the amount of (i) any payment of interest on or principal of any Note or the rights 
of the Holders of Notes to the benefit of any provisions for the redemption of such Notes 
contained herein or (ii) any deposit into the Reserve Account; or 
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(k) changes the provisions of this Indenture relating to the calculation or due date of, 
or the application of proceeds of any Collateral to, (i) the payment of any Outstanding Swap 
Counterparty Amount, any Senior Swap Interest Amount, any Senior Swap Premium Amount or 
any other payment to be made to a Senior Swap Counterparty or (ii) the reduction or calculation 
of the Remaining Unfunded Notional Amount. 

The Trustee may not enter into any such supplemental indenture under this Section 8.2 
unless (1)(x) the Rating Condition with respect to Standard & Poor’s shall have been satisfied 
with respect to such supplemental indenture or (y) consent of 100% of the Noteholders of each 
Affected Class of Notes and each Senior Swap Counterparty that is materially adversely affected 
thereby is obtained and (2) notice of such supplemental indenture has been provided to Moody’s. 

Notwithstanding the foregoing, the Trustee and the Co-Issuers may, with the consent of 
the Collateral Manager and a Special-Majority-in-Interest of Preference Shareholders, enter into 
a supplemental indenture at any time prior to the end of the Reinvestment Period in order to 
facilitate the issuance of additional Notes in accordance with the provisions of Section 2.9. 

The Trustee is hereby authorized to join in the execution of any such supplemental 
indenture and to make any further appropriate agreements and stipulations which may be therein 
contained, but the Trustee shall not be obligated to enter into any such supplemental indenture 
which affects the Trustee’s own rights, duties, liabilities or indemnities under this Indenture or 
otherwise, except to the extent required by law. 

Not later than 15 Business Days prior to the execution of any proposed supplemental 
indenture pursuant to this Section 8.2, the Trustee, at the expense of the Co-Issuers shall mail to 
the Noteholders, each Hedge Counterparty, the Credit Default Swap Counterparty, the Senior 
Swap Counterparties, the Preference Share Paying Agent, the Collateral Manager and each 
Rating Agency a copy of such proposed supplemental indenture (or a description of the 
substance thereof) and shall request that the Rating Condition with respect to each Rating 
Agency with respect to such supplemental indenture be satisfied.  If the Senior Swap Agreement 
or any Class of Notes is then rated by either Rating Agency, the Trustee shall not enter into any 
such supplemental indenture if, as a result of such supplemental indenture, the Rating Condition 
with respect to each Rating Agency would not be satisfied with respect to such supplemental 
indenture, unless each Holder of Notes of each Class whose rating or credit estimate will be 
reduced or withdrawn and the Senior Swap Counterparty has, after notice that the proposed 
supplemental indenture would result in such reduction or withdrawal of the rating or credit 
estimate of the Senior Swap Agreement or the Class of Notes held by such Holder, consented to 
such supplemental indenture.  Unless notified by a Majority of any Class of Notes or a Majority-
in-Interest of Preference Shares that such Class of Notes or the Preference Shares will be 
materially adversely affected, or by a Hedge Counterparty that such Hedge Counterparty will be 
materially adversely affected, or by the Credit Default Swap Counterparty that it will be 
materially adversely affected, or by a Senior Swap Counterparty that it will be materially 
adversely affected, the Trustee may, consistent with the written advice of counsel, determine 
whether or not such Class of Notes, the Preference Shares, the Credit Default Swap 
Counterparty, such Senior Swap Counterparty or such Hedge Counterparty would be materially 
adversely affected by such change (after giving notice of such change to the Holders of the Notes 
and the Preference Shares and to the Hedge Counterparties, the Senior Swap Counterparties, the 
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Credit Default Swap Counterparty.  Such determination shall be conclusive and binding on all 
present and future Holders, the Credit Default Swap Counterparty, the Senior Swap 
Counterparties and the Hedge Counterparties.  The Trustee shall not be liable for any such 
determination made in good faith and in reliance in good faith upon an Opinion of Counsel 
delivered to the Trustee as described in Section 8.3. 

It shall not be necessary for any Act of Noteholders or any consent of Preference 
Shareholders under this Section 8.2 to approve the particular form of any proposed supplemental 
indenture, but it shall be sufficient if such Act or consent shall approve the substance thereof. 

Promptly after the execution by the Co-Issuers and the Trustee of any supplemental 
indenture pursuant to this Section 8.2, the Trustee, at the expense of the Co-Issuers, shall mail to 
the Noteholders, the Preference Share Paying Agent (for forwarding to the Preference 
Shareholders), the Hedge Counterparties, the Senior Swap Counterparties, the Credit Default 
Swap Counterparty, the Collateral Manager and each Rating Agency a copy thereof.  Any failure 
of the Trustee to publish or mail such notice, or any defect therein, shall not, however, in any 
way impair or affect the validity of any such supplemental indenture.  In addition, the Issuer shall 
cause to be delivered a copy of any executed supplemental indenture to the Repository for 
posting on the Repository in the manner described in Section 14.3. 

For purposes of this Section 8.2, the interests of the Hedge Counterparties, the Senior 
Swap Counterparties and the Credit Default Swap Counterparty shall be deemed not to be 
materially adversely affected by, and the Hedge Counterparties, the Senior Swap Counterparties 
and the Credit Default Swap Counterparty shall have no right of consent in relation to, any 
supplemental indenture with respect to (i) the appointment of any successor Collateral Manager 
in accordance with the Collateral Management Agreement and (ii) any change to the Collateral 
Management Fee or otherwise in respect of the fees, liabilities and expenses to apply to such 
successor Collateral Manager. 

8.3 Execution of Supplemental Indentures. 

In executing or accepting the additional trusts created by any supplemental indenture 
permitted by this Section 8 or the modifications thereby of the trusts created by this Indenture, 
the Trustee shall be entitled to receive, and (subject to Sections 6.1 and 6.3) shall be fully 
protected in relying in good faith upon an Opinion of Counsel stating that the execution of such 
supplemental indenture is authorized or permitted by this Indenture and that all conditions 
precedent thereto have been complied with; provided that the Trustee shall execute and deliver 
upon the request of the Issuer or the Collateral Manager, and shall be fully protected in entering 
into, any supplemental indenture contemplated by Section 8.1(i) in order to consummate the 
issuance through the facilities of Euroclear or Clearstream, Luxembourg of Notes or Preference 
Shares in exchange for existing Notes or Preference Shares, as the case may be.  The Trustee 
may, but shall not be obligated to, enter into any such supplemental indenture which affects the 
Trustee’s own rights, duties or indemnities under this Indenture or otherwise.  The Trustee shall 
not enter into any supplemental indenture (including a supplemental indenture entered into 
pursuant to Section 8.1 or 8.2) that modifies the rights or increases the obligations of the 
Collateral Manager, the Senior Swap Counterparty or the Credit Default Swap Counterparty in 
any respect without the written consent of such affected Person, and none of the Collateral 
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Manager, the Senior Swap Counterparties, the Credit Default Swap Counterparty shall be bound 
by any amendment to this Indenture which reduces the rights or increases the obligations of such 
affected Person unless such affected Person shall have consented thereto in writing. 

8.4 Effect of Supplemental Indentures. 

Upon the execution of any supplemental indenture under this Section 8, this Indenture 
shall be modified in accordance therewith, and such supplemental indenture shall form a part of 
this Indenture for all purposes; and every Holder of Notes theretofore and thereafter 
authenticated and delivered hereunder, and every Holder of Preference Shares shall be bound 
thereby. 

8.5 Reference in Notes to Supplemental Indentures. 

Notes authenticated and delivered after the execution of any supplemental indenture 
pursuant to this Section 8 may, and if required by the Trustee shall, bear a notation in form 
approved by the Trustee as to any matter provided for in such supplemental indenture.  If the 
Co-Issuers shall so determine, new Notes, so modified as to conform in the opinion of the 
Trustee and the Co-Issuers to any such supplemental indenture, may be prepared and executed 
by the Co-Issuers and authenticated and delivered by the Trustee in exchange for Outstanding 
Notes. 

9. REDEMPTION OF SECURED NOTES 

9.1 Redemption of Senior Notes. 

(a) (i) The Senior Notes shall be redeemable on any Quarterly Distribution Date 
occurring on or after the Quarterly Distribution Date in November 2010 at the option of a 
Majority-in-Interest of Preference Shares (such redemption, an “Optional Redemption”) from 
Sale Proceeds arising from the Sale of Pledged Securities and all other funds in the Accounts 
(other than in any Hedge Counterparty Collateral Account, any Asset Hedge Account, any 
Synthetic Security Counterparty Account, any Issuer Collateral Account and the Senior Swap 
Collateral Account) on such Quarterly Distribution Date, in whole but not in part, as specified by 
the Issuer, at the written direction of a Majority-in-Interest of Preference Shares, at the applicable 
Redemption Price therefor; provided that (A) no such Optional Redemption may be effected 
prior to the Quarterly Distribution Date occurring in November 2010, (B) such Sale Proceeds 
and all Cash, Reserve Account Investments and Eligible Investments credited to the Accounts 
(other than in any Hedge Counterparty Collateral Account, any Asset Hedge Account, any 
Synthetic Security Counterparty Account, any Issuer Collateral Account and the Senior Swap 
Collateral Account) on the relevant Quarterly Distribution Date must be at least sufficient to pay 
all Administrative Expenses set forth in Section 11.1(i)(B), redeem the Senior Notes and reduce 
the Aggregate Outstanding Swap Counterparty Amount of the Senior Swap Counterparties and 
Remaining Unfunded Notional Amount to zero and pay any other amounts accrued and unpaid 
or otherwise owed to the Senior Swap Counterparties, the Hedge Counterparties, and the Credit 
Default Swap Counterparty simultaneously in accordance with the procedures described in 
Section 9.1(b) and (C) such Sale Proceeds are used to make such a redemption. 
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(ii) In addition, upon the occurrence of a Tax Event, the Senior Notes shall be 
redeemable by the Issuer on any Quarterly Distribution Date in whole but not in part 
(A) at the written direction of a Majority of an Affected Class of Senior Notes or (B) at the 
direction of a Majority-in-Interest of Preference Shares (such redemption, a “Tax 
Redemption”) from Sale Proceeds arising from the Sale of Collateral and all other funds 
in the Accounts (other than in any Hedge Counterparty Collateral Account, any Asset 
Hedge Account, any Synthetic Security Counterparty Account, any Issuer Collateral 
Account and the Senior Swap Collateral Account) on such Quarterly Distribution Date at 
the applicable Redemption Price (exclusive of installments of principal and interest due on 
or prior to such date, provided payment of which shall have been made or duly provided 
for, to the Holders of the Senior Notes as provided in this Indenture); provided that (x) 
such Sale Proceeds and all Cash, Reserve Account Investments and Eligible Investments 
credited to the Accounts (other than in any Hedge Counterparty Collateral Account, any 
Asset Hedge Account, any Synthetic Security Counterparty Account, any Issuer Collateral 
Account and the Senior Swap Collateral Account) on the relevant Quarterly Distribution 
Date must be at least sufficient to pay all Administrative Expenses set forth in 
Section 11.1(i)(B), redeem the Senior Notes at the Redemption Price (exclusive of 
installments of principal, interest due on or prior to such date, provided payment of which 
shall have been made or duly provided for, to the Holders of the Senior Notes) and reduce 
the Aggregate Outstanding Swap Counterparty Amount and Remaining Unfunded 
Notional Amount to zero and pay any other amounts accrued and unpaid or otherwise 
owed to the Senior Swap Counterparties, the Hedge Counterparties and the Credit Default 
Swap Counterparty simultaneously in accordance with the procedures described in 
Section 9.1(b), (y) such Sale Proceeds are used to make such a redemption and (z) the Tax 
Materiality Condition is satisfied. 

(iii) In the event of an Optional Redemption or a Tax Redemption pursuant to 
Section 9.1(a)(i) or (ii), respectively, unless a Majority of the Preference Shareholders 
have directed the Issuer to redeem the Preference Shares on such Quarterly Distribution 
Date, the amount of Collateral Debt Securities sold, terminated or otherwise liquidated in 
connection with such Optional Redemption or Tax Redemption shall not exceed the 
amount necessary for the Issuer to obtain the Total Senior Redemption Amount. 

(b) The Senior Notes shall not be redeemed pursuant to Sections 9.1(a) or 9.5 unless 
at least four Business Days before the scheduled Redemption Date, the Collateral Manager shall 
have furnished to the Trustee, the Credit Default Swap Counterparty, the Senior Swap 
Counterparties and each Hedge Counterparty evidence (which evidence may be in the form of 
facsimile or electronic mail indicating firm bids), that the Collateral Manager on behalf of the 
Issuer has entered into a binding agreement or agreements with a financial institution or 
institutions (or any affiliate of such financial institution or any transferee thereof that guarantees 
the obligations of such financial institution or such transferee, as the case may be) whose long 
term unsecured debt obligations are at least “A-1” by Standard & Poor’s (other than such 
obligations whose rating is based on the credit of a person other than such institution) and whose 
short term unsecured debt obligations have a credit rating of “P-1” by Moody’s (which rating is 
not on watch for possible downgrade by Moody’s), to sell, terminate or otherwise liquidate, not 
later than the Business Day immediately preceding the scheduled Redemption Date, for Cash in 
immediately available funds, all or part of the Collateral Debt Securities for Sale Proceeds 
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which, when added to the Balance of all Reserve Account Investments, Cash and Eligible 
Investments maturing on or prior to the scheduled Redemption Date credited to the Accounts 
(other than in any Hedge Counterparty Collateral Account, any Asset Hedge Account, any 
Synthetic Security Counterparty Account, any Issuer Collateral Account and the Senior Swap 
Collateral Account) on the relevant Quarterly Distribution Date, is at least equal to an amount 
sufficient to pay any accrued and unpaid amounts payable under the Priority of Payments prior to 
the payment of the Senior Notes (including (i) any termination payments and other amounts 
which are or may become payable by the Issuer pursuant to the Hedge Agreements, the Credit 
Default Swap Agreement, (ii) any payments payable by the Issuer to a Senior Swap Counterparty 
under the Senior Swap Agreement or this Indenture such that the Aggregate Outstanding Swap 
Counterparty Amount, the Remaining Unfunded Notional Amount, the Senior Swap Interest 
Amounts, the Senior Swap Premium Amounts and any other amounts accrued and unpaid or 
otherwise owed to the Senior Swap Counterparties are reduced to zero as a result of such 
termination, and (iii)  all Administrative Expenses without regard to the U.S. dollar limitation set 
forth in Section 11.1(i)(B)), and any fees and expenses incurred by the Trustee and the Collateral 
Manager in connection with such Sale of Collateral Debt Securities payable by the Issuer and to 
redeem the Senior Notes on the scheduled Redemption Date at the applicable Redemption Prices 
(the aggregate amount required to make all such payments, the “Total Senior Redemption 
Amount”) or, in the case of an Auction Call Redemption, the Auction Call Redemption Amount. 

Notwithstanding anything herein to the contrary, in connection with any Tax 
Redemption, holders of at least a Majority of the respective voting rights (with respect to each 
Senior Swap Counterparty, voting separately) or Holders of at least 66-⅔% of the Aggregate 
Outstanding Amount of any Affected Class of Senior Notes, as the case may be, may elect to 
receive less than 100% of (a) with respect to each Senior Swap Counterparty, amounts owed to it 
(but not owed to any other Senior Swap Counterparty) under the Senior Swap Agreement and (b) 
with respect to Holders, the Redemption Price that would otherwise be payable to Holders of 
such Affected Class (and the minimum Sale Proceeds requirements will be reduced accordingly). 

(c) Installments of principal and interest, due on or prior to a Redemption Date shall 
continue to be payable to the Holders of such Senior Notes as of the relevant Record Dates 
according to their terms.  The election of the Issuer to redeem any Senior Notes pursuant to this 
Section 9.1 shall be evidenced by an Issuer Order from the Collateral Manager directing the 
Trustee to make the payment to the Paying Agent of the Redemption Price of all of the Senior 
Notes to be redeemed from funds in the Payment Account in accordance with the Priority of 
Payments.  The Issuer shall deposit, or cause to be deposited, the funds required for an Optional 
Redemption or Tax Redemption pursuant to this Section 9.1 in the Payment Account on or 
before the fifth Business Day prior to the Redemption Date or, if later, upon receipt. 

(d) The Issuer shall set the Redemption Date and the applicable Record Date and give 
notice thereof to the Trustee pursuant to Section 9.2. 

(e) Any amounts applied to the redemption of the Senior Notes pursuant to this 
Section 9.1 shall be applied in accordance with the Priority of Payments. 
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9.2 Notice to Trustee of Optional Redemption, Tax Redemption or Clean-Up Call 
Redemption. 

In the event of any redemption pursuant to Section 9.1 or 9.6, the Issuer shall, at least 
45 days (but not more than 90 days) prior to the Redemption Date (unless the Trustee shall agree 
to a shorter notice period), notify the Trustee, each Rating Agency, each Hedge Counterparty, the 
Credit Default Swap Counterparty, the Senior Swap Counterparties the Collateral Manager and 
each Paying Agent of such Redemption Date, the applicable Record Date, the principal amount 
of each Class of Senior Notes to be redeemed on such Redemption Date and the Redemption 
Price of such Senior Notes in accordance with Section 9.1. 

9.3 Notice of Auction Call Redemption, Optional Redemption, Tax Redemption, 
Clean-Up Call Redemption or Maturity by the Co-Issuers. 

Notice of redemption pursuant to Section 9.1, 9.5 or 9.6 or the Maturity of any Class of 
Notes shall be given by the Trustee by first class mail, postage prepaid, mailed not less than 
10 Business Days prior to the applicable Redemption Date or Stated Maturity to the Senior Swap 
Counterparties and each Holder of Senior Notes to be redeemed pursuant to Section 9.1 or 9.5 or 
to mature, at such Holder’s address in the Note Register with a copy to each Rating Agency, the 
Credit Default Swap Counterparty and each Hedge Counterparty. 

All notices of redemption shall state: 

(a) the applicable Redemption Date; 

(b) the applicable Record Date; 

(c) the Redemption Price; 

(d) the principal amount of each Class of Senior Notes to be redeemed and that 
interest on such principal amount of Senior Notes shall cease to accrue on the date specified in 
the notice; and 

(e) the place or places where such Senior Notes are to be surrendered for payment of 
the Redemption Price, which shall be the office or agency of the Issuer to be maintained as 
provided in Section 7.2. 

The Issuer shall have the option to withdraw the notice of redemption up to the third 
Business Day prior to the scheduled Redemption Date by written notice to the Trustee, each 
Rating Agency, the Credit Default Swap Counterparty, the Senior Swap Counterparties, each 
Hedge Counterparty and the Collateral Manager, but only if (i) the Collateral Manager shall be 
unable to deliver the sale agreement or agreements or certifications described in Section 9.1(b) in 
form satisfactory to the Trustee or (ii) solely with respect to an Optional Redemption, a Majority-
in-Interest of the Preference Shareholders have requested that such notice of redemption be 
withdrawn.  During the period when a notice of redemption may be withdrawn, the Issuer shall 
not terminate any Hedge Agreement, the Credit Default Swap Agreement or the Senior Swap 
Agreement, and the Hedge Agreements, the Credit Default Swap Agreement and the Senior 
Swap Agreement shall not be terminable by the relevant Hedge Counterparty, the Credit Default 
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Swap Counterparty or the Senior Swap Counterparties, respectively, in relation to such notice of 
redemption. 

At the cost of the Co-Issuers, the Trustee shall give notice of any withdrawal by 
overnight courier guaranteeing next day delivery, sent not later than the third Business Day prior 
to the scheduled Redemption Date, to each Holder of Senior Notes to be redeemed at such 
Holder’s address in the Note Register, to the Senior Swap Counterparties, the Credit Default 
Swap Counterparty and to each Hedge Counterparty. 

Notice of redemption shall be given by the Co-Issuers or, at the Co-Issuers’ request, by 
the Trustee in the name and at the expense of the Co-Issuers.  Failure to give notice of 
redemption, or any defect therein, to any Holder of any Senior Note selected for redemption shall 
not impair or affect the validity of the redemption of any other Notes. 

9.4 Notes Payable on Redemption Date. 

Notice of redemption having been given as aforesaid, the Senior Notes so to be redeemed 
shall, on the Redemption Date, become due and payable at the Redemption Price therein 
specified, and from and after the Redemption Date (unless the Issuer shall default in the payment 
of the Redemption Price and accrued interest) such Senior Notes shall cease to bear interest on 
the Redemption Date.  Upon final payment on a Senior Note to be redeemed, the Holder shall 
present and surrender such Senior Note at the place specified in the notice of redemption on or 
prior to such Redemption Date; provided that if there is delivered to the Co-Issuers and the 
Trustee (i) in the case of a Holder that is not a Qualified Institutional Buyer, such security or 
indemnity as may be required by them to save each of them harmless and (ii) an undertaking 
thereafter to surrender such Senior Note, then, in the absence of notice to the Co-Issuers and the 
Trustee that the applicable Senior Note has been acquired by a bona fide purchaser, such final 
payment shall be made without presentation or surrender.  Installments of interest on Senior 
Notes of a Class so to be redeemed whose Stated Maturity is on or prior to the Redemption Date 
shall be payable to the Holders of such Senior Notes, or one or more predecessor Notes, 
registered as such at the close of business on the relevant Record Date according to the terms and 
provisions of Section 2.6(e). 

If any Senior Note called for redemption shall not be paid upon surrender thereof for 
redemption, the funded or unfunded principal thereof shall, until paid, bear interest from the 
Redemption Date at the applicable Note Interest Rate for each successive Interest Period during 
which the Senior Note remains Outstanding. 

9.5 Auction Call Redemption. 

In accordance with the procedures set forth in Schedule E (the “Auction Procedures”), 
the Trustee shall, at the expense of the Issuer, conduct an auction (the “Auction”) of the 
Collateral Debt Securities if, on or prior to the Note Acceleration Date, the Senior Notes have not 
been (and on the Note Acceleration Date will not be) redeemed in full.  The Auction shall be 
conducted on a date no later than 10 Business Days prior to (1) the Note Acceleration Date and 
(2) if the Senior Notes are not redeemed in full on the related Quarterly Distribution Date, each 
Quarterly Distribution Date thereafter until the Senior Notes have been redeemed in full (each 
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such date, an “Auction Date”).  Notwithstanding the foregoing, the Trustee shall not conduct an 
Auction on an Auction Date if an Auction was conducted on the preceding Auction Date and the 
Collateral Manager notifies the Trustee that, due to market conditions, an Auction on such 
Auction Date is unlikely to be successful.  Any of the Collateral Manager, the Preference 
Shareholders, the Trustee, the Credit Default Swap Counterparty, the Senior Swap 
Counterparties or their respective Affiliates may, but shall not be required to, bid at the Auction.  
The Trustee shall sell, terminate or otherwise liquidate the Collateral Debt Securities and, in the 
case of Collateral Debt Securities that are not Synthetic Securities, transfer such Collateral Debt 
Securities (which may be divided into up to eight Subpools) to the highest bidder therefor (or to 
the highest bidder for each Subpool) at the Auction provided that: 

(i) the Auction has been conducted in accordance with the Auction 
Procedures; 

(ii) with respect to Collateral Debt Securities other than Synthetic Securities: 

(A) the Trustee has received bids for such Collateral Debt Securities 
(or for each of the related Subpools) from at least two Qualified Bidders 
(including the winning Qualified Bidder) for (x) the purchase of such Collateral 
Debt Securities or (y) the purchase of each Subpool; and 

(B) the bidder(s) who offered the Highest Auction Price for such 
Collateral Debt Securities (or the related Subpools) enter(s) into a written 
agreement with the Issuer, in a form provided by the Collateral Manager (which 
the Issuer shall execute if the conditions set forth in (i) through (iv) of this 
Section 9.5 are satisfied, which execution shall constitute certification by the 
Issuer that such conditions have been satisfied) that obligates such highest bidders 
(or the highest bidder for each Subpool) to purchase all such Collateral Debt 
Securities (or the relevant Subpool) with the closing of such purchase (and full 
payment in Cash to the Trustee) to occur on or prior to the sixth Business Day 
following the relevant Auction Date; 

(iii) with respect to each Synthetic Security, the Issuer (or the Collateral 
Manager on behalf of the Issuer) will request that the calculation agent under such 
Synthetic Security determine the net termination payment payable by or to the Issuer on 
the date six Business Days prior to the termination date of the relevant Synthetic Security 
and will notify the Trustee of such amount and, in the case of a Defeased Synthetic 
Security, the Trustee shall determine the amount (if any) that will be released from the 
related Synthetic Security Counterparty Account based on the information it receives with 
respect to the net termination payment; and 

(iv) the Collateral Manager certifies to the Trustee that the (I) the Highest 
Auction Price obtained with respect to the Collateral Debt Securities (other than Synthetic 
Securities) pursuant to clause (ii) above plus (II) the aggregate net termination payments 
that would be payable to the Issuer by Synthetic Security Counterparties (including, if 
applicable, the Credit Default Swap Counterparty) as determined pursuant to clause 
(iii) above minus (III) the excess (if any) of (A) the aggregate net termination payments 
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that would be payable under Defeased Synthetic Securities by the Issuer to Synthetic 
Security Counterparties as determined pursuant to clause (iii) above over (B) the balance 
of all Eligible Investments standing to the credit of the Synthetic Security Counterparty 
Accounts plus (IV) the Balance of all Reserve Account Investments, Eligible Investments 
and Cash held by the Issuer (other than in any Hedge Counterparty Collateral Account, 
any Asset Hedge Account, any Synthetic Security Counterparty Account, any Issuer 
Collateral Account and the Senior Swap Collateral Account) plus (V) the aggregate 
amount (if any) that will be released from the Synthetic Security Counterparty Accounts 
following payment of the net termination payments described in the foregoing clauses (II) 
and (III) (the resulting amount of the preceding clauses (I), (II), (III), (IV) and (V), the 
“End Value”) will be at least equal to the Auction Call Redemption Amount. 

If all of the conditions set forth in clauses (i), (ii), (iii) and (iv) of this Section 9.5 have 
been met, (x) the Trustee shall sell and transfer the Collateral Debt Securities that are not 
Synthetic Securities (or each related Subpool), without representation, warranty or recourse, to 
the highest bidder that has offered the Highest Auction Price (or the highest bidder for each 
Subpool, as the case may be) and (y) the Issuer will terminate the transactions under each 
Synthetic Security, in each case, in accordance with and upon completion of the Auction 
Procedures.  Notwithstanding the foregoing, but subject to the satisfaction of the conditions set 
forth in clauses (i), (ii), (iii) and (iv) of this Section 9.5, the Collateral Manager or one of its 
Affiliates, although it may not have been the highest bidder, will have the option to purchase the 
Collateral Debt Securities that are not Synthetic Securities (or any Subpool) for a purchase price 
equal to the highest bid therefor.  The Trustee shall deposit the Sale Proceeds from the Sale of 
the Collateral Debt Securities and net termination payments received in respect of the Collateral 
Debt Securities, together with any Synthetic Security Collateral released from the Synthetic 
Security Counterparty Accounts, in the Collection Accounts, and the Senior Notes, the Class X 
Notes and the Preference Shares shall be redeemed on the Quarterly Distribution Date 
immediately following the relevant Auction Date (such redemption, an “Auction Call 
Redemption”). 

If (x) any of the foregoing conditions is not met with respect to any Auction, (y) the 
highest bidder (or the highest bidder for any Subpool) or the Collateral Manager or its Affiliate, 
as the case may be, fails to pay the purchase price for any Collateral Debt Security that is not a 
Synthetic Security or (z) the relevant Synthetic Security Counterparty fails to pay any net 
termination payment owing to the Issuer under any Synthetic Security, in each case before the 
sixth Business Day following the relevant Auction Date (and, in the case of a failure by the 
highest bidder to pay for a Subpool or a failure by a Synthetic Security Counterparty to pay a net 
termination payment owing to the Issuer, the End Value is less than the Auction Call 
Redemption Amount), (a) the Auction Call Redemption shall not occur on the Quarterly 
Distribution Date following the relevant Auction Date, (b) the Trustee shall give notice of the 
withdrawal pursuant to Section 9.3, (c) subject to clause (e) below, the Trustee shall decline to 
consummate such Sale and shall not solicit any further bids or otherwise negotiate any further 
Sale of Collateral Debt Securities in relation to such Auction, (d) the Issuer shall not terminate 
any Synthetic Securities in relation to such Auction and (e) unless the Notes are redeemed in full 
prior to the next succeeding Auction Date, or the Collateral Manager notifies the Trustee that 
market conditions are such that such Auction would not likely be successful, the Trustee shall 
conduct another Auction on the next succeeding Auction Date. 
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9.6 Clean-Up Call Redemption. 

At the direction of the Collateral Manager, the Senior Notes will be subject to redemption 
by the Issuer, in whole but not in part (a “Clean-Up Call Redemption”), at the Redemption Price, 
on any Quarterly Distribution Date on which the Aggregate Outstanding Amount of the Senior 
Notes is less than or equal to 10% of the original Aggregate Outstanding Amount of the Notes as 
of the Closing Date.  Any such redemption may only be effected on a Quarterly Distribution 
Date and only from (a) the Sale Proceeds of the Collateral and (b) the Balance of the Cash and 
Eligible Investments in the Interest Collection Account, the Interest Reserve Account, the 
Principal Collection Account, the Uninvested Proceeds Account, the Expense Account and the 
Payment Account on such Quarterly Distribution Date. 

Any Clean-Up Call Redemption is subject to (i) the purchase of the Collateral (other than 
the Cash and Eligible Investments referred to in clause (b) of this sentence) by the Collateral 
Manager or any of its Affiliates from the Issuer, on the scheduled Redemption Date, for a 
purchase price in Cash at least equal to (a) the Total Senior Redemption Amount minus (b) the 
Balance of the Cash and Eligible Investments in the Interest Collection Account, the Interest 
Reserve Account, the Principal Collection Account, the Uninvested Proceeds Account, the 
Expense Account and the Payment Account, and (ii) the receipt by the Trustee on behalf of the 
Issuer from the Collateral Manager, prior to such purchase, of certification from the Collateral 
Manager that the sum so received satisfies clause (i).  Upon receipt by the Trustee on behalf of 
the Issuer of the certification referred to in the preceding sentence, the Trustee (pursuant to 
written direction from the Collateral Manager on behalf of the Issuer) and the Issuer shall take all 
actions necessary to sell, assign and transfer the Collateral to the Collateral Manager upon 
payment in immediately available funds of the Redemption Price.  The Trustee shall deposit such 
payment into the Collection Accounts on behalf of the Issuer and apply the funds therein in 
accordance with the Priority of Payments on such Redemption Date. 

If such Redemption Price is not paid in full in immediately available funds on the 
Redemption Date, the Trustee on behalf of the Issuer shall decline to consummate the sale and 
shall give notice (in accordance with Sections 9.2 and 9.3) that the Clean-Up Call Redemption 
will not occur.  Any direction of the Collateral Manager requiring a Clean-Up Call Redemption 
shall be given in writing to the Issuer, with a copy to the Trustee, at least 10 Business Days prior 
to the relevant Quarterly Distribution Date.  The Issuer shall, upon receipt from the Collateral 
Manager of a direction in writing to effect a Clean-Up Call Redemption, set the Redemption 
Date and the Record Date for any redemption pursuant to this Section 9.6 and give written notice 
thereof to the Trustee pursuant to Section 9.2 hereof. 

10. ACCOUNTS, ACCOUNTINGS AND RELEASES 

10.1 Collection of Cash. 

(a) Except as otherwise expressly provided herein, the Trustee may demand payment 
or delivery of, and shall receive and collect, directly and without intervention or assistance of 
any fiscal agent or other intermediary, all Cash and other property payable to or receivable by the 
Trustee pursuant to this Indenture, including all payments due on the Pledged Securities, in 
accordance with the terms and conditions of such Pledged Securities.  The Trustee shall 
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segregate and hold all such Cash and property received by it in trust for the Secured Parties and 
shall apply it as provided in this Indenture. 

(b) Each of the parties hereto hereby agrees to cause the Custodian and any other 
Securities Intermediary that holds any Cash or other property for the Issuer or the Co-Issuer in an 
Account to agree with the parties hereto that (x) each Account is a Securities Account in respect 
of which the Trustee is the Entitlement Holder, (y) the Cash, Securities and other property 
credited to an Account are to be treated as Financial Assets under Section 8 of the UCC and (z) 
the “securities intermediary’s jurisdiction” (within the meaning of Section 8-110 of the UCC) for 
such purpose will be the State of New York.  In no event may any Financial Asset held in any 
Account be registered in the name of, payable to the order of, or specially Indorsed to, the Issuer 
unless such Financial Asset has also been Indorsed in blank or to the Custodian or other 
Securities Intermediary that holds such Financial Asset in such Account.  Each Account shall be 
held and maintained at an office located in the State of New York or Illinois.  In addition, any 
Account may include any number of subaccounts deemed necessary or appropriate by the 
Trustee for convenience in administering such account. 

10.2 Principal Collection Account; Interest Collection Account; Reserve Account; 
Custodial Account; Synthetic Security Counterparty Account; Issuer Collateral Account; Senior 
Swap Collateral Account; Interest Reserve Account; Closing Date Expense Account. 

(a) The Trustee shall, prior to the Closing Date, cause to be established a Securities 
Account which shall be designated as the “Interest Collection Account,” which may be a 
subaccount of the Custodial Account and which shall be held in the name of the Trustee as 
Entitlement Holder in trust for the benefit of the Secured Parties, into which the Trustee shall 
from time to time deposit, in addition to the deposits required pursuant to Section 10.8(d), (i) all 
amounts, if any, received by the Issuer pursuant to the Hedge Agreements (other than amounts 
received by the Issuer by reason of an event of default or termination event (each as defined in 
the relevant Hedge Agreement) or other comparable event that are required, pursuant to 
Section 16.1(d) to be used for the purchase by the Issuer of a replacement Hedge Agreement), 
(ii)  all proceeds received from the Sale of any Collateral to the extent such proceeds constitute 
“Interest Proceeds” (unless simultaneously reinvested pursuant to Section 10.2(f) in other 
Collateral Debt Securities, subject to the Eligibility Criteria, or in Eligible Investments), (iii) all 
proceeds of funds released from the Issuer Collateral Account for the purpose of deposit to the 
Interest Collection Account, and (iv) all other Interest Proceeds. 

(b) The Trustee shall, prior to the Closing Date, cause to be established a Securities 
Account which shall be designated as the “Principal Collection Account,” which may be a 
subaccount of the Custodial Account and which shall be held in the name of the Trustee as 
Entitlement Holder in trust for the benefit of the Secured Parties, into which the Trustee shall 
from time to time deposit, in addition to the deposits required pursuant to Section 10.8(d), (i) all 
Uninvested Proceeds remaining in the Uninvested Proceeds Account on the first Quarterly 
Distribution Date relating to (x) the first Determination Date following the occurrence of a 
Ratings Confirmation Failure or (y) the first Determination Date on or after which the Issuer 
obtains a Rating Confirmation, (ii) all proceeds received from the Sale of any Collateral to the 
extent such proceeds constitute “Principal Proceeds” (unless simultaneously reinvested in other 
Collateral Debt Securities, subject to the Eligibility Criteria, or in Eligible Investments), 
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including payments of interest on Collateral Debt Securities received in Cash by the Issuer to the 
extent that they represent accrued interest purchased with Principal Proceeds, and (iii) all other 
Principal Proceeds. 

(c) The Issuer may, but under no circumstances shall be required to, deposit or cause 
to be deposited from time to time such Cash in a Collection Account as it deems, in its sole 
discretion, to be advisable and by notice to the Trustee may designate that such Cash is to be 
treated as Principal Proceeds or Interest Proceeds hereunder at its discretion.  All Cash deposited 
from time to time in a Collection Account pursuant to this Indenture shall be held by the Trustee 
as part of the Collateral and shall be applied to the purposes herein provided.  The Collection 
Accounts shall remain at all times with a financial institution having a long-term debt rating of at 
least “BBB+” by Standard & Poor’s and at least “Baa1” by Moody’s (and, if rated “Baa1”, such 
rating is not on watch for possible downgrade by Moody’s) and a combined capital and surplus 
of a least U.S.$200,000,000. 

(d) All Distributions, any deposit required pursuant to Section 10.2(e) and any net 
proceeds from the Sale of a Collateral Debt Security or Equity Security received by the Trustee 
shall be immediately deposited into the Interest Collection Account or the Principal Collection 
Account, as the case may be (unless, in the case of proceeds received from the Sale of any 
Collateral, such proceeds are simultaneously reinvested pursuant to Section 10.2(f) in other 
Collateral Debt Securities, subject to the Eligibility Criteria, or in Eligible Investments).  Subject 
to Sections 10.2(f), 10.2(g) and 11.2, all amounts deposited in the Collection Accounts, together 
with any securities in which funds included in such property are or will be invested or reinvested 
during the term of this Indenture, and any income or other gain realized from such investments, 
shall be held by the Trustee in the Collection Accounts as part of the Collateral subject to 
disbursement and withdrawal as provided in this Section 10.2.  By Issuer Order executed by an 
Authorized Officer of the Collateral Manager (which may be in the form of standing 
instructions), the Issuer shall at all times direct the Trustee to, and, upon receipt of such Issuer 
Order, the Trustee shall, invest all funds received into the Collection Accounts during a Due 
Period, and amounts received in prior Due Periods and retained in the Collection Accounts, as so 
directed in Eligible Investments.  The Trustee, within one Business Day after receipt of any 
Distribution or other proceeds which are not Cash, shall so notify the Issuer and the Issuer shall, 
within five Business Days of receipt of such notice from the Trustee, sell such Distribution or 
other proceeds for Cash in an arm’s-length transaction to a Person that is not an Affiliate of the 
Issuer or the Collateral Manager and deposit the proceeds thereof in the Interest Collection 
Account or the Principal Collection Account, as the case may be, for investment pursuant to this 
Section 10.2; provided that the Issuer need not sell such Distributions or other proceeds if it 
delivers an Officer’s certificate to the Trustee certifying that such Distributions or other proceeds 
constitute Collateral Debt Securities or Eligible Investments.  Notwithstanding the foregoing, the 
Trustee shall pay interest received in respect of any Collateral Debt Security that is the subject of 
a Deemed Floating Asset Hedge Agreement to the relevant Asset Hedge Counterparty in 
accordance with the terms of such Deemed Floating Asset Hedge Agreement. 

(e) If, prior to the occurrence of an Event of Default, the Issuer shall not have given 
any investment directions pursuant to Section 10.2(f), the Trustee shall seek instructions from the 
Collateral Manager within three Business Days after transfer of such funds to a Collection 
Account.  If the Trustee does not thereupon receive written instructions from the Issuer within 
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five Business Days after transfer of such funds to a Collection Account, it shall invest and 
reinvest the funds held in such Collection Account, as fully as practicable, but only in one or 
more Eligible Investments of the type described in clause (c) of the definition thereof.  After the 
occurrence of an Event of Default, the Trustee shall invest and reinvest such Cash as fully as 
practicable in Eligible Investments of the type described in clause (c) of the definition thereof 
maturing not later than the earlier of (i) 30 days after the date of such investment or (ii) the 
Business Day immediately preceding the next Quarterly Distribution Date.  All Interest Proceeds 
from such investments shall be deposited in the Interest Collection Account, and all Principal 
Proceeds from such investments shall be deposited in the Principal Collection Account.  Any 
gain or loss with respect to an Eligible Investment shall be allocated in such a manner as to 
increase or decrease, respectively, Principal Proceeds and/or Interest Proceeds in the proportion 
which the amount of Principal Proceeds and/or Interest Proceeds used to acquire such Eligible 
Investment bears to the purchase price thereof.  The Trustee shall not in any way be held liable 
by reason of any insufficiency of such Collection Account resulting from any loss relating to any 
such investment. 

(f) During the Reinvestment Period (and thereafter to the extent necessary to acquire 
Collateral Debt Securities pursuant to contracts entered into during the Reinvestment Period), the 
Collateral Manager on behalf of the Issuer may by Issuer Order direct the Trustee to, and upon 
receipt of such Issuer Order the Trustee shall, (i) reinvest Principal Proceeds in Collateral Debt 
Securities and (ii) reinvest Interest Proceeds to purchase accrued interest in respect of Collateral 
Debt Securities, in each case, as permitted under and in accordance with the requirements of 
Section 12 and such Issuer Order.  Any such purchased accrued interest shall be purchased first 
with Interest Proceeds to the extent available therefor, and, if Interest Proceeds are insufficient, 
with Principal Proceeds or Uninvested Proceeds; provided that, during the period from the 
Closing Date to the Ramp-Up Completion Date, purchased accrued interest shall be purchased 
first with Uninvested Proceeds, then with Interest Proceeds and then with Principal Proceeds. 

(g) The Trustee shall transfer to the Payment Account for application pursuant to 
Section 11.1 and in accordance with the calculations and the instructions contained in the Note 
Valuation Report prepared by the Issuer pursuant to Section 10.7(b), on or prior to the Business 
Day prior to each Quarterly Distribution Date, any amounts then held in the Collection Account 
other than (i) Interest Proceeds or Principal Proceeds received after the end of the Due Period 
with respect to such Quarterly Distribution Date and (ii) amounts that the Issuer is entitled to 
reinvest in accordance with Section 12.2 and which the Issuer so elects to reinvest in accordance 
with the terms of this Indenture; except that, to the extent that Principal Proceeds in the Principal 
Collection Account as of such date are in excess of the amounts required to be applied pursuant 
to the Priority of Payments up to and including the next Quarterly Distribution Date as shown in 
the Note Valuation Report with respect to such Quarterly Distribution Date, the Issuer may direct 
the Trustee to retain such excess amounts in the Principal Collection Account and not to transfer 
such excess amounts to the Payment Account. 

(h) The Trustee shall apply amounts on deposit in the Collection Accounts in 
accordance with any Redemption Date Statement delivered to the Trustee in connection with the 
redemption of Notes pursuant to Section 9.1. 
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(i) The Trustee shall, upon Issuer Order and without regard to the Priority of 
Payments, apply (i) amounts on deposit in the Principal Collection Account (A) in accordance 
with Section 12.2 and (B) to the payment of Principal Reimbursements payable by the Issuer 
under Short Synthetic Securities but only to the extent that amounts in deposit in the Uninvested 
Proceeds Account are insufficient therefor and (ii) amounts on deposit in the Interest Collection 
Account to the payment of fixed premium amounts and Interest Reimbursements payable by the 
Issuer under Short Synthetic Securities. 

(j) The Trustee shall, prior to the Closing Date, cause to be established a Securities 
Account which shall be designated as the “Reserve Account,” which shall be held in the name 
of the Trustee as Entitlement Holder in trust for the benefit of the Secured Parties.  The Trustee 
shall, upon receipt of an Issuer Order, deposit in the Reserve Account, in each case for 
investment in Reserve Account Investments in accordance with the written instructions of the 
Collateral Manager on behalf of the Issuer, (i) such amounts as are required to be deposited into 
the Reserve Account pursuant to the Priority of Payments in connection with any reduction of 
the Remaining Unfunded Notional Amount, (ii) any Principal Reimbursements received by the 
Issuer after the Reinvestment Period in respect of any CDS Agreement Transactions and (iii) any 
Senior Swap Early Termination Date Payment. 

Any funds or other property standing to the credit of the Reserve Account may be 
withdrawn therefrom (1) to fund any Remaining Exposure under the CDS Agreement 
Transactions, (2) to fund trading termination payments payable by the Issuer in respect of the 
termination of individual CDS Agreement Transactions, (3) if on any Determination Date there 
exists a Note Reduction Amount, for deposit in the Payment Account for distribution as Principal 
Proceeds in accordance with the Priority of Payments on the related Quarterly Distribution Date 
to the extent that such withdrawal will not cause or increase a Notional Amount Shortfall, (4) for 
deposit in the Principal Collection Account upon any Optional Redemption, Auction Call 
Redemption or Tax Redemption or the liquidation in full of the Collateral upon the Stated 
Maturity of the Notes or following the occurrence of an Event of Default, (5) to fund the 
acquisition of Collateral Debt Securities prior to the end of the Reinvestment Period so long as 
no such acquisition will result in a Notional Amount Shortfall and (6) to the payment of fixed 
premium amounts, Principal Reimbursements and Interest Reimbursements payable by the Issuer 
under Short Synthetic Securities which are CDS Agreement Transactions. 

On any date on which the Issuer is required to fund any Remaining Exposure, purchase 
price of a Collateral Debt Security or trading termination payment in respect of a CDS 
Agreement Transaction, at the direction of the Collateral Manager, the Issuer shall apply 
amounts standing to the credit of the Reserve Account to the satisfaction thereof but only to the 
extent that there are insufficient funds available therefor standing to the credit of first, the 
Uninvested Proceeds Account and second, the Principal Collection Account.  If on any 
Determination Date relating to a Quarterly Distribution Date there exists a Note Reduction 
Amount, Reserve Account Investments in an amount equal to the greater of (A) the Supersenior 
Excess and (B) such Note Reduction Amount (or such lesser amount as may be required (x) by 
minimum denomination and transfer requirements applicable to the Reserve Account 
Investments or (y) to not cause a Notional Amount Shortfall) may at the direction of the 
Collateral Manager on behalf of the Issuer (or, in the case of any Supersenior Excess or Note 
Reduction Amount occurring after the Reinvestment Period, shall) be liquidated and the 
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proceeds of such liquidation shall be transferred to the Principal Collection Account for 
application as Principal Proceeds in accordance with the Priority of Payments on the Quarterly 
Distribution Date relating to such Determination Date.  On the date on which substantially all of 
the Issuer’s assets have been sold or otherwise disposed of and all Synthetic Securities 
terminated, the Issuer shall, by Issuer Order, direct the Trustee to transfer all funds and other 
property standing to the credit of the Reserve Account to the Principal Collection Account for 
application as Principal Proceeds in accordance with the Priority of Payments.  All funds 
credited to the Reserve Account shall be invested in Reserve Account Investments at the 
direction of the Collateral Manager on behalf of the Issuer. 

Except to the extent required in order for the Issuer to comply with its obligations in 
respect of any Remaining Exposure or trading termination payments in respect of a CDS 
Agreement Transaction or that such transfer would cause or increase a Notional Amount 
Shortfall, the Trustee, upon receipt of an Issuer Order, shall transfer, on the Business Day 
immediately preceding each Quarterly Distribution Date, all interest and other income received 
in respect of Reserve Account Investments standing to the credit of the Reserve Account to the 
Interest Collection Account for application as Interest Proceeds in accordance with the Priority 
of Payments on such Quarterly Distribution Date.  Until any such transfer, all interest and other 
income from the Reserve Account Investments standing to the credit of the Reserve Account will 
be deposited in the Reserve Account.  Any gain realized from Reserve Account Investments 
standing to the credit of the Reserve Account will be credited to the Reserve Account, and any 
loss resulting from the Senior Swap Agreement or such Eligible Investments will be charged to 
the Reserve Account.  The Trustee shall give the Issuer, the Credit Default Swap Counterparty, 
Standard & Poor’s and the Senior Swap Counterparties prompt notice if the Reserve Account or 
any funds or other property standing to the credit of the Reserve Account shall become subject to 
any writ, order, judgment, warrant of attachment, execution or similar process.  The Reserve 
Account shall remain at all times with the Trustee or with a financial institution having a 
long-term debt rating of at least “Baa1” by Moody’s (and if rated “Baa1”, such rating shall not 
be on watch for downgrade by Moody’s) and at least “BBB+” by Standard & Poor’s and a 
combined capital and surplus in excess of U.S.$200,000,000. 

(k) The Trustee shall, prior to the Closing Date, cause the Custodian to establish a 
Securities Account which shall be designated as the “Custodial Account,” which shall be in the 
name of the Trustee as Entitlement Holder in trust for the benefit of the Secured Parties and to 
which the Trustee shall from time to time cause Collateral to be credited.  All Collateral from 
time to time standing to the credit of the Custodial Account pursuant to this Indenture shall be 
held by the Trustee as part of the Collateral and shall be applied to the purposes herein provided.  
The Trustee agrees to give the Issuer and Standard & Poor’s immediate notice if the Custodial 
Account or any property or funds standing to the credit of the Custodial Account, shall become 
subject to any writ, order judgment, warrant of attachment, execution or similar process.  The 
Issuer shall not have any legal, equitable or beneficial interest in the Custodial Account other 
than in accordance with the Priority of Payments. 

(l) The Trustee shall cause to be established a Securities Account (and any sub-
ledgers deemed applicable by the Trustee) for each Defeased Synthetic Security which shall each 
be designated as a “Synthetic Security Counterparty Account” and shall be held in the name 
of the Trustee as Entitlement Holder in trust for the benefit of the related Synthetic Security 
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Counterparty.  The Trustee shall create a separate sub-account of the Synthetic Security 
Counterparty Account for each Synthetic Security Agreement entered into by the Issuer. 

Upon Issuer Order, the Trustee, the Issuer, the Synthetic Security Counterparty and the 
Custodian shall enter into an account control agreement with respect to such account in a form 
substantially similar to the Account Control Agreement entered into on the Closing Date.  The 
Issuer shall also Grant to the Trustee for the benefit of the other Secured Parties, subject to the 
prior lien of the relevant Synthetic Security Counterparty, a security interest in any Synthetic 
Security Collateral or other amounts standing to the credit of a Synthetic Security Counterparty 
Account.  Upon the termination of a Defeased Synthetic Security, the prior lien of the related 
Synthetic Security Counterparty over any Synthetic Security Collateral standing to the credit of 
the related Synthetic Security Counterparty Account shall be automatically released, and any 
remaining Synthetic Security Collateral credited to such Synthetic Security Counterparty 
Account shall become subject to a first ranking lien in favor of the Secured Parties. 

Except for investment earnings on the Synthetic Security Collateral, the Issuer shall not 
have any legal, equitable or beneficial interest in any of the Synthetic Security Counterparty 
Accounts other than in accordance with this Indenture, the applicable Defeased Synthetic 
Security and applicable law.  Upon the establishment of any Synthetic Security Counterparty 
Account, the Issuer shall notify the relevant Synthetic Security Counterparty of the Trustee’s 
security interest therein and obtain the Synthetic Security Counterparty’s written 
acknowledgement of such security interest.  The fact that the terms of a Defeased Synthetic 
Security do not require the Issuer immediately to deposit Synthetic Security Collateral in the 
related Synthetic Security Counterparty Account shall not prevent the establishment of such 
Account. 

Upon the purchase of any Synthetic Security Collateral, the Issuer shall, by Issuer Order 
executed by the Collateral Manager, instruct the Trustee to deposit such Synthetic Security 
Collateral in the related Synthetic Security Counterparty Account.  In addition, upon any amount 
becoming due and payable by the Issuer under a Defeased Synthetic Security, the Issuer shall, by 
Issuer Order executed by the Collateral Manager, instruct the Trustee to withdraw such amount 
from the related Synthetic Security Counterparty Account and pay such amount to the applicable 
Synthetic Security Counterparty. 

All deposits into, and payments made out of, the Synthetic Security Counterparty 
Account shall be made without regard to either Priority of Payments or the occurrence of any 
Event of Default (other than an Event of Default described in Section 5.1(f) or (g)).  The Trustee 
shall be entitled to receive and rely upon, and shall act in accordance with, any Issuer Order from 
the Issuer, or the Collateral Manager acting on its behalf, with respect to all withdrawals, 
deposits and other actions to be taken pursuant to the Synthetic Security Counterparty Account, 
and such Issuer Order shall include such information as the Trustee reasonably may require.  
Nothing herein, or otherwise, shall be construed to cause the Trustee to have any fiduciary duties 
to any Synthetic Security Counterparty. 

Amounts credited to a Synthetic Security Counterparty Account shall be invested in 
Synthetic Security Collateral until they are withdrawn by the Trustee at the direction of the 
Collateral Manager on behalf of the Issuer and applied to the payment of any amounts payable 
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by the Issuer to the related Synthetic Security Counterparty in accordance with the terms of such 
Defeased Synthetic Security.  In particular: 

(i) Interest payments and redemption premium on the Synthetic Security 
Collateral shall constitute property of the Issuer and shall be paid to the Trustee and 
deposited into the Interest Collection Account for application as Interest Proceeds in 
accordance with the Priority of Payments.  Principal payments on the Synthetic Security 
Collateral prior to the termination of the Defeased Synthetic Security shall be held in the 
applicable Synthetic Security Counterparty Account and invested in Eligible Investments 
until reinvested in Synthetic Security Collateral in accordance with the terms hereof and 
the related Defeased Synthetic Security at the direction of the Collateral Manager on 
behalf of the Issuer. 

(ii) In the event a Defeased Synthetic Security structured as a credit default 
swap is terminated prior to its scheduled maturity without the occurrence of a Credit 
Event, the Collateral Manager, on behalf of the Issuer shall cause such portion of the 
related Synthetic Security Collateral or other amounts deposited in the Synthetic Security 
Counterparty Account pursuant to this Indenture that, in each case, is required to make 
any termination payment owed to the related Synthetic Security Counterparty (other than 
any Defaulted Synthetic Termination Payment owing to any other Synthetic Security 
Counterparty) to be delivered to the related Synthetic Security Counterparty and shall 
cause the remaining related Synthetic Security Collateral (if any) to the extent not required 
to be Granted to the related Synthetic Security Counterparty to be released from the lien of 
the related Synthetic Security Counterparty and delivered to the Trustee free of such lien. 

(iii) In the event that no Credit Event under a Defeased Synthetic Security 
structured as a credit default swap has occurred prior to the termination or scheduled 
maturity of the Defeased Synthetic Security, upon the termination or scheduled maturity 
of the Defeased Synthetic Security, the related Synthetic Security Counterparty’s lien on 
the Synthetic Security Collateral (if any) related to the applicable Defeased Synthetic 
Security shall be released and the Collateral Manager on behalf of the Issuer shall take or 
cause the taking of any and all other actions necessary to create in favor of the Trustee a 
valid, perfected, first-priority security interest in such released Synthetic Security 
Collateral under applicable law and regulations (including without limitation Articles 8 
and 9 of the Uniform Commercial Code in effect at the time of such release). 

(iv) Upon the occurrence of a Credit Event under a Defeased Synthetic Security 
structured as a credit default swap, at the direction of the Collateral Manager by Issuer 
Order, the Trustee shall instruct the Custodian to deliver the portion of the related 
Synthetic Security Collateral (if any) and/or other amounts deposited in the Synthetic 
Security Counterparty Account pursuant to this Indenture that is necessary to satisfy the 
Issuer’s payment obligations in respect of Remaining Exposure thereunder to the related 
Synthetic Security Counterparty upon delivery of the relevant Deliverable Obligations to 
the Issuer. 

(v) In the event that the Issuer is required to deliver the Synthetic Security 
Collateral to the related Synthetic Security Counterparty or to liquidate the Synthetic 
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Security Collateral and deliver Cash in accordance with the Underlying Instruments 
relating to such Defeased Synthetic Security. 

(vi) Any Synthetic Security Collateral released from the lien of the related 
Synthetic Security Counterparty which satisfies the definition of Eligible Investments 
shall be treated as Eligible Investments and any Synthetic Security Collateral released 
from the lien of the related Synthetic Security Counterparty which satisfies the definition 
of Collateral Debt Security shall be treated as a Collateral Debt Security and in either case 
may be retained by the Trustee or sold by the Collateral Manager subject to the 
restrictions set forth herein, and the Collateral Manager shall instruct the Trustee with 
respect to such treatment of Synthetic Security Collateral.  Any Cash received upon the 
maturity or liquidation of the Synthetic Security Collateral released to the Trustee shall be 
deemed to be Principal Proceeds. 

The Collateral Manager on behalf of the Issuer shall direct the Trustee in writing to 
withdraw any other amounts held in a Synthetic Security Counterparty Account after payment of 
all amounts owing from the Issuer to the related Synthetic Security Counterparty in accordance 
with the terms of the related Defeased Synthetic Security from such Synthetic Security 
Counterparty Account and deposit such amounts in the Principal Collection Account for 
application as Principal Proceeds in accordance with the terms of this Indenture. 

Except for interest and redemption premium on the Synthetic Security Collateral credited 
to a Synthetic Security Counterparty Account payable to the Issuer in accordance with the 
foregoing, amounts contained in a Synthetic Security Counterparty Account shall not be 
considered to be an asset of the Issuer for purposes of any of the Collateral Quality Tests, the 
Standard & Poor’s CDO Monitor Test or the Overcollateralization Tests, but the Defeased 
Synthetic Security that relates to the Synthetic Security Counterparty Account shall be 
considered an asset of the Issuer for such purposes. 

Each Synthetic Security Counterparty Account shall remain at all times with a financial 
institution organized and doing business under the laws of the United States or any State thereof, 
authorized under such laws to exercise corporate trust powers and having a long-term debt rating 
of at least “Baa1” by Moody’s (and, if rated “Baa1”, such rating shall not be on watch for 
possible downgrade by Moody’s) and at least “BBB+” by Standard & Poor’s and a combined 
capital and surplus in excess of U.S.$200,000,000. 

(m) The Trustee shall, prior to the Closing Date, cause to be established one or more 
Securities Accounts which shall each be held in the name of the Trustee as Entitlement Holder in 
trust for the benefit of the Secured Parties (individually or collectively, as the context may 
require, an “Issuer Collateral Account”).  The Trustee shall deposit into the Issuer Collateral 
Account any premiums received from the Credit Default Swap Counterparty in accordance with 
the terms of the Credit Default Swap Agreement and the underlying CDS Agreement 
Transactions.  If at any time such amounts in the Issuer Collateral Account credited to payments 
under the Credit Default Swap Agreement exceed any related collateral requirements set forth 
thereunder, such excess will be withdrawn from the Issuer Collateral Account and deposited to 
the Interest Collection Account.  If the terms of any Synthetic Security require the Synthetic 
Security Counterparty to secure its obligations with respect to such Synthetic Security, at the 
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time the Issuer enters into such Synthetic Security, the Trustee will on behalf of the Issuer, at the 
direction of the Collateral Manager, create a sub-account of the Issuer Collateral Account for the 
benefit of the Secured Parties and the Issuer and credit thereto all funds and other property that 
are received from the related Synthetic Security Counterparty to secure the obligations of such 
Synthetic Security Counterparty in accordance with the terms of the related Synthetic Securities. 

Amounts on deposit in an Issuer Collateral Account shall be invested in Synthetic 
Security Collateral that satisfies Eligibility Criteria (7), (8), (9) and (10) as directed by an Issuer 
Order executed by the Collateral Manager and in accordance with the terms of the applicable 
Synthetic Security.  Income received on amounts on deposit in each Issuer Collateral Account 
shall be withdrawn from such account and paid to the related Synthetic Security Counterparty or 
the Issuer in accordance with the applicable Synthetic Security. 

Posted collateral on deposit in each Issuer Collateral Account will not be included in the 
Collateral and will not be available to make payments under the Notes other than as a result of an 
event of default, default or termination event (howsoever described) under the related Synthetic 
Security caused by the related Synthetic Security Counterparty.  Amounts contained in any 
Issuer Collateral Account shall not be considered to be an asset of the Issuer for purposes of any 
of the Collateral Quality Tests or the Overcollateralization Tests, but the Issuer’s right, title and 
interest in, to and under any Synthetic Security that relates to an Issuer Collateral Account shall 
be considered assets of the Issuer. 

Upon the occurrence of an event of default, default or termination event (howsoever 
described) under the related Synthetic Security, amounts contained in the related Issuer 
Collateral Account shall, as directed by the Collateral Manager by Issuer Order, be withdrawn by 
the Trustee and applied to the payment of any termination payment or other amount payable by 
the related Synthetic Security Counterparty to the Issuer as a result of such event of default, 
default or termination event (howsoever described).  Any excess amounts held in a Issuer 
Collateral Account after payment of all amounts owing from the related Synthetic Security 
Counterparty to the Issuer as a result of such event of default, default or termination event 
(howsoever described) shall be withdrawn from such Issuer Collateral Account and paid to the 
related Synthetic Security Counterparty in accordance with the applicable Synthetic Security. 

Each Issuer Collateral Account shall remain at all times with a financial institution 
having a long-term debt rating of at least “BBB+” by Standard & Poor’s and at least “Baa1” by 
Moody’s (and, if rated “Baa1”, such rating must not be on watch for possible downgrade by 
Moody’s) and a combined capital and surplus in excess of U.S.$200,000,000. 

(n) The Trustee shall, prior to the Closing Date, cause to be established a single, 
segregated Securities Account which shall be designated as a “Senior Swap Collateral Account” 
and shall be held in the name of the Trustee as Entitlement Holder in trust for the benefit of the 
Issuer and (subject to the prior lien of the Issuer to the extent it is entitled to any amounts 
credited thereto pursuant to the Senior Swap Agreement) the Senior Swap Counterparty (such 
account, the “Senior Swap Collateral Account”).  The Trustee shall deposit into the applicable 
Senior Swap Collateral Account all collateral received from the Senior Swap Counterparty to 
secure its obligations in accordance with the terms of the Senior Swap Agreement which shall 
satisfy Eligibility Criteria (7), (8), (9) and (10).  Funds on deposit in the Senior Swap Collateral 



 

USActive 3940820.12  -195- 

Account, if invested, shall be invested in Eligible Investments at the direction of the Collateral 
Manager on behalf of the Issuer. 

Property on deposit in the Senior Swap Collateral Account shall be withdrawn from such 
account and paid to the Senior Swap Counterparty or, in respect of amounts accrued and payable 
to the Issuer under the Senior Swap Agreement, the Issuer pursuant to and in accordance with the 
Credit Support Annex.  Income received on funds and other property on deposit in the Senior 
Swap Collateral Account shall be withdrawn from such account and paid to the Senior Swap 
Counterparty on a monthly basis and on any Business Day that posted collateral in the form of 
Cash is transferred to the Senior Swap Counterparty pursuant to the Credit Support Annex to the 
Senior Swap Agreement.  The provisions in such Credit Support Annex shall govern the amount 
and timing of any posting of collateral to, or return of posted collateral from, the Senior Swap 
Collateral Account.  In the event that the Senior Swap Counterparty is no longer required to post 
collateral pursuant to the Senior Swap Agreement, all funds and other property on deposit in the 
Senior Swap Collateral Account shall be withdrawn and distributed to the Senior Swap 
Counterparty. 

Funds and other property on deposit in the Senior Swap Collateral Account will not be 
included in the Collateral and will not be available to make payments under the Notes except to 
the extent that the Issuer becomes entitled as a secured party to realize the collateral posted under 
the Senior Swap Agreement pursuant to the terms thereof and applies the proceeds thereof in 
accordance with the terms hereof to make such payments.  Amounts contained in the Senior 
Swap Collateral Account shall not be considered to be an asset of the Issuer for purposes of any 
of the Collateral Quality Tests or the Overcollateralization Tests, but the Issuer’s right, title and 
interest in, to and under the Senior Swap Agreement shall be considered an asset of the Issuer. 

Upon the occurrence of an “event of default” or “termination event” under (and as 
defined in) the Senior Swap Agreement and solely as permitted thereunder, funds and other 
property deposited in the Senior Swap Collateral Account shall, as directed by the Collateral 
Manager by Issuer Order, be withdrawn by the Trustee and applied to the payment of any 
termination payment or other amount due and payable by the Senior Swap Counterparty to the 
Issuer under the Senior Swap Agreement as a result of such “event of default” or “termination 
event.”  Upon the occurrence of the Senior Swap Early Termination Date and after the payment 
in full of the Senior Swap Early Termination Date Payment to the Issuer by the Senior Swap 
Counterparty, all funds and other property standing to credit of the Senior Swap Collateral 
Account will be paid or otherwise returned to the Senior Swap Counterparty in accordance with 
the Senior Swap Agreement and without regard to the Priority of Payments. 

The Senior Swap Collateral Account shall remain at all times with a financial institution 
having a long-term debt rating of at least “BBB+” by Standard & Poor’s and at least “Baa1” by 
Moody’s (and, if rated “Baa1”, such rating must not be on watch for possible downgrade by 
Moody’s) and a combined capital and surplus in excess of U.S.$200,000,000. 

(o) The Trustee shall, prior to the Closing Date, cause to be established a Securities 
Account which shall be designated as the “Interest Reserve Account,” which shall be held in 
the name of the Trustee as Entitlement Holder in trust for the benefit of the Issuer and, to the 
extent provided for herein, the Secured Parties.  Any and all funds at any time on deposit in, or 
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otherwise to the credit of, the Interest Reserve Account shall be held in trust by the Trustee for 
the benefit of the Issuer and, to the extent provided for herein, the Secured Parties.  Except as 
provided in Sections 11.1 and 11.2, the only permitted withdrawal from or application of funds 
on deposit in, or otherwise standing to the credit of, the Interest Reserve Account, at the 
discretion of the Collateral Manager and shall be as set forth in the following two sentences.  On 
or before the first Quarterly Distribution Date, amounts on deposit in the Interest Reserve 
Account shall, at the discretion of the Collateral Manager and upon Issuer Order, be designated 
as Interest Proceeds or Principal Proceeds, as applicable, transferred into the Interest Collection 
Account or Principal Collection Account, as applicable, and applied by the Trustee on behalf of 
the Issuer to make payments in accordance with 11.1(a)(i).  Any amounts remaining in the 
Interest Reserve Account (after giving effect to any transfers therefrom as of such date in 
accordance with this Section 10.2(o)) shall be designated as Principal Proceeds and transferred 
on behalf of the Issuer into the Principal Collection Account for application in accordance with 
Section 11.1(a)(ii) and (y) upon such transfer the Interest Reserve Account shall be closed and no 
further deposits therein shall occur. 

The Trustee agrees to give the Co-Issuers and Standard & Poor’s prompt notice if the 
Interest Reserve Account or any funds on deposit in either, or otherwise standing to the credit of 
the Interest Reserve Account, shall become subject to any writ, order, judgment, warrant of 
attachment, execution or similar process. 

By Issuer Order executed by an Authorized Officer of the Collateral Manager (which 
may be in the form of standing instructions), the Issuer shall at all times direct the Trustee to, 
and, upon receipt of such Issuer Order, the Trustee shall on behalf of the Issuer, invest all funds 
received into the Interest Reserve Account during a Due Period, and amounts received in prior 
Due Periods and retained in the Interest Reserve Account, as so directed in Eligible Investments. 
All interest and other income from such investments shall be deposited in the Interest Reserve 
Account, any gain realized from such investments shall be credited to the Interest Reserve 
Account and any loss resulting from such investments shall be charged to the Interest Reserve 
Account. Neither the Trustee nor the Collateral Manager shall in any way be held liable by 
reason of any insufficiency of the Interest Reserve Account resulting from any loss relating to 
any such investment. 

(p) The Trustee shall, prior to the Closing Date, cause to be established a Securities 
Account which shall be designated as the “Closing Date Expense Account,” which shall be held 
in the name of the Trustee as Entitlement Holder in trust for the benefit of the Issuer and, to the 
extent provided for herein, the Secured Parties. Any and all funds at any time on deposit in, or 
otherwise to the credit of, the Closing Date Expense Account shall be held in trust by the Trustee 
for the benefit of the Issuer and, to the extent provided for herein, the Secured Parties.  Any 
amount deposited therein on the Closing Date shall be used for the payment of fees and expenses 
accrued as of the Closing Date at the direction of the Collateral Manager at any time on or prior 
to the second Quarterly Distribution Date following the Closing Date.  On the second Quarterly 
Distribution Date following the Closing Date any amounts remaining in the Closing Date 
Expense Account shall be designated as Interest Proceeds or Principal Proceeds at the Collateral 
Manager’s discretion, transferred to the Interest Collection Account or Principal Collection 
Account, as applicable, and applied by the Trustee on behalf of the Issuer to make payments in 
accordance with Section 11.1(a)(i) or (ii), as applicable, and the Closing Date Expense Account 
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shall be closed.  By Issuer Order executed by an Authorized Officer of the Collateral Manager 
(which may be in the form of standing instructions), the Issuer shall at all times direct the Trustee 
to, and, upon receipt of such Issuer Order, the Trustee shall, on behalf of the Issuer, invest all 
funds received into the Closing Date Expense Account, as so directed in Eligible Investments.  
All interest and other income from such investments shall be deposited in the Closing Date 
Expense Account, any gain realized from such investments shall be credited to the Closing Date 
Expense Account and any loss resulting from such investments shall be charged to the Closing 
Date Expense Account for the benefit or the detriment of the Issuer.  Neither the Trustee nor the 
Collateral Manager shall in any way be held liable by reason of any insufficiency of such 
Closing Date Expense Account resulting from any loss relating to any such investment. 

10.3 Payment Account. 

The Trustee shall, prior to the Closing Date, cause the Custodian to establish a Securities 
Account which shall be designated as the “Payment Account,” which shall be held in the name 
of the Trustee as Entitlement Holder in trust for the benefit of the Secured Parties.  Any and all 
funds at any time on deposit in, or otherwise to the credit of, the Payment Account shall be held 
in trust by the Trustee for the benefit of the Secured Parties.  Except as provided in Sections 11.1 
and 11.2, the only permitted withdrawal from or application of funds on deposit in, or otherwise 
standing to the credit of, the Payment Account shall be to pay the interest on and the principal of 
the Notes in accordance with their terms and the provisions of this Indenture and, upon Issuer 
Order, to pay Administrative Expenses and other amounts specified therein, each in accordance 
with the Priority of Payments.  The Trustee agrees to give the Issuer, the Credit Default Swap 
Counterparty, the Senior Swap Counterparties, Standard & Poor’s and the Hedge Counterparties 
prompt notice if the Payment Account or any funds on deposit therein, or otherwise standing to 
the credit of the Payment Account, shall become subject to any writ, order, judgment, warrant of 
attachment, execution or similar process.  The Co-Issuers shall not have any legal, equitable or 
beneficial interest in the Payment Account other than in accordance with the Priority of 
Payments.  The Payment Account shall remain at all times with a financial institution having a 
long-term debt rating of at least “BBB+” by Standard & Poor’s and at least “Baa1” by Moody’s 
(and, if rated “Baa1”, such rating must not be on watch for possible downgrade by Moody’s) and 
a combined capital and surplus in excess of U.S.$200,000,000. 

10.4 Expense Account. 

(a) The Trustee shall, prior to the Closing Date, cause to be established a Securities 
Account which shall be designated as the “Expense Account,” which shall be held in the name 
of the Trustee as Entitlement Holder in trust for the benefit of the Secured Parties.  Any and all 
funds at any time on deposit in, or otherwise to the credit of, the Expense Account shall be held 
in trust by the Trustee for the benefit of the Secured Parties.  Except as provided in Sections 11.1 
and 11.2, the only permitted withdrawal from or application of funds on deposit in, or otherwise 
standing to the credit of, the Expense Account shall be to pay (on any day other than a Quarterly 
Distribution Date) accrued and unpaid Administrative Expenses of the Co-Issuers (other than 
fees and expenses of the Trustee).  On the Closing Date, the Trustee shall deposit into the 
Expense Account an amount equal to U.S.$150,000 from the net proceeds received by the Issuer 
on such date from the initial issuance of the Notes and the Preference Shares.  In addition, on 
each Quarterly Distribution Date on which the balance of the Expense Account is less than 
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U.S.$150,000, additional amounts will be deposited therein to the extent that funds are available 
therefor in accordance with the priority described under Section 11.1(i) and (ii) to the extent 
necessary to cause the Balance of all Eligible Investments and Cash in the Expense Account 
immediately after such deposit to equal U.S.$150,000.  Thereafter, the Trustee shall transfer to 
the Expense Account from the Payment Account amounts required to be deposited therein 
pursuant to Section 11.1 and in accordance with the calculations and the instruction contained in 
the Note Valuation Report prepared by the Issuer pursuant to Section 10.7(b). 

(b) The Trustee agrees to give the Issuer, Standard & Poor’s, the Credit Default Swap 
Counterparty, the Senior Swap Counterparties and the Hedge Counterparties prompt notice if the 
Expense Account or any funds on deposit in either, or otherwise standing to the credit of the 
Expense Account, shall become subject to any writ, order, judgment, warrant of attachment, 
execution or similar process.  The Expense Account shall remain at all times with a financial 
institution having a long-term debt rating of at least “BBB+” by Standard & Poor’s and at least 
“Baa1” by Moody’s (and, if rated “Baa1”, such rating must not be on watch for possible 
downgrade by Moody’s) and a combined capital and surplus in excess of U.S.$200,000,000.  By 
Issuer Order executed by an Authorized Officer of the Collateral Manager and delivered to the 
Trustee no later than the Determination Date prior to any Quarterly Distribution Date, the 
Collateral Manager may direct the Trustee to apply amounts standing to the credit of the 
Collection Account to the Expense Account to the extent funds are available therefor in 
accordance with the Priority of Payments; provided that the Aggregate Principal Balance of 
Eligible Investments standing to the credit of the Expense Account immediately after giving 
effect to any such transfer does not exceed U.S.$150,000. 

(c) By Issuer Order executed by an Authorized Officer of the Collateral Manager 
(which may be in the form of standing instructions), the Issuer shall at all times direct the Trustee 
to, and, upon receipt of such Issuer Order, the Trustee shall, invest all funds received into the 
Expense Account during a Due Period, and amounts received in prior Due Periods and retained 
in the Expense Account, as so directed in Eligible Investments.  All interest and other income 
from such investments shall be deposited in the Expense Account, any gain realized from such 
investments shall be credited to the Expense Account and any loss resulting from such 
investments shall be charged to the Expense Account.  The Trustee shall not in any way be held 
liable by reason of any insufficiency of such Expense Account resulting from any loss relating to 
any such investment. 

10.5 Uninvested Proceeds Account. 

(a) The Trustee shall, prior to the Closing Date, cause to be established a Securities 
Account which shall be designated as the “Uninvested Proceeds Account,” which shall be held 
in the name of the Trustee as Entitlement Holder in trust for the benefit of the Secured Parties, 
into which the Trustee shall deposit on the Closing Date the Uninvested Proceeds in relation to 
the Collateral Debt Securities to be purchased after the Closing Date.  The Collateral Manager on 
behalf of the Issuer may only direct the Trustee to, and upon such direction the Trustee shall, 
apply all funds standing to the credit of the Uninvested Proceeds Account (i) to the acquisition of 
(A) Collateral Debt Securities (which shall be credited to the Custodial Account upon the 
acquisition thereof), (B) Eligible Investments, (C) U.S. Agency Securities, in each case as 
designated by the Collateral Manager or (D) upfront payments payable by the Issuer in 
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connection with the acquisition of Synthetic Securities, provided that after the Ramp-Up 
Completion Date, the Issuer shall not be permitted to hold any U.S. Agency Securities in the 
Uninvested Proceeds Account unless such U.S. Agency Securities would be eligible for purchase 
by the Issuer as a Collateral Debt Security on the Ramp-Up Completion Date (in which case such 
investment shall be deemed to be a Collateral Debt Security), (ii) to fund trading termination or 
assignment payments payable by the Issuer in respect of the termination or assignment of 
individual CDS Agreement Transactions, or (iii) if a Ratings Confirmation Failure has occurred 
and is continuing on the first Determination Date occurring thereafter, to cure any Ratings 
Confirmation Failure by applying such funds on the related Quarterly Distribution Date (A) first, 
to make a payment to the Senior Swap Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of the Aggregate Outstanding Swap 
Counterparty Amount until it is reduced to zero, (B) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount is reduced to zero, (C) third, to the 
payment of principal of the Notes in direct order of seniority, in each case to the extent necessary 
to obtain a Rating Confirmation, and (D) fourth, to the payment of fixed premium amounts, 
Principal Reimbursements and Interest Reimbursements payable by the Issuer under Short 
Synthetic Securities.  All interest and other income from such investments shall be deposited in 
the Uninvested Proceeds Account, any gain realized from such investments shall be credited to 
the Uninvested Proceeds Account, and any loss resulting from such investments shall be charged 
to the Uninvested Proceeds Account.  The Trustee shall not in any way be held liable by reason 
of any insufficiency of the Unused Proceeds Account resulting from any loss relating to any such 
investment.  Funds and other property standing to the credit of the Uninvested Proceeds Account 
may be transferred to a Synthetic Security Counterparty Account in order to fund the acquisition 
by the Issuer of any Synthetic Security Collateral to the extent required pursuant to the terms of 
the related Defeased Synthetic Security. 

(b) On the first Determination Date, investment earnings on Eligible Investments and 
U.S. Agency Securities standing to the credit of the Uninvested Proceeds Account will be 
transferred to the Interest Collection Account and applied as Interest Proceeds on the first 
Quarterly Distribution Date following the Closing Date.  Amounts credited to the Uninvested 
Proceeds Account and applied to pay expenses related to the issuance of the Notes on the 
Closing Date and certain anticipated post-closing expenses will not be treated as principal or 
interest.  The Trustee shall on the Quarterly Distribution Date relating to the first Determination 
Date occurring more than 20 days after the Ramp-Up Completion Date, transfer Uninvested 
Proceeds to the Payment Account to the extent such funds are required to cure any Ratings 
Confirmation Failure pursuant to Section 11.1(iii) and shall transfer any Uninvested Proceeds 
remaining after such application to the Principal Collection Account to be treated as Principal 
Proceeds.  The Trustee shall not in any way be held liable by reason of any insufficiency of such 
Uninvested Proceeds Account resulting from any loss relating to any such investment. 

10.6 Reports by Trustee. 

The Trustee shall supply in a timely fashion to each Rating Agency, the Credit Default 
Swap Counterparty, the Senior Swap Counterparties, each Hedge Counterparty, the Issuer, and 
the Collateral Manager any information regularly maintained by the Trustee that the Issuer, the 
Senior Swap Counterparty or the Collateral Manager may from time to time request with respect 
to the Pledged Securities or any Account reasonably needed to complete the Note Valuation 
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Report or to provide any other information reasonably available to the Trustee by reason of its 
acting as Trustee hereunder and required to be provided by Section 10.7 or to permit the 
Collateral Manager to perform its obligations under the Collateral Management Agreement.  The 
Trustee shall forward to the Collateral Manager and to any Holder of a Note shown on the Note 
Register, any Preference Shareholder, the Credit Default Swap Counterparty, any Senior Swap 
Counterparty or any Hedge Counterparty upon request therefor, copies of notices and other 
writings received by it from the issuer of any Collateral Debt Security or from any Clearing 
Agency with respect to any Collateral Debt Security advising the holders of such security of any 
rights that the holders might have with respect thereto (including notices of calls and 
redemptions of securities) as well as all periodic financial reports received from such issuer and 
Clearing Agencies with respect to such issuer. 

As promptly as possible following the delivery of each Monthly Report and Note 
Valuation Report to the Trustee pursuant to Section 10.7(a) or (b), as applicable, the Issuer shall 
cause a copy of such report to be delivered to the Repository for posting on the Repository in the 
manner described in Section 14.3 and to Intex Solutions, Inc.  In connection therewith, each of 
the Co-Issuers and the Trustee acknowledges that each Monthly Report and Note Valuation 
Report shall be posted to the Repository for use in the manner described in the section headed 
“Terms of Use” on the Repository. 

10.7 Accountings. 

(a) Monthly.  On the 11th Business Day of each month (other than a month in which a 
Quarterly Distribution Date occurs), commencing on December 15, 2006, the Issuer or the 
Collateral Administrator acting on behalf of the Issuer shall compile and provide or make 
available to each Rating Agency, the Trustee, the Collateral Manager, the Credit Default Swap 
Counterparty, each Senior Swap Counterparty, each Hedge Counterparty and each Transfer 
Agent and, upon written request therefor, any Holder of a Note shown on the Note Register and 
any Preference Shareholder a monthly report (the “Monthly Report”).  The Monthly Report 
shall contain the following information and instructions with respect to the Pledged Securities 
included in the Collateral and determined as of the fifth day of each calendar month: 

(a) (x) the Aggregate Principal Balance of all Collateral Debt 
Securities, together with a calculation, in reasonable detail, of the sum of 
(A) the Aggregate Principal Balance of all Collateral Debt Securities 
(other than Defaulted Securities, Deferred Interest PIK Bonds and 
Written-Down Securities) plus (B) with respect to each Defaulted Security 
or Deferred Interest PIK Bond, the Calculation Amount of such Defaulted 
Security or Deferred Interest PIK Bond plus (C) with respect to each 
Written-Down Security, the Aggregate Principal Balance of all such 
Written-Down Securities and (y) the Aggregate Principal Balance of all 
Collateral Debt Securities and any Principal Proceeds received in respect 
of any such Collateral Debt Securities as of the Ramp-Up Completion 
Date; 

(b) the Balance of all Reserve Account Investments, Eligible 
Investments and Cash in each of the Interest Collection Account, the 
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Principal Collection Account, the Reserve Account and the Expense 
Account; 

(c) the nature, source and amount of any proceeds in the 
Collection Accounts, including Interest Proceeds, Principal Proceeds and 
Sale Proceeds, received since the date of determination of the last Monthly 
Report (or, if more recent, the date of determination of the last Note 
Valuation Report); 

(d) to the extent available with respect to each Collateral Debt 
Security, Reserve Account Investment and Eligible Investment, its 
Principal Balance, annual interest rate, stated maturity, issuer, Moody’s 
Rating and Standard & Poor’s Rating (as of the date of acquisition and as 
of the date of such Monthly Report); provided that any individual shadow 
rating or any non-public rating (including credit estimates) by Moody’s or 
Standard & Poor’s of a Collateral Debt Security obtained by the Collateral 
Manager on behalf of the Issuer shall not be disclosed in any Monthly 
Report or Note Valuation Report but shall instead be represented by an 
asterisk; 

(e) the identity of each Collateral Debt Security that was sold 
or disposed of pursuant to Section 12.1 (indicating whether such Collateral 
Debt Security is a Defaulted Security, Credit Improved Security or Credit 
Risk Security (in each case, as reported in writing to the Issuer by the 
Collateral Manager) and whether such Collateral Debt Security was sold 
pursuant to Section 12.1(a)(i), (ii), (iii), (iv) or (v)) or Granted to the 
Trustee since the date of determination of the most recent Monthly Report; 

(f) the identity of each Collateral Debt Security that is a 
Defaulted Security, Deferred Interest PIK Bond or a Written-Down 
Security, its principal amount, the Fair Market Value thereof and the date 
on which it became a Defaulted Security or Written-Down Security, 
together with a list of each Defaulted Security or Deferred Interest PIK 
Bond, the Fair Market Value of which is determined pursuant to clause (3) 
of the proviso to the definition thereof and the value assigned by the 
Collateral Manager thereto; 

(g) the identity of each Collateral Debt Security which has 
been upgraded or downgraded by one or more Rating Agencies; 

(h) the Aggregate Principal Balance of all Fixed Rate 
Collateral Debt Securities (other than Deemed Floating Rate Collateral 
Debt Securities) or Deemed Fixed Rate Collateral Debt Securities 
(together with the Aggregate Principal Balance of any Synthetic Securities 
related thereto); 
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(i) the Aggregate Principal Balance of all Floating Rate 
Collateral Debt Securities (other than Deemed Fixed Rate Collateral Debt 
Securities) or Deemed Floating Rate Collateral Debt Securities (together 
with the Aggregate Principal Balance of any Synthetic Securities related 
thereto); 

(j) the Aggregate Principal Balance of all Deemed Fixed Rate 
Collateral Debt Securities or Deemed Floating Rate Collateral Debt 
Securities (together with the Aggregate Principal Balance of any Synthetic 
Securities related thereto); 

(k) the Aggregate Principal Balance of all Pure Private 
Collateral Debt Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities related thereto); 

(l) the Aggregate Principal Balance of all Collateral Debt 
Securities (other than an Insurance Company Guaranteed Security, U.S. 
Agency Guaranteed Securities or FHLMC/FNMA Guaranteed Securities) 
that are guaranteed as to ultimate or timely payment of principal or 
interest; 

(m) the percentage of all Collateral Debt Securities at each 
rating category for Moody’s and Standard & Poor’s; 

(n) (i) the Aggregate Principal Balance of all Collateral Debt 
Securities with a Moody’s Rating of “Caa1” or below, (ii) the Aggregate 
Principal Balance and aggregate Calculation Amount of all Collateral 
Debt Securities with a Moody’s Rating of below “Caa3”, (iii) the Moody’s 
Below B3 Haircut Amount, (iv) the Moody’s Below Ba3 Haircut Amount, 
(v) the Moody’s Below Baa3 Haircut Amount, (vi) the Standard & Poor’s 
Below B- Haircut Amount, (vii) the Standard & Poor’s Below BB- 
Haircut Amount and (viii) the Standard & Poor’s Below BBB- Haircut 
Amount; 

(o) the identity of and the Aggregate Principal Balance of all 
Collateral Debt Securities whose Moody’s Rating is determined as 
provided in clause (a)(ii) of the definition of “Rating” and the identity of 
and the Aggregate Principal Balance of all Collateral Debt Securities 
whose Standard & Poor’s Rating is determined as provided in clause 
(b)(i)(C) or (b)(i)(B) of the definition of “Rating”; 

(p) with respect to each Issue of Collateral Debt Securities, the 
Aggregate Principal Balance of all Collateral Debt Securities that are part 
of such Issue (together with the Aggregate Principal Balance of any 
Synthetic Securities related thereto); 

(q) with respect to each Servicer of Collateral Debt Securities, 
the Aggregate Principal Balance of all Collateral Debt Securities serviced 
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by such Servicer (together with the Aggregate Principal Balance of any 
Synthetic Securities related thereto); 

(r) with respect to each Synthetic Security Counterparty, 
(A) the rating, if any, thereof by Standard & Poor’s and (B) the Aggregate 
Principal Balance of all Collateral Debt Securities acquired from such 
Synthetic Security Counterparty and its Affiliates; 

(s) (i) the Aggregate Principal Balance of (A) all Synthetic 
Securities and (B) all Short Synthetic Securities and (ii) the aggregate 
annual fixed rate premium payable by the Issuer under all Short Synthetic 
Securities; 

(t) with respect to each Specified Type of Asset-Backed 
Security (except for REIT Debt Securities—Healthcare, REIT Debt 
Securities—Mortgage and related Synthetic Securities), the Aggregate 
Principal Balance of all Collateral Debt Securities consisting of such 
Specified Type of Asset-Backed Securities (together with the Aggregate 
Principal Balance of any Synthetic Securities related thereto); 

(u) the Aggregate Principal Balance of all PIK Bonds, 
Principal Only Securities and Zero Coupon Bonds (together with the 
Aggregate Principal Balance of any Synthetic Securities related thereto); 

(v) the Aggregate Principal Balance of all Collateral Debt 
Securities with a Stated Maturity occurring later than the Stated Maturity 
of the Notes; 

(w) (a) the Aggregate Principal Balance of all CDO Securities 
(together with the Aggregate Principal Balance of any Synthetic Securities 
the Reference Obligations of which are such securities), (b) with respect to 
any single issuer of CDO Securities, the Aggregate Principal Balance of 
all CDO Securities issued by such issuer and (c) with respect to any single 
collateral manager of CDO Securities, the Aggregate Principal Balance of 
all CDO Securities managed by such collateral manager. 

(x) the Aggregate Principal Balance of all Collateral Debt 
Securities that are Step-Down Securities (together with the Aggregate 
Principal Balance of any Synthetic Securities related thereto); 

(y) the Aggregate Principal Balance of all Collateral Debt 
Securities with attached Equity Securities; 

(z) the Aggregate Principal Balance of all Collateral Debt 
Securities that are Mortgage Finance Company Securities (together with 
the Aggregate Principal Balance of any Synthetic Securities related 
thereto); 
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(aa) the Aggregate Principal Balance of all Collateral Debt 
Securities that are Insurance Company Guaranteed Securities (together 
with the Aggregate Principal Balance of any Synthetic Securities related 
thereto); 

(bb) the identity of and Aggregate Principal Balance of all 
Collateral Debt Securities that are on watch for possible upgrade or 
downgrade by a Rating Agency; 

(cc) the Aggregate Principal Balance of all Collateral Debt 
Securities related to obligors incorporated or organized in any jurisdiction 
other than the United States of America or any State thereof or a Special 
Purpose Vehicle Jurisdiction (together with the Aggregate Principal 
Balance of any Synthetic Securities related thereto); 

(dd) (x) after the last day of the Reinvestment Period, a 
calculation in reasonable detail necessary to determine compliance with 
each Coverage Test, and, in the case of each Coverage Test, a comparison 
of such Coverage Ratio on such date to such Coverage Ratio as of the last 
day of the Reinvestment Period, (y) a statement (confirmed by the 
Collateral Manager based on its independent application of the Standard & 
Poor’s CDO Monitor Notification Test to the Collateral Debt Securities on 
the date of determination) of whether the Standard & Poor’s CDO Monitor 
Notification Test was satisfied, and if not, the extent to which the Standard 
& Poor’s CDO Monitor Notification Test was not satisfied and (z) the 
Standard & Poor’s Scenario Default Rate, Note Break-Even Default Rate 
and Notes Default Rate Differential with respect to each Class of Notes; 

(ee) a calculation in reasonable detail necessary to determine 
compliance with each Collateral Quality Test; 

(ff) a calculation in reasonable detail necessary to determine the 
estimated remaining average life (on an aggregate basis) of all Collateral 
Debt Securities that are not Synthetic Securities (using reasonable 
assumptions as set forth in such calculation), as provided by the Collateral 
Manager; 

(gg) [Reserved]; 

(hh) the Notional Amount of each Synthetic Security and 
premium payable by the applicable Synthetic Security Counterparty to the 
Issuer under such Synthetic Security; 

(ii) with respect to a Pledged Collateral Debt Security that is 
part of a single tranche within a multiple tranche issuance, (a) the original 
size of such tranche expressed as a percentage of the total capital structure 
with respect to such issuance and (b) the relative seniority of such Pledged 
Collateral Debt Security within such issuance; 
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(jj) the Remaining Unfunded Notional Amount, the Reserve 
Account Balance, the Permanent Reduction Amount, the Outstanding 
Swap Counterparty Amount and the Remaining Exposure of all CDS 
Agreement Transactions; and 

(kk) with respect to each Negative Amortization Security, the 
aggregate Negative Amortization Capitalization Amounts (if any) that 
have accrued thereon (as the same may be reduced from time to time in 
accordance with sub-clause (C) of the proviso to the definition of 
“Interest Proceeds”). 

In addition, the Issuer shall also indicate in each such Monthly Report the respective 
percentage of the Net Outstanding Portfolio Collateral Balance for each aggregate amount 
referred to in clauses (h) through (cc) above. 

In addition, in conjunction with the delivery of each Monthly Report, the Collateral 
Administrator on behalf of the Issuer shall provide to Standard & Poor’s by electronic mail a 
Microsoft Excel file that provides the following information (to the extent such information is 
not confidential) with respect to each Collateral Debt Security:  (a) the name and country of 
domicile of the issuer thereof and the particular issue held by the Issuer, (b) the CUSIP or other 
applicable identification number associated with such Collateral Debt Security and Reference 
Obligation, (c) the par value of such Collateral Debt Security, (d) the type of issue (including, by 
way of example, whether such Collateral Debt Security is a bond, loan or asset-backed security), 
using such abbreviations as may be selected by the Trustee, (e) a description of the index or other 
applicable benchmark upon which the interest payable on such Collateral Debt Security and 
Reference Obligation is based (including, by way of example, fixed rate, step-up rate, zero 
coupon and LIBOR), (f) the coupon (in the case of a Collateral Debt Security which bears 
interest at a fixed rate) or the spread over the applicable index (in the case of a Collateral Debt 
Security which bears interest at a floating rate), (g) the Standard & Poor’s Industry Classification 
Group for such Collateral Debt Security and Reference Obligation, (h) the stated maturity date of 
such Collateral Debt Security and Reference Obligation and (i) the Standard & Poor’s Rating of 
such Collateral Debt Security and Reference Obligation or the issuer thereof, as applicable. 

Upon receipt of each Monthly Report, the Collateral Manager shall compare the 
information contained therein to the information contained in its records with respect to the 
Collateral and shall, within three Business Days after receipt of such Monthly Report, notify the 
Issuer and the Trustee if the information contained in the Monthly Report does not conform to 
the information maintained by the Collateral Manager with respect to the Collateral.  In the event 
that any discrepancy exists, the Trustee and the Issuer, or the Collateral Manager on behalf of the 
Issuer, shall attempt to resolve the discrepancy.  If such discrepancy cannot be promptly 
resolved, the Trustee shall within five Business Days cause the Independent accountants 
appointed by the Issuer pursuant to Section 10.9 to review such Monthly Report and the 
Trustee’s or Collateral Manager’s records to determine the cause of such discrepancy.  If such 
review reveals an error in the Monthly Report or the Trustee’s or Collateral Manager’s records, 
the Monthly Report or the Trustee’s records shall be revised accordingly and, as so revised, shall 
be utilized in making all calculations pursuant to this Indenture. 
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(b) Quarterly Distribution Date Accounting.  The Issuer shall render or cause to be 
rendered an accounting (“Note Valuation Report”), determined as of each Determination Date, 
and deliver or make available the Note Valuation Report to each Rating Agency, the Trustee, 
each Paying Agent, the Collateral Manager, the Credit Default Swap Counterparty, each Senior 
Swap Counterparty, each Hedge Counterparty, each Transfer Agent and, upon written request 
therefor, any Holder of a Note shown on the Note Register and any Preference Shareholder, not 
later than the related Quarterly Distribution Date.  The Note Valuation Report shall contain the 
following information (determined, unless otherwise specified below, as of the related 
Determination Date): 

(a) the Aggregate Outstanding Amount of the Notes of each 
Class and as a percentage of the original Aggregate Outstanding Amount 
of the Notes of such Class on the first day of the immediately preceding 
Interest Period, the amount of principal payments to be made on the Notes 
of each Class on the next Quarterly Distribution Date, the amount of any 
Class C Deferred Interest, if any, the amount of any Class D Deferred 
Interest, if any, the amount of any Class X Deferred Interest, if any, and 
the Aggregate Outstanding Amount of the Notes of each Class and as a 
percentage of the original Aggregate Outstanding Amount of the Notes of 
such Class after giving effect to the principal payments, if any, on the next 
Quarterly Distribution Date; 

(b) the Interest Distribution Amount payable to the Holders of 
the Notes for the related Quarterly Distribution Date (in the aggregate and 
by Class) and the amount payable to Holders of Preference Shares, for 
such Quarterly Distribution Date; 

(c) the Note Interest Rate for each Class of Notes for the 
Interest Period preceding the next Quarterly Distribution Date; 

(d) the Administrative Expenses payable on the next Quarterly 
Distribution Date on an itemized basis; 

(e) for the Interest Collection Account: 

(1) the Balance on deposit in the Interest Collection 
Account at the end of the related Due Period; 

(2) the amounts payable from the Interest Collection 
Account pursuant to Section 11.1(i) on the next Quarterly 
Distribution Date; and 

(3) the Balance remaining in the Interest Collection 
Account immediately after all payments and deposits to be made 
on such Quarterly Distribution Date; 

(f) for the Principal Collection Account: 
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(1) the Balance on deposit in the Principal Collection 
Account at the end of the related Due Period; 

(2) the amounts payable from the Principal Collection 
Account pursuant to Section 11.1(ii) on the next Quarterly 
Distribution Date; and 

(3) the Balance remaining in the Principal Collection 
Account immediately after all payments and deposits to be made 
on such Quarterly Distribution Date; 

(g) the Balance on deposit in the Uninvested Proceeds 
Account, the Expense Account, the Closing Date Expense Account, the 
Interest Reserve Account, each Asset Hedge Account, the Reserve 
Account, each Hedge Counterparty Collateral Account, any Synthetic 
Security Counterparty Account and any Issuer Collateral Account at the 
end of the related Due Period; 

(h) The Senior Collateral Management Fee and the 
Subordinated Collateral Management Fee, if any to be paid on the next 
Quarterly Distribution Date; 

(i) the amounts to be paid to the Senior Swap Counterparty 
and to any Prior Senior Swap Counterparty  in respect of its Outstanding 
Swap Counterparty Amount and Senior Swap Interest Amounts thereon 
pursuant to the Senior Swap Agreement or this Indenture (as applicable); 
and 

(j) the amount to be paid to the Preference Share Paying Agent 
on such Quarterly Distribution Date for distribution to the Preference 
Shareholders. 

Each Note Valuation Report shall constitute instructions to the Trustee to withdraw on 
the related Quarterly Distribution Date from the Payment Account and pay or transfer amounts 
set forth in such report in the manner specified, and in accordance with the priorities established 
in, Sections 11.1(i) and (ii). 

In addition to the Note Valuation Report, upon the written request of any Holder of a 
Note shown on the Note Register, the Credit Default Swap Counterparty, any Senior Swap 
Counterparty, any Hedge Counterparty or either Rating Agency, the Issuer shall deliver to such 
Holder, the Credit Default Swap Counterparty, such Senior Swap Counterparty, such Hedge 
Counterparty or Rating Agency, as the case may be, a report containing the number and identity 
of each Collateral Debt Security held by the Issuer on the last day of the Due Period most 
recently ended (indicating whether any such Collateral Debt Security is a Defaulted Security (as 
reported in writing to the Trustee by the Collateral Manager)). 

In addition to the foregoing information, each Note Valuation Report shall include a 
statement to the following effect: 
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“The Investment Company Act of 1940, as amended (the 
“Investment Company Act”), requires that each holder of a Note 
issued by the Co-Issuers (or beneficial interest therein) that is a 
U.S. Person be (x) a “qualified purchaser” as defined in 
Section 2(a)(51)(A) of the Investment Company Act and related 
rules or (y) a company each of whose beneficial owners is a 
qualified purchaser or a “knowledgeable employee” with respect to 
the Issuer (each a “Qualified Purchaser”).  Under the rules, each 
of the Co-Issuers or an agent acting on its behalf must have a 
“reasonable belief” that each holder of its outstanding securities 
that is a U.S. Person, including transferees, is a Qualified 
Purchaser, a company each of whose beneficial owners is a 
Qualified Purchaser.  Consequently, each resale of a Note in the 
United States or to a U.S. Person must be made pursuant to Rule 
144A under the Securities Act of 1933, as amended (the 
“Securities Act”), solely to a purchaser that is a “qualified 
institutional buyers” (“Qualified Institutional Buyer”) within the 
meaning of Rule 144A and a Qualified Purchaser.  Each transferee 
of a Restricted Note will be deemed to represent at the time of 
purchase that:  (i) the transferee is a Qualified Institutional Buyer 
and also a Qualified Purchaser; (ii) the transferee is not a dealer 
described in paragraph (a)(1)(ii) of Rule 144A unless such 
transferee owns and invests on a discretionary basis at least 
U.S.$25,000,000 in securities of issuers that are not Affiliated 
Persons of the dealer; (iii) the transferee is not a plan referred to in 
paragraph (a)(1)(i)(D) or (a)(1)(i)(E) of Rule 144A, or a trust fund 
referred to in paragraph (a)(1)(i)(F) of Rule 144A that holds the 
assets of such a plan, unless investment decisions with respect to 
the plan are made solely by the fiduciary, trustee or sponsor of 
such plan; (iv) the transferee and each account for which it is 
purchasing, is required to hold and transfer at least the minimum 
denominations of the Notes specified in the Indenture and (v) the 
transferee will provide written notice of the foregoing, and of any 
applicable restrictions on transfer, to any subsequent transferee. 

The Co-Issuers direct that the recipient of this notice, and any 
recipient of a copy of this notice, provide a copy to any Person 
having an interest in the Note with respect to which this Note 
Valuation Report is delivered, as indicated on the books of The 
Depository Trust Company or on the books of a participant in The 
Depository Trust Company or on the books of an indirect 
participant for which such participant in The Depository Trust 
Company acts as agent. 

Notwithstanding any other restrictions on transfer contained 
herein, if either of the Co-Issuers determines that any beneficial 
owner of a Restricted Note (or any interest therein) (A) is a U.S. 
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Person and (B) is not both a Qualified Institutional Buyer and also 
(x) a Qualified Purchaser, either of the Co-Issuers may require, by 
notice to such Holder, that such Holder sell all of its right, title and 
interest to such Restricted Note (or interest therein) to a Person that 
is both (1) a Qualified Institutional Buyer and (2) a Qualified 
Purchaser, with such sale to be effected within 30 days after notice 
of such sale requirement is given.  If such beneficial owner fails to 
effect the transfer required within such 30-day period, (i) upon 
written direction from the Issuer, the Trustee shall, and is hereby 
irrevocably authorized by such beneficial owner, to cause its 
interest in such Note to be transferred in a commercially 
reasonable sale (conducted by the Trustee in accordance with 
Section 9-610 of the Uniform Commercial Code as in effect in the 
State of New York as applied to securities that are sold on a 
recognized market or that are the subject of widely distributed 
standard price quotations) to a Person that certifies to the Trustee 
and the Collateral Manager, in connection with such transfer, that 
such Person is (1) a Qualified Institutional Buyer and (2) a 
Qualified Purchaser and (b) pending such transfer, no further 
payments will be made in respect of such Note held by such 
beneficial owner.  As used in this paragraph, the term “U.S. 
Person” has the meaning given such terms in Regulation S under 
the Securities Act.” 

(c) Redemption Date Instructions.  Not less than five Business Days after receiving 
an Issuer Request requesting information regarding a redemption pursuant to Sections 9.1 or 9.5 
of the Notes of a Class as of a proposed Redemption Date set forth in such Issuer Request, the 
Trustee shall provide the necessary information (to the extent it is available to the Trustee) to the 
Issuer, the Collateral Manager, the Credit Default Swap Counterparty, the Senior Swap 
Counterparties and the Hedge Counterparties, and the Issuer shall compute the following 
information and provide such information in a statement (the “Redemption Date Statement”) 
delivered to the Trustee, the Collateral Manager, the Credit Default Swap Counterparty and the 
Hedge Counterparties: 

(i) the Aggregate Outstanding Amount of the Notes of the Class or Classes to 
be redeemed as of such Redemption Date; 

(ii) the amount of accrued interest due on such Notes as of the last day of the 
Interest Period immediately preceding such Redemption Date; 

(iii) the amount in the Accounts (other than in any Hedge Counterparty 
Collateral Account, any Asset Hedge Account, any Synthetic Security Counterparty 
Account, any Issuer Collateral Account and the Senior Swap Collateral Account) available 
for application to the redemption of such Notes; and 

(iv) each Outstanding Swap Counterparty Amount, the Remaining Unfunded 
Notional Amount and any other amounts due to any Senior Swap Counterparty. 
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(d) If the Trustee shall not have received any accounting provided for in this 
Section 10.7 on the first Business Day after the date on which such accounting is due to the 
Trustee, the Trustee shall use reasonable efforts to cause such accounting to be made by the 
applicable Quarterly Distribution Date or Redemption Date.  To the extent the Trustee is 
required to provide any information or reports pursuant to this Section 10.7 as a result of the 
failure of the Issuer to provide such information or reports, the Trustee shall be entitled to retain 
an Independent certified public accountant in connection therewith and the reasonable costs 
incurred by the Trustee for such Independent certified public accountant shall be reimbursed 
pursuant to Section 6.8. 

10.8 Release of Securities. 

(a) If no Event of Default has occurred and is continuing and subject to Section 12, 
the Issuer may, by Issuer Order executed by an Authorized Officer of the Collateral Manager and 
delivered to the Trustee at least two Business Days prior to the settlement date for any Sale of a 
security certifying that the conditions set forth in Section 12.1 are satisfied, direct the Trustee to 
release such security from the lien of this Indenture against receipt of payment therefor. 

(b) The Issuer may, by Issuer Order executed by an Authorized Officer of the 
Collateral Manager and delivered to the Trustee at least two Business Days prior to the date set 
for redemption or payment in full of a Pledged Security, certifying that such security is being 
redeemed or paid in full, direct the Trustee or, at the Trustee’s instructions, the Custodian, to 
deliver such security, if in physical form, duly endorsed, or, if such security is a Clearing 
Corporation Security, to cause it to be presented, to the appropriate paying agent therefor on or 
before the date set for redemption or payment, in each case against receipt of the redemption 
price or payment in full thereof. 

(c) If no Event of Default has occurred and is continuing and subject to Section 12, 
the Issuer may, by Issuer Order executed by an Authorized Officer of the Collateral Manager and 
delivered to the Trustee at least two Business Days prior to the date set for an exchange, tender 
or Sale, certifying that a Collateral Debt Security is subject to an Offer and setting forth in 
reasonable detail the procedure for response to such Offer, direct the Trustee or, at the Trustee’s 
instructions, the Custodian, to deliver such security, if in physical form, duly endorsed, or, if 
such security is a Clearing Corporation Security, to cause it to be delivered, in accordance with 
such Issuer Order, in each case against receipt of payment therefor. 

(d) The Trustee shall deposit any proceeds received by it from the disposition of a 
Pledged Security in the Interest Collection Account or the Principal Collection Account, as the 
case may be, unless simultaneously applied to the purchase of other Collateral Debt Securities or 
Eligible Investments as permitted under and in accordance with requirements of Section 12 and 
this Section 10. 

(e) The Trustee shall, upon receipt of an Issuer Order at such time as there are no 
Notes Outstanding and all obligations of the Co-Issuers hereunder have been satisfied, release 
the Collateral from the lien of this Indenture. 
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(f) The Issuer may retain agents (including the Collateral Manager) to assist the 
Issuer in preparing any notice or other report required under this Section 10.8. 

10.9 Reports by Independent Accountants. 

(a) At the Closing Date the Issuer shall appoint a firm of Independent certified public 
accountants of recognized national reputation for purposes of preparing and delivering the 
reports or certificates of such accountants required by this Indenture.  Upon any resignation by 
such firm, the Issuer shall promptly appoint, by Issuer Order delivered to the Trustee, the Credit 
Default Swap Counterparty, each Senior Swap Counterparty, each Hedge Counterparty and each 
Rating Agency a successor thereto that shall also be a firm of Independent certified public 
accountants of recognized national reputation.  If the Issuer shall fail to appoint a successor to a 
firm of Independent certified public accountants which has resigned within 30 days after such 
resignation, the Issuer shall promptly notify the Trustee, the Collateral Manager and each Rating 
Agency of such failure in writing.  If the Issuer shall not have appointed a successor within 
10 days thereafter, the Trustee shall promptly appoint a successor firm of Independent certified 
public accountants of recognized national reputation.  The fees of such Independent certified 
public accountants and its successor shall be payable by the Issuer or by the Trustee as provided 
in Section 11.1. 

(b) On or before May 6 of each year (commencing in 2007), the Issuer shall cause to 
be delivered to the Trustee, the Collateral Manager and each Rating Agency an Accountants’ 
Report specifying the procedures applied and their associated findings with respect to the 
Monthly Reports prepared in the month in which a Quarterly Distribution Date occurs, the Note 
Valuation Reports and any Redemption Date Statements prepared in the preceding year.  At least 
90 days prior to the Quarterly Distribution Date occurring in May 2007 (and, if at any time a 
successor firm of Independent certified public accountants is appointed, to the Quarterly 
Distribution Date following the date of such appointment), the Issuer shall deliver to the Trustee 
an Accountant’s Report specifying in advance the procedures that such firm will apply in making 
the aforementioned findings throughout the term of its service as accountants to the Issuer.  The 
Trustee shall promptly forward a copy of such Accountant’s Report to each Hedge Counterparty, 
the Credit Default Swap Counterparty, each Senior Swap Counterparty and each Holder of Notes 
of the Controlling Class, at the address shown on the Note Register.  The Issuer shall not approve 
the institution of such procedures if a Majority of the Controlling Class, by notice to the Issuer, 
the Collateral Manager and the Trustee within 30 days after the date of the related notice to the 
Trustee, object thereto. 

(c) Any statement delivered to the Trustee pursuant to clause (b) above shall be 
delivered by the Trustee to any Holder of a Note shown on the Note Register upon written 
request therefor. 

10.10 Reports to Rating Agencies, Etc. 

(a) In addition to the information and reports specifically required to be provided to 
the Rating Agencies, the Credit Default Swap Counterparty, the Senior Swap Counterparties and 
the Hedge Counterparties pursuant to the terms of this Indenture, the Credit Default Swap 
Agreement, the Senior Swap Agreement or the Hedge Agreements (as the case may be), the 
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Issuer shall provide or cause to be provided to the Rating Agencies, the Credit Default Swap 
Counterparty, the Senior Swap Counterparties and the Hedge Counterparties with (i) all 
information, notices or reports delivered to the Trustee hereunder, (ii) such additional 
information as the Rating Agencies, the Credit Default Swap Counterparty, the Senior Swap 
Counterparties or the Hedge Counterparties may from time to time reasonably request and such 
information may be obtained and provided without unreasonable burden or expense, (iii) prompt 
notice of any decision of the Collateral Manager to agree to any consent, waiver or amendment 
to any Underlying Instrument that modifies the cash flows of any Collateral Debt Security and 
(iv) notice of any waiver given pursuant to Section 5.14.  The Issuer shall promptly notify the 
Trustee, the Hedge Counterparties, the Credit Default Swap Counterparty, the Senior Swap 
Counterparties and the Collateral Manager if the rating of any Class of Notes has been, or it is 
known by the Issuer that such rating will be, changed or withdrawn. 

(b) All reports provided to Standard & Poor’s under Section 10.6 and 10.7 shall be 
provided in the Trustee’s standard electronic format. 

10.11 Tax Matters. 

(a) The Issuer, the Co-Issuer, the Trustee agree, and each Holder and beneficial 
owner of Notes, by accepting a Note, agrees to treat such Notes as indebtedness solely of the 
Issuer and not of the Co-Issuer for U.S. Federal, state and local income and franchise tax 
purposes, to report all income (or loss) in accordance with such treatment and not to take any 
action inconsistent with such treatment unless otherwise required by any taxing authority under 
applicable law. 

(b) The Issuer has not elected and agrees not to elect to be treated as other than a 
corporation for U.S. federal income tax purposes. 

(c) If required to prevent the withholding or imposition of United States income tax, 
the Issuer shall deliver or cause to be delivered a United States Internal Revenue Service Form 
W-8BEN or successor applicable form, to each issuer, counterparty or paying agent with respect 
to any Collateral Debt Security at the time such Collateral Debt Security is purchased or entered 
into and thereafter prior to the expiration or obsolescence of such form. 

(d) The Issuer shall not file, or cause to be filed, any income or franchise tax return in 
the United States or any state of the United States unless it shall have obtained advice from 
Cadwalader, Wickersham & Taft LLP or an Opinion of Counsel of other nationally recognized 
U.S. tax counsel experienced in such matters prior to such filing that, under the laws of such 
jurisdiction, the Issuer is required to file such income or franchise tax return. 

10.12 No Gross Up. 

The Issuer shall not be obligated to pay any additional amounts to the Holders or 
beneficial owners of the Notes as a result of any withholding or deduction for, or on account of, 
any present or future taxes, duties, assessments or governmental charges. 
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11. APPLICATION OF CASH 

11.1 Disbursements of Cash from Payment Account. 

Notwithstanding any other provision in this Indenture, but subject to the other clauses of 
this Section 11 and Section 13.1, on each Quarterly Distribution Date, the Trustee shall disburse 
amounts transferred to the Payment Account from the Collection Accounts pursuant to 
Section 10.2(g) as follows and for application by the Trustee in accordance with the following 
priorities (the “Priority of Payments”): 

(i) On each Quarterly Distribution Date, Interest Proceeds with respect to the 
related Due Period shall be applied in the order of priority stipulated below: 

(A) on any Quarterly Distribution Date, to the payment of taxes and 
filing and registration fees owed by the Co-Issuers, if any; 

(B) on any Quarterly Distribution Date, (a) first, to the payment to the 
Trustee of an amount not to exceed the greater of (x) U.S.$6,250 and (y) 0.0065% 
of the Quarterly Asset Amount, (b) second, to the payment, in the following 
order, to the Trustee, the Collateral Administrator, the Preference Share Paying 
Agent and the Administrator, of accrued and unpaid fees, expenses and other 
amounts (excluding fees paid pursuant to sub-clause (a) above) owing to them 
under this Indenture, the Collateral Administration Agreement, the Preference 
Share Paying Agency Agreement and the Administration Agreement, as 
applicable, (c) third, to the payment of other accrued and unpaid Administrative 
Expenses of the Co-Issuers (excluding indemnification amounts and fees, 
expenses and other amounts described in sub-clauses (a) and (b) above, the 
Collateral Management Fee and principal of and interest on the Notes) and 
(d) fourth, if the balance of all Eligible Investments and Cash in the Expense 
Account on the related Determination Date is less than U.S.$150,000, for deposit 
to the Expense Account of such amount that is the lesser of (i) U.S.$150,000 and 
(ii) an amount that would have caused the balance of all Eligible Investments and 
cash in the Expense Account immediately after such deposit to equal 
U.S.$150,000; provided that the aggregate amount of the payments made on such 
Quarterly Distribution Date and on the three immediately preceding Quarterly 
Distribution Dates, collectively, pursuant to sub-clauses  (b), (c) and (d) above 
shall not exceed U.S.$150,000; 

(C) on any Quarterly Distribution Date, to the payment to the Credit 
Default Swap Counterparty of any unpaid termination payment (excluding any 
Defaulted Synthetic Termination Payment) payable by the Issuer in connection 
with the termination in full of the Credit Default Swap Agreement, together with 
any accrued interest thereon; 

(D) on any Quarterly Distribution Date, to the payment to the 
Collateral Manager of accrued and unpaid Senior Collateral Management Fee; 
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(E) on any Quarterly Distribution Date, to the payment of all amounts 
scheduled to be paid to any Hedge Counterparty pursuant to any Hedge 
Agreement, together with any termination payments (and any accrued interest 
thereon) payable by the Issuer pursuant to any Hedge Agreement to which the 
Hedge Counterparty is a party other than a Defaulted Hedge Termination 
Payment; 

(F) on any Quarterly Distribution Date, to the payment of (a) first, any 
Senior Swap Premium Amount payable to the Senior Swap Counterparty in 
respect of the related Interest Period or that have accrued in respect of any prior 
Interest Period but remain unpaid, pro rata based on the respective Senior Swap 
Premium Amounts owed to each of the Senior Swap Counterparties and 
(b) second, any Senior Swap Interest Amounts (including Defaulted Interest and 
accrued interest thereon) payable to the Senior Swap Counterparties in respect of 
the related Interest Period, pro rata based on the respective Senior Swap Interest 
Amounts owed to each of the Senior Swap Counterparties; 

(G) on any Quarterly Distribution Date, to the payment of the Interest 
Distribution Amount with respect to, first, the Class A Notes and second, the 
Class B Notes (in each case including Defaulted Interest and accrued interest 
thereon); 

(H) (a) on any Quarterly Distribution Date, if after the last day of the 
Reinvestment Period (so long as there is any Outstanding Swap Counterparty 
Amount or Remaining Unfunded Notional Amount is in excess of zero or any 
Class A Notes or Class B Notes remain Outstanding) the Class A/B 
Overcollateralization Test or the Class A/B Interest Coverage Test is not satisfied 
on the related Determination Date: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full) and then, the Class B Notes, 

in each case to the extent necessary to cause the Class A/B Overcollateralization 
Test or the Class A/B Interest Coverage Test, as applicable, to be satisfied as of such 
Determination Date, and then 
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(b) on the Quarterly Distribution Date relating to the first 
Determination Date after the occurrence of a Ratings Confirmation Failure 
with respect to the Senior Swap Agreement, the Class A Notes or the 
Class B Notes, after giving effect to the application of Uninvested 
Proceeds (if any) on the Quarterly Distribution Date relating to the first 
Determination Date occurring thereafter: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full) and second, the Class B Notes, 

in each case to the extent necessary to obtain a Rating Confirmation; 

(I) on any Quarterly Distribution Date, the payment of the Interest 
Distribution Amount with respect to the Class C Notes (including Defaulted 
Interest and accrued interest thereon and on Class C Deferred Interest but 
excluding Class C Deferred Interest); 

(J) on any Quarterly Distribution Date, to the payment of Class C 
Deferred Interest; 

(K) (a) on any Quarterly Distribution Date, if after the last day of the 
Reinvestment Period (so long as there is any Outstanding Swap Counterparty 
Amount or Remaining Unfunded Notional Amount is in excess of zero or any 
Class C Notes remain Outstanding) the Class C Overcollateralization Test or the 
Class C Interest Coverage Test is not satisfied on the related Determination Date 
after giving effect to the application of Interest Proceeds in accordance with 
clauses (H) and (J) above: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 
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(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full)), second, the Class B Notes (until the Class B Notes 
have been paid in full) and third, the Class C Notes, 

in each case to the extent necessary to cause the Class C Overcollateralization 
Test or the Class C Interest Coverage Test, as applicable, to be satisfied as of such 
Determination Date and then 

(b) on the Quarterly Distribution Date relating to the first 
Determination Date after the occurrence of a Ratings Confirmation Failure 
with respect to the Class C Notes, after giving effect to the application of 
Uninvested Proceeds (if any) on the Quarterly Distribution Date relating to 
the first Determination Date occurring thereafter: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full), second, the Class B Notes (until the Class B Notes 
have been paid in full) and third, the Class C Notes, 

in each case to the extent necessary to obtain a Rating Confirmation; 

(L) on any Quarterly Distribution Date, to the payment of the Interest 
Distribution Amount with respect to the Class D Notes (including Defaulted 
Interest and accrued interest thereon and on Class D Deferred Interest but 
excluding Class D Deferred Interest); 

(M) on any Quarterly Distribution Date, to the payment of Class D 
Deferred Interest; 

(N) (a) on any Quarterly Distribution Date, if after the last day of the 
Reinvestment Period (so long the Aggregate Outstanding Swap Counterparty 
Amount or Remaining Unfunded Notional Amount is in excess of zero or any 
Class D Note remains Outstanding) the Class D Overcollateralization Test or the 
Class D Interest Coverage Test is not satisfied on the related Determination Date 
after giving effect to the application of Interest Proceeds in accordance with 
clauses (H), (J), (K) and (M) above: 
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(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full)), second, the Class B Notes (until the Class B Notes 
have been paid in full), third, the Class C Notes (until the 
Class C Notes have been paid in full) and fourth, the Class 
D Notes, 

in each case to the extent necessary to cause the Class D Overcollateralization 
Test or the Class D Interest Coverage Test, as applicable, to be satisfied as of such 
Determination Date and then 

(b) on the Quarterly Distribution Date relating to the first 
Determination Date after the occurrence of a Ratings Confirmation Failure 
with respect to the Class D Notes, after giving effect to the application of 
Uninvested Proceeds (if any) on the Quarterly Distribution Date relating to 
the first Determination Date occurring thereafter: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full), second, the Class B Notes (until the Class B Notes 
have been paid in full), third, the Class C Notes (until the 
Class C Notes have been paid in full) and fourth, the Class 
D Notes, 

in each case to the extent necessary to obtain a Rating Confirmation; 

(O) [Reserved]; 
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(P) on any Quarterly Distribution Date, to the payment to the 
Collateral Manager of accrued and unpaid Subordinated Collateral Management 
Fee (and any interest accrued thereon); 

(Q) on any Quarterly Distribution Date, to the payment of, first, all 
other accrued and unpaid Administrative Expenses of the Co-Issuers (including 
any accrued and unpaid fees, expenses and other amounts owing, in the following 
order, to the Trustee, the Collateral Administrator, the Preference Share Paying 
Agent and the Administrator under this Indenture, the Collateral Administration 
Agreement, the Preference Share Paying Agency Agreement and the 
Administration Agreement, as applicable) not paid pursuant to clause (B) above in 
the order of priority set forth therein (whether as the result of the limitations on 
amounts set forth therein or otherwise) and, second, if the balance of all Eligible 
Investments and Cash in the Expense Account is less than U.S.$150,000 after 
giving effect to any deposit to the Expense Account pursuant to paragraph (B) 
above, for deposit to the Expense Account the lesser of (i) U.S.$150,000 or (ii) 
such amount required to cause the balance of all Eligible Investments and cash in 
the Expense Account to equal U.S.$150,000; 

(R) [Reserved]; 

(S) on any Quarterly Distribution Date (i) up to and including the 
Quarterly Distribution Date occurring in November 2010, to the payment of 
principal of the Class D Notes, in an amount on such Quarterly Distribution Date 
equal to the lesser of (a) the Class D Cap Amount and (b) all remaining Interest 
Proceeds, and (ii) after November 2010 but prior to a successful Auction Call 
Redemption, to the payment of principal on the Class D Notes in an amount on 
such Quarterly Distribution Date equal to 10% of the remaining Interest Proceeds; 

(T) [Reserved]; 

(U) on any Quarterly Distribution Date, to the payment of (a) any 
Defaulted Hedge Termination Payments (and any accrued interest thereon) and 
(b) any Defaulted Synthetic Termination Payments; provided that the aggregate 
amount of the payments made on such Quarterly Distribution Date pursuant to 
subclauses (a) and (b) above shall not exceed U.S.$20,000; 

(V) on the Note Acceleration Date and on each Quarterly Distribution 
Date thereafter: 

(I) first, to the payment of principal of, first, the 
Class D Notes (until the Class D Notes have been paid in 
full), second, the Class C Notes (until the Class C Notes 
have been paid in full), third, the Class B Notes (until the 
Class B Notes have been paid in full) and fourth, the Class 
A Notes (until the Class A Notes have been paid in full); 
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(II) second, to make a payment to the Senior 
Swap Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero; 

(III) third, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero; and 

(W) on any Quarterly Distribution Date, to the payment of the Class X 
Payment Allocation until the aggregate principal amount of the Class X Notes has 
been reduced to zero; and 

(X) on any Quarterly Distribution Date, to the Preference Share Paying 
Agency for distribution to the Preference Shareholders in accordance with the 
terms of the Preference Share Paying Agency Agreement. 

(ii) On each Quarterly Distribution Date, Principal Proceeds with respect to the 
related Due Period shall be distributed in the order of priority set forth below: 

(A) on any Quarterly Distribution Date, to the payment of the amounts 
referred to in clauses (A) through (E) under Section 11.1(i) in the same order of 
priority specified therein, but only to the extent not paid in full thereunder; 

(B) on any Quarterly Distribution Date, to the payment of the amounts 
referred to in clauses (F) and (G) under Section 11.1(i) in the same order of 
priority specified therein, but only to the extent not paid in full thereunder; 

(C) (a) on any Quarterly Distribution Date, if after the last day of the 
Reinvestment Period (so long as there is any Outstanding Swap Counterparty 
Amount or Remaining Unfunded Notional Amount is in excess of zero or any 
Class A Notes or Class B Notes remain Outstanding) the Class A/B 
Overcollateralization Test or the Class A/B Interest Coverage Test is not satisfied 
on the related Determination Date, after giving effect to the application of Interest 
Proceeds pursuant to (H) under with Section 11.1(i) above: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 
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(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full) and then, the Class B Notes, 

in each case to the extent necessary to cause the Class A/B Overcollateralization 
Test or the Class A/B Interest Coverage Test, as applicable, to be satisfied as of 
such Determination Date and then 

(b) on the Quarterly Distribution Date relating to the first 
Determination Date after the occurrence of a Ratings Confirmation Failure 
with respect to the Senior Swap Agreement, the Class A Notes or the 
Class B Notes, after giving effect to (x) the application of Uninvested 
Proceeds (if any) on the Quarterly Distribution Date relating to the first 
Determination Date occurring thereafter and (y) the application of Interest 
Proceeds pursuant to (H) under Section 11.1(i) above: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full) and then, the Class B Notes, 

in each case to the extent necessary in order to obtain a Rating Confirmation; 

(D) on any Quarterly Distribution Date occurring after the 
Reinvestment Period, to the payment of the amounts referred to in clause (I) under 
Section 11.1(i) , but only to the extent not paid in full thereunder and to the extend 
that payment of such amounts does not cause a pro forma failure of the Class AB 
Overcollateralization Test or the Class AB Interest Coverage Test; 

(E) (a) on any Quarterly Distribution Date, if after the last day of the 
Reinvestment Period (so long as there is any Outstanding Swap Counterparty 
Amount or Remaining Unfunded Notional Amount is in excess of zero or any 
Class C Notes remain Outstanding) the Class C Overcollateralization Test or the 
Class C Interest Coverage Test is not satisfied on the related Determination Date, 
after giving effect to (x) the application of Interest Proceeds pursuant to clauses 
(H), (J) and (K) under Section 11.1(i) above and (y) the application of Principal 
Proceeds in accordance with clause (C) above: 
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(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full), second, the Class B Notes (until the Class B Notes 
have been paid in full) and third, the Class C Notes, 

in each case to the extent necessary to cause the Class C Overcollateralization 
Test or the Class C Interest Coverage Test, as applicable, to be satisfied as of such 
Determination Date and then 

(b) on the Quarterly Distribution Date relating to the first 
Determination Date after the occurrence of a Ratings Confirmation Failure 
with respect to the Class C Notes, after giving effect to (x) the application 
of Uninvested Proceeds (if any) on the Quarterly Distribution Date 
relating to the first Determination Date occurring thereafter, (y) the 
application of Principal Proceeds in accordance with clause (C) above and 
(z) the application of Interest Proceeds pursuant to clauses (H) and (K) 
under Section 11.1(i) above: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full), second, the Class B Notes (until the Class B Notes 
have been paid in full) and third, the Class C Notes, 

in each case to the extent necessary in order to obtain a Rating Confirmation; 

(F) [Reserved]; 
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(G) on any Quarterly Distribution Date occurring after the 
Reinvestment Period, to the payment of the amounts referred to in clause 
(L) under Section 11.1(i) , but only to the extent not paid in full thereunder and to 
the extend that payment of such amounts does not cause a pro forma failure of the 
Class AB Overcollateralization Test, the Class AB Interest Coverage Test, the 
Class C Overcollateralization Test or the Class C Interest Coverage Test; 

(H) (a) on any Quarterly Distribution Date, if after the last day of the 
Reinvestment Period (so long as there is any Outstanding Swap Counterparty 
Amount or Remaining Unfunded Notional Amount is in excess of zero or any 
Class D Notes remain Outstanding) the Class D Overcollateralization Test or the 
Class D Interest Coverage Test is not satisfied on the related Determination Date 
after giving effect to (x) the application of Interest Proceeds pursuant to clauses 
(H), (J), (K), (M) and (N) under Section 11.1(i) above and (y) the application of 
Principal Proceeds in accordance with clauses (C) and (E) above: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full), second, the Class B Notes (until the Class B Notes 
have been paid in full), third, the Class C Notes (until the 
Class C Notes have been paid in full) and fourth, the Class 
D Notes; 

in each case to the extent necessary to cause the Class D Overcollateralization Test or the 
Class D Interest Coverage Test, as applicable, to be satisfied as of such Determination Date, then 

(b) on the Quarterly Distribution Date relating to the first 
Determination Date after the occurrence of a Ratings Confirmation Failure 
with respect to the Class D Notes, after giving effect to (x) the application 
of Uninvested Proceeds (if any) on the Quarterly Distribution Date 
relating to the first Determination Date occurring thereafter, (y) the 
application of Principal Proceeds in accordance with clauses (C) and 
(E) above and (z) the application of Interest Proceeds pursuant to 
clauses (H), (K) and (N) under Section 11.1(i) above: 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
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Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full), second, the Class B Notes (until the Class B Notes 
have been paid in full), third, the Class C Notes (until the 
Class C Notes have been paid in full) and fourth, the Class 
D Notes, 

in each case to the extent necessary in order to obtain a Rating Confirmation; 

(I) [Reserved]; 

(J) on any Quarterly Distribution Date, to make a payment to the 
Senior Swap Counterparty (a) until the Aggregate Outstanding Swap 
Counterparty Amount under the Senior Swap Agreement is reduced to the Junior 
Facility Amount and (b) prior to the last day of the Reinvestment Period, in 
connection with any disposition of a Collateral Debt Security the purchase of 
which was funded by the Senior Swap Counterparty pursuant to the Senior Swap 
Agreement, to reduce the Aggregate Outstanding Swap Counterparty Amount by 
the amount so funded, if the Issuer obtains a synthetic position with respect to 
such Collateral Debt Security by selling protection on such Collateral Debt 
Security pursuant to a CDS Agreement Transaction where the notional amount 
applicable to the new related Reference Obligation is equal to the Principal 
Balance of such Collateral Debt Security as of the time immediately prior to the 
sale of such Collateral Debt Security; 

(K) on any Quarterly Distribution Date on or prior to the last day of the 
Reinvestment Period, to the Principal Collection Account to be held therein as 
“Principal Proceeds” deemed received during the Due Period related to the next 
succeeding Quarterly Distribution Date (and invested in Eligible Investments 
pending application thereof to acquire additional Collateral Debt Securities in 
accordance with the Eligibility Criteria set forth in this Indenture), provided that 
on any Quarterly Distribution Date prior to the last day of the Reinvestment 
Period, the Collateral Manager may, if the Collateral Manager (in its sole 
discretion) determines that investments in additional Collateral Debt Securities in 
the near future would either be impractical or not beneficial to the Issuer, direct 
the Trustee by notice given no later than the related Determination Date to apply 
all or a portion of the Principal Proceeds remaining on such Quarterly Distribution 
Date after the payment of all amounts payable pursuant to clauses (A) through 
(J) of this Section 11.1(ii) either: 
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(a) if (i) the Net Outstanding Portfolio Collateral Balance is 
equal to or greater than 50% of the Aggregate Ramp-Up Par Amount (on a 
pro forma basis), (ii) no Event of Default has occurred and is continuing 
and (iii) the Coverage Tests are currently met as of such Quarterly 
Distribution Date (on a pro forma basis): 

(I) first, to the payment of principal of the 
Senior Notes (pro rata in accordance with the respective 
Aggregate Outstanding Amounts of the Senior Notes) in an 
amount equal to the Deferred Notes Principal on the related 
Determination Date, 

(II) second, to the payment of principal of the 
Senior Notes (pro rata in accordance with the respective 
Aggregate Outstanding Amounts of the Senior Notes) in an 
amount equal to the Note Reduction Amount for the related 
Due Period, 

(III) third, to make a payment to the Senior Swap 
Counterparties in reduction of the Aggregate Outstanding 
Swap Counterparty Amount in an amount not exceeding 
the lesser of (x) the Senior Swap Reduction Amount and 
(y) the amount necessary to reduce the Aggregate 
Outstanding Swap Counterparty Amount to zero, and 

(IV) fourth, to make a deposit into the Reserve 
Account in an amount not exceeding the lesser of (x) the 
portion of the Senior Swap Reduction Amount not applied 
pursuant to the foregoing clause (III) and (y) the amount 
necessary to reduce the Remaining Unfunded Notional 
Amount to zero; or 

(b) if any of the conditions set forth in sub-clauses (i) or (ii) of 
clause (a) above are not satisfied, 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full), second, the Class B Notes (until the Class B Notes 
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have been paid in full), third, the Class C Notes, including 
any Class C Deferred Interest (until the Class C Notes have 
been paid in full) and fourth, the Class D Notes, including 
any Class D Deferred Interest; 

(L) on any Quarterly Distribution Date after the last day of the 
Reinvestment Period and prior to the Note Acceleration Date, either: 

(a) if (i) the Net Outstanding Portfolio Collateral Balance is 
equal to or greater than 50% of the Aggregate Ramp-Up Par Amount (on a 
pro forma basis), (ii) no Event of Default has occurred and is continuing 
and (iii)  the Coverage Tests are met on the applicable Determination Date 
and the Coverage Tests have not previously failed to be met on any 
Determination Date related to a Quarterly Distribution Date (on a pro 
forma basis) after the last day of the Reinvestment Period: 

(I) first, to the payment of principal of the 
Senior Notes (pro rata in accordance with the respective 
Aggregate Outstanding Amounts of the Senior Notes) in an 
amount equal to the Deferred Notes Principal on the related 
Determination Date, 

(II) second, to the payment of principal of the 
Senior Notes (pro rata in accordance with the respective 
Aggregate Outstanding Amounts of the Senior Notes) in an 
amount equal to the Note Reduction Amount for the related 
Due Period, 

(III) third, to make a payment to the Senior Swap 
Counterparties in reduction of the Aggregate Outstanding 
Swap Counterparty Amount until it is reduced to zero, and 

(IV) fourth, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero; or 

(b) if any of the conditions set forth in sub-clauses (i), (ii) or 
(iii) of clause (a) above are not satisfied, 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 
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(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full), second, the Class B Notes (until the Class B Notes 
have been paid in full), third, the Class C Notes, including 
any Class C Deferred Interest (until the Class C Notes have 
been paid in full) and fourth, the Class D Notes, including 
any Class D Deferred Interest; 

(M) on the Note Acceleration Date and on each Quarterly Distribution 
Date thereafter, 

(I) first, to make a payment to the Senior Swap 
Counterparties (pro rata based on their respective 
Outstanding Swap Counterparty Amounts) in reduction of 
the Aggregate Outstanding Swap Counterparty Amount 
until it is reduced to zero, 

(II) second, to make a deposit into the Reserve 
Account, until the Remaining Unfunded Notional Amount 
is reduced to zero, and 

(III) third, to the payment of principal of, first, 
the Class A Notes (until the Class A Notes have been paid 
in full), second, the Class B Notes (until the Class B Notes 
have been paid in full), third, the Class C Notes including 
any Class C Deferred Interest (until the Class C Notes have 
been paid in full) and fourth, the Class D Notes including 
any Class D Deferred Interest; 

(N) on any Quarterly Distribution Date, to the payment of the amounts 
referred to in clauses (P) and (Q) under Section 11.1(i) in the same order of 
priority specified therein, but only to the extent not paid in full thereunder; 

(O) [Reserved]; 

(P) [Reserved]; 

(Q) on any Quarterly Distribution Date, to the Class X Noteholders the 
payment of the amount referred to in clause (W) under Section 11.1(i), but only to 
the extent not paid in full thereunder; 

(R) on any Quarterly Distribution Date, to the payment of the amounts 
referred to in clause (U) under Section 11.1(i), but only to the extent not paid in 
full thereunder; and 

(S) on any Quarterly Distribution Date, to the Preference Share Paying 
Agent for distribution to the Preference Shareholders in accordance with the 
provisions of the Preference Share Paying Agency Agreement. 
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(iii) On the Quarterly Distribution Date relating to the first Determination Date 
occurring more than 20 days after the Ramp-Up Completion Date, if a Ratings 
Confirmation Failure has occurred, Uninvested Proceeds will be applied, prior to the 
application of Interest Proceeds and Principal Proceeds for such purposes: 

(A) first, to make a payment to the Senior Swap Counterparties (pro 
rata based on their respective Outstanding Swap Counterparty Amounts) in 
reduction of the Aggregate Outstanding Swap Counterparty Amount until it is 
reduced to zero, 

(B) second, to make a deposit into the Reserve Account, until the 
Remaining Unfunded Notional Amount is reduced to zero and 

(C) third, to pay the principal of, first, the Class A Notes (until the 
Class A Notes have been paid in full), second, the Class B Notes (until the Class 
B Notes have been paid in full), third, the Class C Notes (until the Class C Notes 
have been paid in full) and fourth, the Class D Notes (until the Class D Notes 
have been paid in full), 

in each case to the extent necessary to obtain a Rating Confirmation. 

(iv) Not later than 12:00 p.m., New York City time, on or before the Business 
Day preceding each Quarterly Distribution Date, the Issuer shall, pursuant to 
Section 10.2(g) or 10.5 (as applicable), remit or cause to be remitted to the Trustee for 
deposit in the Payment Account an amount of Cash sufficient to pay the amounts 
described in Sections 11.1(i), (ii) and (iii) required to be paid on such Quarterly 
Distribution Date. 

(v) If, on any Quarterly Distribution Date, the amount available in the Payment 
Account from amounts received in the related Due Period is insufficient to make the full 
amount of the disbursements required by the statements furnished by the Issuer pursuant 
to Section 10.7(a) or 10.7(b), the Trustee shall make the disbursements called for in the 
order and according to the priority set forth under Sections 11.1(i) and (ii), subject to 
Section 13.1, to the extent that funds are available therefor. 

(vi) Except as otherwise expressly provided in this Section 11.1, if on any 
Quarterly Distribution Date, Interest Proceeds and Principal Proceeds received in the 
related Due Period is insufficient to make the full amount of the disbursements required 
by any lettered subclause of Section 11.1(i) or Section 11.1(ii) to different Persons, the 
Trustee shall make the disbursements called for by such subclause ratably in accordance 
with the respective amounts of such disbursements in such subclause then due and payable 
to the extent that funds are available therefor. 

(vii) In determining the amounts to be paid on any Quarterly Distribution Date 
occurring after the last day of the Reinvestment Period pursuant to each clause of 
Section 11.1(i) and Section 11.1(ii), if the distribution of all amounts available to be paid 
pursuant to any such clause would cause the Issuer to fail any Overcollateralization Test 
or Interest Coverage Test referred to in any clause with a higher priority, the Trustee shall 
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reduce the distribution for any such clause by the minimum amount necessary so that, 
after giving effect to such distribution, the Issuer would not fail such Overcollateralization 
Test or Interest Coverage Test, as applicable, referred to in the clause with a higher 
priority. 

(viii) Any amounts to be paid to the Preference Share Paying Agent pursuant to 
clause (X) under Section 11.1(i) or clause (S) under Section 11.1(ii) will be released from 
the lien of this Indenture. 

11.2 Securities Accounts. 

All Cash held by, or deposited with, the Trustee in any Account pursuant to the 
provisions of this Indenture, and not invested in Collateral Debt Securities, Reserve Account 
Investments or Eligible Investments as herein provided, shall be deposited in one or more 
Securities Accounts, maintained at a financial institution having a long-term rating of at least 
“Baa1” by Moody’s (and, if rated “Baa1”, such rating is not on watch for possible downgrade by 
Moody’s) and at least “BBB+” by Standard & Poor’s and a combined capital and surplus of at 
least U.S.$200,000,000, to be held in trust for the benefit of the Secured Parties.  To the extent 
Cash deposited in a Securities Account (except with respect to amounts on deposit in the 
Payment Account) exceeds amounts insured by the Bank Insurance Fund or Savings Association 
Insurance Fund administered by the Federal Deposit Insurance Corporation, or any agencies 
succeeding to the insurance functions thereof, and are not fully collateralized by direct 
obligations of the United States, such excess shall be invested in Eligible Investments (pursuant 
to and as provided in Sections 10.2, 10.3 and 10.4). 

12. PURCHASE AND SALE OF COLLATERAL DEBT SECURITIES; 
SUBSTITUTION 

12.1 Sale and Substitution of Collateral Debt Securities. 

(a) Except as otherwise expressly permitted or required by this Indenture, the Issuer 
will not sell or otherwise dispose of any Collateral Debt Security; provided that, subject to 
satisfaction of any applicable conditions in Section 10.8, so long as (A) no Event of Default has 
occurred and is continuing and (B) on or prior to the trade date for such Sale the Collateral 
Manager has certified to the Trustee that each of the conditions applicable to such Sale set forth 
below has been satisfied, the Collateral Manager on behalf of the Issuer acting pursuant to the 
Collateral Management Agreement may direct the Trustee in writing to sell, terminate or 
otherwise liquidate, and the Trustee shall sell, terminate or otherwise liquidate in the manner 
directed by the Collateral Manager in writing (which writing shall specify whether such security 
is a Defaulted Security, Equity Security, Credit Risk Security or Credit Improved Security, if 
applicable, or whether such security is otherwise permitted to be sold, terminated or otherwise 
liquidated pursuant to this Section 12.1(a)): 

(i) any Defaulted Security at any time; 

(ii) any Equity Security at any time; 
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(iii) any Credit Risk Security at any time (whether or not the applicable Sale 
Proceeds are reinvested), provided that Sale Proceeds from such sale may only be 
reinvested if the Collateral Manager believes in good faith and in the exercise of its 
judgment that Sale Proceeds from the Sale thereof can be reinvested in (or in the case of a 
CDS Agreement Transaction, allocated to) one or more substitute Collateral Debt 
Securities having an Aggregate Principal Balance of not less than 100% of such Sale 
Proceeds (excluding accrued interest purchased with Interest Proceeds) (or, in the case of 
a CDS Agreement Transaction, having an aggregate Notional Amount not less than 100% 
of the Notional Amount of the CDS Agreement Transaction being terminated without 
causing a Notional Amount Shortfall); provided, further, that (a) during or after the 
Reinvestment Period, such substitute Collateral Debt Securities satisfy the Collateral 
Quality Tests or, if immediately prior to such reinvestment the Collateral Quality Tests 
were not satisfied, the extent of compliance with the Collateral Quality Tests will be 
maintained or improved and (b) after the Reinvestment Period, such substitute Collateral 
Debt Securities satisfy paragraphs (5) and (12) of Section 12.2. 

(iv) any Credit Improved Security at any time (A) during the Reinvestment 
Period if the Collateral Manager believes in good faith and in the exercise of its judgment 
that proceeds from the Sale of such Collateral Debt Security can be reinvested in 
accordance with Section 12.2 within 20 Business Days after the trade date on which such 
Collateral Debt Security is sold, terminated or otherwise liquidated in one or more 
substitute Collateral Debt Securities having an Aggregate Principal Balance of not less 
than 100% of the Principal Balance of the Collateral Debt Security being sold, terminated 
or otherwise liquidated and the Coverage Tests and the Collateral Quality Tests are 
satisfied or, if immediately prior to such reinvestment, either of the Coverage Tests or the 
Collateral Quality Tests are not satisfied, the extent of compliance with the Coverage 
Tests and the Collateral Quality Tests will be maintained or improved and (B) after the 
Reinvestment Period if the Sale Proceeds (excluding accrued interest) from such Sale 
(1) are not less than 100% of the Principal Balance of the Credit Improved Security being 
sold and, (2) are deposited in the Principal Collection Account and disbursed in 
accordance with the Priority of Payments; provided, that the reinvestment after the 
Reinvestment Period satisfies paragraphs (5) and (12) of Section 12.2; and 

(v) without limiting the foregoing, any Collateral Debt Security that is not a 
Defaulted Security, an Equity Security, a Credit Risk Security or a Credit Improved 
Security at any time during the Reinvestment Period, provided that (A) the Collateral 
Manager believes in good faith that Sale Proceeds from the Sale of such Collateral Debt 
Security can be reinvested in (or, in the case of a CDS Agreement Transaction, allocated 
to) (1) within two Business Days of the trade date on which such Collateral Debt Security 
is sold in one or more substitute Collateral Debt Securities having an Aggregate Principal 
Balance of not less than 100% of the Principal Balance of the Collateral Debt Security 
being sold, terminated or otherwise liquidated (without, in the case of a CDS Agreement 
Transaction, causing a Notional Amount Shortfall) or (2) within 30 days after such 
Collateral Debt Security is sold, in one or more substitute Collateral Debt Securities 
having an Aggregate Principal Balance of at least 105% of the Principal Balance of the 
Collateral Debt Security being sold, terminated or otherwise liquidated (without, in the 
case of a CDS Agreement Transaction, causing a Notional Amount Shortfall), (B) no 
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Rating Agency has withdrawn its rating (including any private or confidential rating), if 
any, of any Class of Notes or reduced the rating assigned to any Class A Notes or Class B 
Notes below the rating in effect on the Closing Date by one or more rating subcategories 
or reduced the ratings assigned to any Class C Notes or Class D Notes by two or more 
rating subcategories (C) such substitute Collateral Debt Securities satisfy the Collateral 
Quality Tests or, if immediately prior to such reinvestment, the Collateral Quality Tests 
are not satisfied, the extent of compliance with the Collateral Quality Tests will be 
maintained or improved and (D) the Aggregate Principal Balance of (x) all such Sales 
(other than Sales of U.S. Agency Securities that are Collateral Debt Securities) effected 
for any calendar year (beginning on the Ramp-Up Completion Date) does not exceed 20% 
of the Net Outstanding Portfolio Collateral Balance as of the first day of such period and 
(y) all such Sales (including Sales of U.S. Agency Securities that are Collateral Debt 
Securities) effected during any twelve-month period (beginning on the Ramp-Up 
Completion Date) does not exceed 20% of the Net Outstanding Portfolio Collateral 
Balance as of the first day of such period of the sum (without duplication) of (I) the 
Aggregate Principal Balance on such Measurement Date of all Collateral Debt Securities 
plus (II) the Aggregate Principal Balance of all Principal Proceeds and Uninvested 
Proceeds held as Cash and Eligible Investments and U.S. Agency Securities purchased 
with Principal Proceeds or Uninvested Proceeds and any amount on deposit at such time 
in the Principal Collection Account or the Uninvested Proceeds Account as of the first day 
of such period (such percentage, the “Discretionary Trading Percentage”); provided that 
the Discretionary Trading Percentage described in clauses (x) and (y) will be reduced to 
0% if, as of any Determination Date, the Net Outstanding Portfolio Collateral Balance, as 
a result of losses in the value of Collateral Debt Securities, is less than the Aggregate 
Ramp-Up Par Amount by an amount equal to or greater than U.S.$60,000,000; provided 
further that (i) any disposition of a Collateral Debt Security shall not count towards the 
Discretionary Trading Percentage if the Issuer obtains a position with respect to such 
Collateral Debt Security by selling protection on such Collateral Debt Security pursuant to 
a CDS Agreement Transaction where the notional amount applicable to the new related 
Reference Obligation is equal to the Principal Balance of such Collateral Debt Security as 
of the time immediately prior to the sale of such Collateral Debt Security, (ii) the Issuer 
may purchase a Collateral Debt Security without regard to the Discretionary Trading 
Percentage if such Collateral Debt Security represents the cash position of a Reference 
Obligation with respect to which the Issuer was the seller of protection pursuant to a CDS 
Agreement Transaction and the Issuer traded out of such synthetic position within 30 days 
prior to the purchase of such Collateral Debt Security; and (iii) the Discretionary Trading 
Percentage will be reduced to 0% if and for so long as any of the Class A Notes or the 
Class B Notes have been downgraded by one or more notches from its original public 
rating or the Class C Notes or the Class D Notes have been downgraded by two or more 
notches from its original public rating; provided, further, that the Discretionary Trading 
Percentage shall be restored in the event (i) the Notes that had been downgraded are 
subsequently upgraded to their original rating in the case of the Class A Notes or the Class 
B Notes, or to a rating within one notch of its original public rating in the case of the Class 
C Notes or the Class D Notes or (ii) a Majority of each Class of Notes consents to such 
restoration. 
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provided that if the Collateral Manager has received written notice of termination or has 
provided written notice of resignation pursuant to the Collateral Management Agreement, the 
Collateral Manager will only be permitted to direct the Issuer to dispose of Credit Risk 
Securities and Defaulted Securities. 

(b) The Issuer will: 

(i) sell, terminate or otherwise liquidate any Defaulted Security within one 
year after the related Collateral Debt Security became a Defaulted Security (or within one 
year of such later date as such security may first be sold, terminated or otherwise 
liquidated in accordance with its terms), provided that (A) the Issuer shall not be required 
to sell, terminate or otherwise liquidate such Defaulted Security if the Rating Condition 
with respect to Moody’s is satisfied with respect to the retention of such Defaulted 
Security, (B) the Issuer shall not be obligated to sell, terminate or otherwise liquidate any 
Collateral Debt Security that is a Defaulted Security solely because it is rated “CC”, “D” 
or “SD” by Standard & Poor’s, (C) the Issuer shall not be obligated to sell, terminate or 
otherwise liquidate any Collateral Debt Security that is a Defaulted Security for up to 
three years after such Collateral Debt Security became a Defaulted Security, so long as the 
Aggregate Principal Balance of all Collateral Debt Securities that are Defaulted Securities 
does not exceed 5% of the Net Outstanding Portfolio Collateral Balance and (D) any 
Defaulted Security that is held for more than three years shall be treated as having a 
Principal Balance of zero; 

(ii) sell, terminate or otherwise liquidate each Equity Security that is not 
Margin Stock and complies with Eligibility Criteria (7), (8), (9) and (10) or any security or 
other consideration that is received in an exchange that complies with Eligibility Criteria 
(7), (8), (9) and (10) within one year after the Issuer’s receipt thereof (or within one year 
of such later date as such Equity Security or other security or consideration may first be 
sold, terminated or otherwise liquidated in accordance with its terms and applicable law); 
and 

(iii) sell, terminate or otherwise liquidate each Equity Security or security or 
other consideration that is received in an exchange (other than an Equity Security 
described in clause (i) above) and any Defaulted Security that does not comply with 
Eligibility Criteria (7), (8), (9) and (10) not later than five Business Days after the Issuer’s 
receipt thereof (or within five Business Days or such later date as such security or 
consideration may first be sold, terminated or otherwise liquidated in accordance with its 
terms and applicable law). 

Notwithstanding any other provision herein, the Issuer may not hold any asset unless the 
asset satisfies clause (8) of the Eligibility Criteria.  The Issuer shall immediately (i) dispose of 
any asset that does not satisfy clause (8) of the Eligibility Criteria or (ii) transfer any asset that 
does not satisfy clause (8) of the Eligibility Criteria to a subsidiary that is treated as a 
corporation for U.S. federal tax purposes. 

(c) After the Issuer has notified the Trustee of an Optional Redemption or Tax 
Redemption in accordance with Section 9.2, an Auction Call Redemption in accordance with 
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Section 9.5 or a Clean-Up Call Redemption in accordance with Section 9.6, the Collateral 
Manager on behalf of the Issuer acting pursuant to the Collateral Management Agreement may at 
any time direct the Trustee in writing to sell, terminate or otherwise liquidate, and the Trustee 
shall sell, terminate or otherwise liquidate in the manner directed by the Collateral Manager in 
writing, any Collateral Debt Security without regard to the foregoing limitations in 
Section 12.1(a); provided that: 

(i) in connection with an Auction Call Redemption, Optional Redemption or 
Tax Redemption, the Sale Proceeds therefrom must be used to pay certain expenses and 
redeem all of the Notes in whole but not in part pursuant to Sections 9.1(a) and (b) or 9.5, 
as the case may be, and upon any such Sale the Trustee shall release such Collateral Debt 
Security pursuant to Section 10.8; 

(ii) in connection with an Auction Call Redemption, Optional Redemption or 
Tax Redemption, the Issuer may not direct the Trustee to sell (and the Trustee shall not be 
required to release) a Collateral Debt Security pursuant to this Section 12.1(c) unless: 

(A) the Collateral Manager on behalf of the Issuer certifies to the 
Trustee that (1) in its judgment based on calculations included in the certification 
(which shall include the sales prices of the Collateral Debt Securities), the Sale 
Proceeds from the Sale of one or more of the Collateral Debt Securities (based on 
the criteria set forth in Section 9.1(b)) and all Cash and proceeds from Eligible 
Investments will be at least equal to the Total Senior Redemption Amount 
(adjusted pursuant to the second paragraph of Section 9.1(b)) or the Auction Call 
Redemption Amount, as applicable, and (2) an Independent bond pricing service 
(which shall be one or more broker-dealers selected by the Collateral Manager 
that are rated “P-1” by Moody’s (and such ratings are not on watch for possible 
downgrade by Moody’s) and at least “A-1” by Standard & Poor’s and that make a 
market in the applicable Collateral Debt Securities) has confirmed (which 
confirmation may be in the form of a firm bid) the sales prices contained in the 
certification in clause (1) above (and attaching a copy of such confirmation); and 

(B) the Independent accountants appointed by the Issuer pursuant to 
Section 10.9 shall confirm in writing the calculations made in 
Section 12.1(c)(ii)(A)(1) above; 

(iii) in connection with an Auction Call Redemption, Optional Redemption or 
Tax Redemption, all the Collateral Debt Securities to be sold, terminated or otherwise 
liquidated pursuant to this Section 12.1(c) must be sold, terminated or otherwise liquidated 
in accordance with the requirements set forth in Section 9.1(b); and 

(iv) the Collateral Manager shall sell, terminate or otherwise liquidate any 
Collateral Debt Security pursuant to this Section 12.1(c) only at a price that, in its 
judgment is not substantially less than the Fair Market Value of such Collateral Debt 
Security. 
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12.2 Eligibility Criteria and Trading Restrictions. 

The Issuer may (a) purchase Asset-Backed Securities, REIT Debt Securities and 
Mortgage Finance Company Securities or enter into Synthetic Securities on the Closing Date, 
(b) during the Reinvestment Period (and after the Reinvestment Period, in respect of 
commitments entered into prior to the end of the Reinvestment Period), apply Uninvested 
Proceeds, Principal Proceeds and Sale Proceeds received during the Reinvestment Period to 
purchase or enter into Asset-Backed Securities, REIT Debt Securities, Mortgage Finance 
Company Securities or Synthetic Securities and (c) during the Reinvestment Period (and after the 
Reinvestment Period, in respect of commitments entered into prior to the end of the 
Reinvestment Period), in connection with Principal Amortizations and the termination of 
individual CDS Agreement Transactions, enter into additional CDS Agreement Transactions, in 
each case only if, after giving effect to such investment, each of the following criteria (the 
“Eligibility Criteria”) is satisfied: 

Assignable....................................... (1) the Underlying Instrument pursuant to which such 
security was issued permits the Issuer to purchase it and 
pledge it to the Trustee and such security is a type subject 
to Article 8 or Article 9 of the UCC; 

Jurisdiction of Issuer ....................... (2) the obligor on or issuer of such security (x) is 
organized or incorporated under the law of the United 
States or a State thereof or in a Special Purpose Vehicle 
Jurisdiction or (y) is a Qualifying Foreign Obligor; 

Dollar Denominated........................ (3) such security is denominated and payable only in 
Dollars and may not be converted into a security payable in 
any other currency; 

Fixed Principal Amount.................. (4) such security requires the payment of a fixed 
amount of principal in Cash no later than its stated maturity 
or termination date; 

Rating.............................................. (5) such security has a Standard & Poor’s Rating of at 
least “BB” (and such rating does not include the subscript 
“p”, “pi”, “q”, “r” or “t”) and has a Moody’s Rating of at 
least “Ba2”; provided that Collateral Debt Securities having 
a Moody’s Rating of “Ba1” or “Ba2” or having a Standard 
& Poor’s Rating of “BB+” or “BB” do not exceed 5.0% of 
the Net Outstanding Portfolio Collateral Balance; 

Issuer or Obligor not Owned 
or Managed by the Collateral 
Manager ....................................... (6) with respect to CDO Securities, the obligor on or 

issuer of such security is not a fund or other entity owned 
or managed by the Collateral Manager or any of its 
Affiliates; 

Registered ....................................... (7) such security is Registered; 
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No U.S. Tax .................................... (8) either (A) such security is issued by an entity that is 
treated as a corporation that is not a United States real 
property holding corporation as defined in section 
897(c)(2) of the Code for U.S. federal income tax purposes, 
(B) such security is treated as indebtedness for U.S. federal 
income tax purposes, or (C) the Issuer has received advice 
from Cadwalader, Wickersham & Taft LLP or an opinion 
of other nationally recognized U.S. tax counsel experienced 
in such matters to the effect that the acquisition, ownership 
and disposition of such security will not cause the Issuer to 
be treated as engaged in a trade or business within the 
United States for U.S. federal income tax purposes or 
otherwise subject the Issuer to U.S. federal income tax on a 
net income basis; 

No Withholding Tax ....................... (9) such security does not provide for any payments 
which are or will be subject to deduction or withholding for 
or on account of any withholding or similar tax, unless the 
obligor on or issuer of such security is required to make 
“gross-up” payments that ensure that the net amount 
actually received by the Issuer (free and clear of taxes, 
whether assessed against such obligor or the Issuer) will 
equal the full amount that the Issuer would have received 
had no such deduction or withholding been required; 

ERISA............................................. (10) such security is not a security that, pursuant to 29 
C.F.R. Section 2510.3-101, (x) would be treated as an 
equity interest in an entity and (y) if held by an employee 
benefit plan subject to ERISA, would cause such employee 
benefit plan to be treated as owning an undivided interest in 
each of the underlying assets of such entity for purposes of 
ERISA; provided, that this restriction shall not apply to any 
security issued by an entity that issues securities which are 
covered by Department of Labor Prohibited Transaction 
Exemption 2002-41 or an equivalent exemption; 

Excluded Securities......................... (11) such security (or in the case of a Synthetic Security, 
the Reference Obligation of such security) is not a 
Defaulted Security, a Written-Down Security, a Credit Risk 
Security, a Non-Libor Floating Rate Debt Security, a High 
Yield CLO Security, an Emerging Market Security, a 
Manufactured Housing Security, a Catastrophe Bond, a 
Structured Settlement Security, a Tobacco Bond, a 
Deferred Interest PIK Bond, a NIM Security, an Interest 
Only Security, a Mutual Fund Fees Security, an Aircraft 
Leasing Security, an EETC Security, a Future Flow 
Security, a Healthcare Security, a Lottery Receivable 
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Security, a Restaurant and Food Services Security, an ABS 
Natural Resource Receivable Security, a Floorplan 
Receivable Security, a Recreational Vehicle Security, an 
ABS Container Security, an ABS Chassis Security, a 
Guaranteed Corporate Debt Security, an Oil and Gas 
Security, a Project Finance Security, a Stadium Receivable 
Security, a Combination Security, a REIT Trust Preferred 
CDO Security, a Bank Trust Preferred Security, a Franchise 
Security, a Reinsurance Security, a Tax Lien Security, a 
Hybrid Security, an Equity Security, a Synthetic Security 
pursuant to which the Issuer transfers the credit risk 
associated with the related Reference Obligation to the 
Synthetic Security Counterparty or a security that accrues 
interest at a floating rate that moves inversely to a reference 
rate or index; 

Limitation on Stated Final Maturity (12) (A) if the stated maturity of such security occurs 
later than the Stated Maturity of the Notes, the Aggregate 
Principal Balance of all such Collateral Debt Securities 
does not exceed 10.0% of the Net Outstanding Portfolio 
Collateral Balance; provided that the expected maturity of 
such Collateral Debt Securities shall not be later than the 
Stated Maturity of the Notes; and provided, further, that the 
stated maturity of such Collateral Debt Security shall not be 
later than 5 years past the Stated Maturity of the Notes; and 
(B)(i) the Aggregate Principal Balance of all Collateral 
Debt Securities having an average life of less than 8 years 
is at least 60.0% of the Net Outstanding Portfolio Collateral 
Balance, (ii) subject to clause (iii), no Collateral Debt 
Security may have an average life in excess of 13 years and 
(iii) no CDO Security may have an average life in excess of 
10 years; 

No Foreign Exchange Controls....... (13) such security is not a security issued by an issuer 
located in a country that imposes foreign exchange controls 
that effectively limit the availability or use of Dollars to 
make when due the scheduled payments of principal of and 
interest on such security; 

No Substantial Non-Credit- 
Related Risk ................................. (14) such security is not a security whose timely 

repayment is subject to substantial non-credit-related risk, 
as reasonably determined by the Collateral Manager; 

No Margin Stock............................. (15) such security and any Equity Security acquired in 
connection with such security is not Margin Stock; 
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Investment Company Act ............... (16) the acquisition of such security would not cause the 
Issuer or the pool of Collateral to be required to register as 
an investment company under the Investment Company 
Act; and if the issuer of such security is excepted from the 
definition of an “investment company” solely by reason of 
Section 3(c)(1) of the Investment Company Act, then either 
(x) such security does not constitute a “voting security” for 
purposes of the Investment Company Act or (y) the 
aggregate principal amount of such security is less than 
10.0% of the entire Issue of which such security is a part; 

No Debtor-in-Possession  
Financing...................................... (17) such security is not a financing by a 

debtor-in-possession in any insolvency proceeding; 

Conversion or Exchange 
into Equity Securities; Attached 
Equity Securities .......................... (18) (A) such security is not a security that by the terms 

of its Underlying Instruments provides for conversion or 
exchange (whether mandatory, at the option of the issuer or 
the holder thereof or otherwise) into equity capital at any 
time prior to its maturity and (B) such security is not 
purchased as a unit with an attached equity security; 

Not Subject to an Offer or a 
Call for Redemption..................... (19) such security is not the subject of an Offer and has 

not been called for redemption; 

No Future Advances ....................... (20) after the acquisition of such security, the Issuer is 
not required by the Underlying Instruments related thereto 
to make any payment or advance to the issuer thereof or to 
the related Synthetic Security Counterparty under the 
related Underlying Instruments (other than a Defeased 
Synthetic Security); 

Fixed Rate Collateral Debt 
Securities...................................... (21) if such security is a Fixed Rate Collateral Debt 

Security, the Aggregate Principal Balance of all such 
Collateral Debt Securities does not exceed 5.0% of the Net 
Outstanding Portfolio Collateral Balance; provided that 
Fixed Rate Collateral Debt Securities shall not include 
Synthetic Securities and Deemed Floating Rate Collateral 
Debt Securities; 

Floating Rate Collateral Debt 
Securities; Deemed Floating Rate 
Collateral Debt Securities ............ (22) (A)  if such security is a Deemed Floating Rate 

Collateral Debt Security, any Deemed Floating Asset 
Hedge Agreement entered into with respect to such 
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Deemed Floating Rate Collateral Debt Security conforms 
to all the requirements set forth in the definition of 
“Deemed Floating Asset Hedge Agreement” and (B) if 
such security is a Floating Rate Collateral Debt Security or 
Deemed Floating Rate Collateral Debt Security, it must 
bear interest at a spread in excess of LIBOR; 

Deemed Floating Rate 
Collateral Debt Securities ............ (23) if such security is a Deemed Floating Rate 

Collateral Debt Security, the Aggregate Principal Balance 
of all such Collateral Debt Securities (together with the 
Aggregate Principal Balance of any Synthetic Securities the 
Reference Obligations of which are such securities) does 
not exceed 10.0% of the Net Outstanding Portfolio 
Collateral Balance; 

Pure private Collateral 
Debt Securities ............................. (24) if such security was not (A) issued pursuant to an 

effective registration statement under the Securities Act or 
(B) a privately placed security that is eligible for resale 
under Rule 144A or Regulation S under the Securities Act, 
the Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities the Reference Obligations of 
which are such securities) does not exceed 10.0% of the 
Net Outstanding Portfolio Collateral Balance; 

Downgraded Assets ........................ (25) if such security either (x) has been downgraded since 
the date of issuance thereof or (y) is on negative credit 
watch by Moody’s or Standard & Poor’s for possible 
downgrade, (i) the Aggregate Principal Balance of all such 
Collateral Debt Securities does not exceed 5.0% of the Net 
Outstanding Portfolio Collateral Balance and (ii) such 
security is rated at least “BBB” by Standard & Poor’s and 
is rated at least “Baa2” by Moody’s (and if rated “BBB” by 
Standard & Poor’s or “Baa2” by Moody’s, such rating is 
not on negative watch for possible downgrade), provided 
that the Issuer may not acquire any Collateral Debt Security 
that has been downgraded (I) by more than two 
subcategories by Standard & Poor’s or Moody’s from the 
original rating of such Collateral Debt Security by such 
Rating Agency or (II) more than once by Standard & 
Poor’s or Moody’s; 

Single RMBS Servicer.................... (26) with respect to the Servicer of RMBS Securities 
being acquired, the Aggregate Principal Balance of all 
Collateral Debt Securities serviced by such single RMBS 
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Servicer (together with the Aggregate Principal Balance of 
any Synthetic Securities the Reference Obligations of 
which are such securities) does not exceed (A) if the 
Servicer (or, if an Affiliate of such Servicer is required to 
perform the obligations of such Servicer, such Affiliate) is 
publicly ranked “Strong” by Standard & Poor’s (and, if 
publicly ranked “Strong,” is not on servicer outlook 
“Negative” by Standard & Poor’s) or if no servicer ranking 
is available, its long-term senior unsecured debt rating is at 
least “AA”, 20.0% of the Net Outstanding Portfolio 
Collateral Balance; provided that the Aggregate Principal 
Balance of all Collateral Debt Securities serviced by up to 
two such Servicers may each constitute up to 25.0% of the 
Net Outstanding Portfolio Collateral Balance for so long as 
such Servicer maintains such ratings by Standard & Poor’s; 
(B) if the Servicer (or, if an Affiliate of such Servicer is 
required to perform the obligations of such Servicer, such 
Affiliate) is publicly ranked “Above Average” by Standard 
& Poor’s or is publicly ranked “Strong” by Standard & 
Poor’s and is on servicer outlook “Negative” by Standard 
& Poor’s, or if no servicer ranking is available, its long-
term senior unsecured debt rating is at least “A-” but less 
than “AA”, 15.0% of the Net Outstanding Portfolio 
Collateral Balance; (C) if the Servicer (or, if an Affiliate of 
such Servicer is required to perform the obligations of such 
Servicer, such Affiliate) is publicly ranked “Average” or is 
publicly ranked “Above Average” by Standard & Poor’s 
and is on servicer outlook “Negative” by Standard & 
Poor’s, or if no servicer ranking is available, its long-term 
senior unsecured debt rating is at least “BB+” but less than 
“A-”, 7.5% of the Net Outstanding Portfolio Collateral 
Balance; and (D) if the Servicer (or, if an Affiliate of such 
Servicer is required to perform the obligations of such 
Servicer, such Affiliate) is publicly ranked “Below 
Average”/“Weak” by Standard & Poor’s or is publicly 
ranked “Average” by Standard & Poor’s and is on servicer 
outlook “Negative” by Standard & Poor’s, or if no servicer 
ranking is available, its long-term senior unsecured debt 
rating is “BB” or lower, or it does not have a Standard & 
Poor’s long-term senior unsecured debt rating, 6.0% of the 
Net Outstanding Portfolio Collateral Balance; 

Synthetic Securities......................... (27) if such security is a Synthetic Security then 
(A) unless the Synthetic Security Counterparty’s 
obligations under such Synthetic Security are fully 
collateralized pursuant to collateral arrangements that 
satisfy the Rating Condition or such Synthetic Security is a 
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CDS Agreement Transaction, such Synthetic Security is 
acquired from a Synthetic Security Counterparty that 
satisfies (or with a guarantor that satisfies) the Synthetic 
Security Counterparty Ratings Requirement, (B)(1)(x) 
unless such Synthetic Security is a Form-Approved 
Synthetic Security, the Rating Condition with respect to 
each Rating Agency has been satisfied with respect to the 
acquisition of such Synthetic Security and (y) unless such 
Synthetic Security is a Form-Approved Synthetic Security, 
(i) each of the Rating Agencies has assigned an Applicable 
Recovery Rate to such Synthetic Security, (ii) Moody’s 
shall have assigned a Moody’s Rating and Moody’s Rating 
Factor to such Synthetic Security, and (iii) Standard & 
Poor’s shall have assigned a Standard & Poor’s Rating to 
such Synthetic Security, (C) if such Synthetic Security 
provides for any payment to be made by the Issuer after the 
acquisition thereof by the Issuer, it is either (x) a Defeased 
Synthetic Security or (y) a CDS Agreement Transaction, 
(D) if such Synthetic Security is a Defeased Synthetic 
Security, such security complies with the requirements of 
the definition of Defeased Synthetic Security, (E) the 
Aggregate Principal Balance of any Synthetic Security 
which has multiple Reference Obligations does not exceed 
5.0% of the Net Outstanding Portfolio Collateral Balance, 
(F) if such Synthetic Security is a CDS Agreement 
Transaction, the acquisition of such Synthetic Security will 
not result in a (or increase any existing) Notional Amount 
Shortfall (G) the Aggregate Principal Balance of any 
Synthetic Securities that the Reference Obligations of 
which are Fixed Rate Securities does not exceed 30.0% of 
the Net Outstanding Portfolio Collateral Balance, and 
(H) the Aggregate Principal Balance of any Synthetic 
Securities that are not CDS Agreement Transactions does 
not exceed 5.0% of the Net Outstanding Portfolio 
Collateral Balance; 

Other ABS Securities...................... (28) if such security is an Other ABS Security, (A) with 
respect to the particular Other ABS Security being 
acquired, the Aggregate Principal Balance of all Other ABS 
Securities within an individual sector (together with the 
Aggregate Principal Balance of any Synthetic Securities the 
Reference Obligations of which are such securities) does 
not exceed 3.0% of the Net Outstanding Portfolio 
Collateral Balance; (B) the Aggregate Principal Balance of 
all Collateral Debt Securities that are Other ABS Securities 
does not exceed 10.0% of the Net Outstanding Portfolio 
Collateral Balance; and (C) no such Other ABS Security 
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shall be publicly rated below “A-” by Standard & Poor’s or 
publicly rated below “A3” by Moody’s; 

Specified Type ................................ (29) with respect to the following Specified Types: 

(i) with respect to Equipment Leasing Securities, (A) the 
Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities the Reference Obligations of 
which are such securities) does not exceed 5.0% of the Net 
Outstanding Portfolio Collateral Balance; provided that 
such Collateral Debt Securities are publicly rated “A” or 
higher by Standard & Poor’s, if rated by Standard & Poor’s 
or publicly rated “A2” or higher by Moody’s, if rated by 
Moody’s, (B) the Aggregate Principal Balance of all such 
Collateral Debt Securities that are publicly rated “A” by 
Standard & Poor’s or publicly rated “A2” by Moody’s 
(together with the Aggregate Principal Balance of any 
Synthetic Securities the Reference Obligations of which are 
such securities) does not exceed 2.5% of the Net 
Outstanding Portfolio Collateral Balance, and (C) the 
Aggregate Principal Balance of all such Collateral Debt 
Securities that are serviced by the same Servicer does not 
exceed 2.5% of the Net Outstanding Portfolio Collateral 
Balance; 

(ii) [Reserved] 

(iii) with respect to RMBS Securities, (A) the Aggregate 
Principal Balance of all such Collateral Debt Securities 
(together with the Aggregate Principal Balance of any 
Synthetic Securities the Reference Obligations of which are 
such securities) comprises at least 80.0% of the Net 
Outstanding Portfolio Collateral Balance, (B) the 
Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities the Reference Obligations of 
which are such securities) with a credit score based on the 
credit scoring models developed by Fair, Isaac & Company 
(which the Collateral Manager shall provide) (w) under 600 
does not exceed 0% of the Net Outstanding Portfolio 
Collateral Balance; provided that Collateral Debt Securities 
from up to three such issuers with a credit score under 600 
will be permitted, (x) under 625 does not exceed 60.0% of 
the Net Outstanding Portfolio Collateral Balance (such 
Collateral Debt Securities, “Subprime RMBS Securities”), 
(y) higher than or equal to 625 but lower than 700 does not 
exceed 65.0% of the Net Outstanding Portfolio Collateral 
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Balance (such Collateral Debt Securities, “Midprime 
RMBS Securities”) and (z) equal to or higher than 700 does 
not exceed 40.0% of the Net Outstanding Portfolio 
Collateral Balance (such Collateral Debt Securities, “Prime 
RMBS Securities”), (C) the Aggregate Principal Balance of 
all such Collateral Debt Securities that are Negative 
Amortization Securities (provided such securities are 
publicly rated at least “BBB” by Standard & Poor’s or are 
publicly rated at least “Baa2” by Moody’s (together with 
the Aggregate Principal Balance of any Synthetic Securities 
the Reference Obligations of which are such securities) 
does not exceed 3.0% of the Net Outstanding Portfolio 
Collateral Balance; provided that the Aggregate Principal 
Balance of all such Collateral Debt Securities that are 
Negative Amortization Securities and are backed by Hybrid 
Securities does not exceed (together with the Aggregate 
Principal Balance of any Synthetic Securities the Reference 
Obligations of which are such securities) 1.0% of the Net 
Outstanding Portfolio Collateral Balance, and (D) the 
Aggregate Principal Balance of all such Collateral Debt 
Securities that are backed by a pool of second lien 
collections does not exceed 10.0% of the Net Outstanding 
Portfolio Collateral Balance. 

(iv) with respect to CMBS Securities, (A) the Aggregate 
Principal Balance of all such Collateral Debt Securities 
(together with the Aggregate Principal Balance of any 
Synthetic Securities the Reference Obligations of which are 
such securities) does not exceed 20.0% of the Net 
Outstanding Portfolio Collateral Balance, (B) with respect 
to CMBS Credit Tenant Lease Securities, the Aggregate 
Principal Balance of all such Collateral Debt Securities 
(together with the Aggregate Principal Balance of any 
Synthetic Securities the Reference Obligations of which are 
such securities) does not exceed 1.0% of the Net 
Outstanding Portfolio Collateral Balance; provided that no 
CMBS Credit Tenant Lease Securities acquired by the 
Issuer will be publicly rated below “Baa2” by Moody’s or 
publicly rated below “BBB” by Standard & Poor’s (at the 
time of the Issuer’s acquisition thereof), (C) with respect to 
CMBS Single Property Securities, the Aggregate Principal 
Balance of all such Collateral Debt Securities (together 
with the Aggregate Principal Balance of any Synthetic 
Securities the Reference Obligations of which are such 
securities) does not exceed 1.0% of the Net Outstanding 
Portfolio Collateral Balance; provided, that no CMBS 
Single Property Securities acquired by the Issuer will be 



 

USActive 3940820.12  -242- 

publicly rated below “Baa2” by Moody’s or publicly rated 
below “BBB” by  Standard & Poor’s (at the time of the 
Issuer’s acquisition thereof), (D) the Aggregate Principal 
Balance of all Collateral Debt Securities that are CMBS 
Large Loan Securities (together with the Aggregate 
Principal Balance of any Synthetic Securities the Reference 
Obligations of which are such securities) does not exceed 
10.0% of the Net Outstanding Portfolio Collateral Balance; 
provided that (i) no CMBS Large Loan Security shall be 
publicly rated below “BBB” by Standard & Poor’s or will 
be publicly rated below “Baa2” by Moody’s, (ii) the 
percentage of the Net Outstanding Portfolio Collateral 
Balance comprised of Collateral Debt Securities that are 
CMBS Large Loan Securities that are publicly rated 
“Baa1” or below by Moody’s or are publicly rated “BBB+” 
or below by Standard & Poor’s does not exceed 2.5% and 
(iii) the percentage of the Net Outstanding Portfolio 
Collateral Balance comprised of Collateral Debt Securities 
that are CMBS Large Loan Securities that are publicly 
rated “A3” or higher by Moody’s or are publicly rated “A-” 
or higher by Standard & Poor’s does not exceed 7.5%;  

(v) with respect to Automobile Securities, (A) the 
Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any synthetic securities the Reference Obligations of 
which are such securities) does not exceed 7.5% of the Net 
Outstanding Portfolio Collateral Balance and (B) no such 
security will be publicly rated below “Baa2” by Moody’s 
or be publicly rated below “BBB” by Standard & Poor’s; 
provided that such Automobile Securities shall only consist 
of “prime” Automobile Securities (as determined by the 
Collateral Manager); 

(vi) with respect to REIT Debt Securities, (A) the 
Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities the Reference Obligations of 
which are such securities) does not exceed 5.0% of the Net 
Outstanding Portfolio Collateral Balance and (B) no such 
security will be publicly rated below “Baa2” by Moody’s 
or be publicly rated below “BBB” by Standard & Poor’s; 

(vii) with respect to Credit Card Securities, (A) the 
Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities the Reference Obligations of 
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which are such securities) does not exceed 7.5% of the Net 
Outstanding Portfolio Collateral Balance and (B) no such 
security shall be publicly rated below “Baa2” by Moody’s 
or be publicly rated below “BBB” by Standard & Poor’s; 
provided that such Credit Card Securities shall only consist 
of “prime” Credit Card Securities (as determined by the 
Collateral Manager); 

(viii) with respect to Small Business Loan Securities, the 
Aggregate Principal Balance of all Collateral Debt 
Securities that are Small Business Loan Securities (together 
with the Aggregate Principal Balance of any Synthetic 
Securities the Reference Obligations of which are such 
securities) does not exceed 5.0% of the Net Outstanding 
Portfolio Collateral Balance; 

(ix) with respect to Student Loan Securities, the Aggregate 
Principal Balance of all such Collateral Debt Securities 
(together with the Aggregate Principal Balance of any 
Synthetic Securities the Reference Obligations of which are 
such securities) does not exceed 7.5% of the Net 
Outstanding Portfolio Collateral Balance, provided that 
with respect to Student Loan Securities that are not 
guaranteed by the U.S. Department of Education and that 
are rated “AAA” by Standard & Poor’s and “Aaa” by 
Moody’s, the Aggregate Principal Balance of all such 
Collateral Debt Securities (together with the Aggregate 
Principal Balance of any Synthetic Securities the Reference 
Obligations of which are such securities) does not exceed 
2.5% of the Net Outstanding Portfolio Collateral Balance;  

(x) with respect to CDO Securities (or any Synthetic 
Securities the Reference Obligations of which are CDO 
Securities), (A) the Aggregate Principal Balance of all such 
Collateral Debt Securities (together with the Aggregate 
Principal Balance of any Synthetic Securities the Reference 
Obligations of which are such securities) does not exceed 
10.0% of the Net Outstanding Portfolio Collateral Balance, 
(B) each such Collateral Debt Security entitles the holders 
thereof to receive payments that depend (except for rights 
or other assets designed to assure the servicing or timely 
distribution of proceeds to holders thereof) on the cash flow 
from a portfolio of collateral comprised primarily of real 
estate related Asset Backed Securities, (C) the Aggregate 
Principal Balance of all such Collateral Debt Securities 
issued by any single issuer does not exceed 1.5% of the Net 
Outstanding Portfolio Collateral Balance, (D) with respect 
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to Structured Finance CDO Securities, the Aggregate 
Principal Balance of all such Collateral Debt Securities 
does not exceed 10.0% of the Net Outstanding Portfolio 
Collateral Balance, (E) no such Collateral Debt Security 
shall have a Moody’s rating below “A3” or a Standard & 
Poor’s rating of below “A-”, (F) if such CDO Security is 
backed by a portfolio of Asset-Backed Securities that must 
be publicly rated at least “A3” by Moody’s or be publicly 
rated at least “A-” by Standard & Poor’s, and such CDO 
Security is not a part of a class that is the lowest or second-
lowest in terms of subordination with respect to all other 
issued classes of securities and may not be the lowest or 
second lowest tranche of the respective issuer, (G) with 
respect to Synthetic Structured Finance CDO Securities, the 
Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities the Reference Obligations of 
which are such securities) does not exceed 10.0% of the 
Net Outstanding Portfolio Collateral Balance, (H) with 
respect to CRE CDO Securities, the Aggregate Principal 
Balance of all such Collateral Debt Securities (together 
with the Aggregate Principal Balance of any Synthetic 
Securities the Reference Obligations of which are such 
securities) does not exceed 7.5% of the Net Outstanding 
Portfolio Collateral Balance and (I) the Aggregate Principal 
Balance of all such Collateral Debt Securities managed by 
any single collateral manager does not exceed 2.5% of the 
Net Outstanding Portfolio Collateral Balance; provided that 
no CDO Securities are managed by Lehman Brothers Asset 
Management LLC; provided further that CDO Securities 
not specified in this clause (x) will not be permitted; and 
provided further that if a CDO Security is the only tranche 
issued by the issuer of such CDO Security and it was 
offered to only one investor (such security, a “Bespoke 
CDO Security”), it will not be permitted for acquisition. 
For avoidance of doubt, a Bespoke CDO Security which is 
a correlation based trade, in either funded or unfunded 
form, will also not be permitted for acquisition; 

(xi) [Reserved]; 

(xii) with respect to Car Rental Receivable Securities, 
the Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities the Reference Obligations of 
which are such securities) does not exceed 5.0% of the Net 
Outstanding Portfolio Collateral Balance; 
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(xiii) with respect to Time Share Securities, the 
Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities the Reference Obligations of 
which are such securities) does not exceed 3.0% of the Net 
Outstanding Portfolio Collateral Balance; provided that no 
such security shall be publicly rated below “A3” by 
Moody’s or be publicly rated below “A-” by Standard & 
Poor’s; 

(xiv) [Reserved]; and 

(xv) with respect to Consumer ABS Securities, the 
Aggregate Principal Balance of all such Collateral Debt 
Securities (together with the Aggregate Principal Balance 
of any Synthetic Securities the Reference Obligations of 
which are such securities) does not exceed 7.5% of the Net 
Outstanding Portfolio Collateral Balance; 

 
PIK Bonds....................................... (30) if such security is a PIK Bond (including mezzanine 

tranches of CMBS/CRE CDOs), the Aggregate Principal 
Balance of all such Collateral Debt Securities (together 
with the Aggregate Principal Balance of any Synthetic 
Securities the Reference Obligations of which are such 
securities) does not exceed 5.0% of the Net Outstanding 
Portfolio Collateral Balance; 

Interest Paid Less Frequently 
than Quarterly .............................. (31) the Aggregate Principal Balance of all such 

Collateral Debt Securities that pay interest less frequently 
than quarterly does not exceed 5.0% of the Net Outstanding 
Portfolio Collateral Balance; 

Step-Down Securities / Step- 
Down Securities .............................. (32) if such security is a Step-Down Security, the 

Aggregate Principal Balance of all such Collateral Debt 
Securities does not exceed 5.0% of the Net Outstanding 
Portfolio Collateral Balance and if such security is a 
Step-Up Security, the Aggregate Principal Balance of all 
such Collateral Debt Securities does not exceed 5.0% of the 
Net Outstanding Portfolio Collateral Balance; 

Backed by Obligations of 
Qualifying Foreign Obligors........ (33) the Aggregate Principal Balance of all Collateral 

Debt Securities related to Qualifying Foreign Obligors 
(together with the Aggregate Principal Balance of any 
Synthetic Securities related thereto) does not exceed 5.0% 
of the Net Outstanding Portfolio Collateral Balance; 
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Number of Issuers ........................... (34) the aggregate number of obligors in respect of 
Collateral Debt Securities is not less than 100; 

Certain Issuer Concentrations ......... (35) with respect to all Collateral Debt Securities 
acquired by the Issuer: 

(i) the Aggregate Principal Balance of all Collateral 
Debt Securities issued by a single issuer (together with the 
Aggregate Principal Balance of any Synthetic Securities 
related thereto) does not exceed 1.0% of the Net 
Outstanding Portfolio Collateral Balance; provided that for 
each of two issuers, the securities of each such issuer may 
comprise up to 1.5% of the Net Outstanding Portfolio 
Collateral Balance;  

(ii) the Aggregate Principal Balance of all such 
Collateral Debt Securities publicly rated “BB+” by 
Standard & Poor’s or publicly rated “Ba1” by Moody’s 
issued by any single issuer does not exceed 0.75% of the 
Net Outstanding Portfolio Collateral Balance; provided that 
for each of two issuers, the securities of each such issuer 
may comprise up to 1.0% of the Net Outstanding Portfolio 
Collateral Balance; and 

(iii) the Aggregate Principal Balance of all such 
Collateral Debt Securities publicly rated “BB” by Standard 
& Poor’s or publicly rated “Ba2” by Moody’s issued by 
any single issuer does not exceed 0.50% of the Net 
Outstanding Portfolio Collateral Balance; 

provided that (x) for the avoidance of doubt if there is a 
split rating under (i), (ii) and (iii) above, the lower rating 
shall apply, (y) the Aggregate Principal Balance of all 
Collateral Debt Securities issued by such issuer shall not 
exceed all applicable percentages specified in any such 
clause describing the highest grouping of ratings, and 
(z) the Aggregate Principal Balance of all Collateral Debt 
Securities issued by such issuer having ratings described in 
each such clause applicable to such securities shall not 
exceed all applicable percentages specified in such clause; 

Monoline Guaranteed Securities..... (36) if such security is a Monoline Guaranteed Security 
insured by a single monoline, the Aggregate Principal 
Balance of such Collateral Debt Securities (together with 
the Aggregate Principal Balance of any Synthetic Securities 
the Reference Obligations of which are such securities) 
does not exceed 3.0% of the Net Outstanding Portfolio 
Collateral Balance; provided that the related guarantor of 
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each such Monoline Guaranteed Security must be publicly 
rated at least “Aa3” by Moody’s and be publicly rated at 
least “AA-“ by Standard & Poor’s; 

[Reserved] ....................................... (37) [Reserved];   
 

[Reserved] ....................................... (38) [Reserved]; and 

Collateral Quality Tests .................. (39) if such security is acquired on or after the Ramp-Up 
Completion Date, (A) each of the Collateral Quality Tests 
is satisfied or, if immediately prior to such acquisition one 
or more of the Collateral Quality Tests was not satisfied, 
the extent of compliance with each such Collateral Quality 
Test will be maintained or improved and (B) the Standard 
& Poor’s CDO Monitor Notification Test is satisfied or, if 
immediately prior to such investment the Standard & 
Poor’s CDO Monitor Notification Test was not satisfied, 
the result is closer to compliance and the Issuer shall have 
promptly delivered to the Trustee, the Noteholders, each 
Hedge Counterparty, each Senior Swap Counterparty and 
Standard & Poor’s an Officer’s certificate specifying the 
extent to which the Standard & Poor’s CDO Monitor 
Notification Test was not satisfied; 

provided that, in the case of the Eligibility Criteria set forth in paragraphs (12), (21) through (30) 
and (32) through (36) above, if prior to such investment such Eligibility Criteria is not satisfied, 
such Eligibility Criteria shall be deemed to be satisfied if, after giving effect to such investment, 
the extent of compliance with such Eligibility Criteria is maintained or improved. 

Each calculation made to determine compliance with the Eligibility Criteria set forth in 
paragraphs (12), (21) through (30) and (32) through (35) above will be made with the assumption 
that the Net Outstanding Portfolio Collateral Balance will remain unchanged by the sale or 
purchase of the applicable Collateral Debt Security and substitute Collateral Debt Security. 

With regard to a Synthetic Security, the requirements set forth in the Eligibility Criteria 
will apply to the applicable underlying Reference Obligation rather than the Synthetic Security 
itself (except with respect to paragraph (9), which shall apply to both the applicable Reference 
Obligation and the Synthetic Security, and to paragraph (27) which shall apply to the Synthetic 
Security).  For purposes of determining compliance with the Eligibility Criteria in the case of 
Synthetic Securities, the relevant Reference Obligations will be considered as if such Reference 
Obligations were Collateral Debt Securities. 

If the Issuer has previously entered into a commitment to acquire an obligation or 
security to be granted to the Trustee for inclusion in the Collateral as a Pledged Collateral Debt 
Security, then the Eligibility Criteria other than those described in paragraphs (7) through (10) 
above need not be satisfied (x) on the date of such grant if the Eligibility Criteria were satisfied 
on the date on which the Issuer entered into such commitment or (y) on the date on which the 
Issuer entered into such commitment if the Eligibility Criteria were or will be satisfied on the 
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date of such grant.  Notwithstanding the foregoing, the Issuer may only enter into commitments 
to acquire securities for inclusion in the Collateral if such commitments to acquire securities do 
not extend beyond a 60-day period. 

During the Reinvestment Period, the Collateral Manager shall use reasonable commercial 
efforts to cause the Issuer to reinvest any Principal Proceeds received during a Due Period in 
substitute Collateral Debt Securities during the same Due Period in which such Principal 
Proceeds are received (or, if later, the date by which the Issuer is required to reinvest proceeds 
received in connection with the disposition of a Collateral Debt Security in accordance with 
Section 12.1). 

Notwithstanding the foregoing provisions, (A) Cash on deposit in the Collection 
Accounts may be invested in Eligible Investments, pending investment in Collateral Debt 
Securities and (B) if an Event of Default shall have occurred and be continuing, no Collateral 
Debt Security may be acquired unless it was the subject of a commitment entered into by the 
Issuer prior to the occurrence of such Event of Default. 

In order to ensure that the Issuer is not treated as engaged in a U.S. trade or business for 
U.S. federal income tax purposes, the Issuer and the Collateral Manager shall observe the 
guidelines set forth in the Collateral Management Agreement on their activities and on the 
Collateral Debt Securities that may be purchased.  Accordingly, although a particular prospective 
investment may satisfy the Eligibility Criteria, it may be ineligible for purchase by the Issuer and 
the Collateral Manager as a result of these limitations and restrictions. 

Notwithstanding the foregoing, with respect to any series of trades in which the Issuer 
commits to purchase and/or sell multiple Collateral Debt Securities pursuant to a Trading Plan, 
compliance with the Eligibility Criteria may, at the option of the Collateral Manager, be 
measured by determining the aggregate effect of such Trading Plan on the Issuer’s level of 
compliance with the Eligibility Criteria rather than considering the effect of each purchase and 
sale of such Collateral Debt Securities individually. The Issuer (or the Collateral Manager on its 
behalf) may enter into a Trading Plan only if (1) as evidenced by an Officer’s certificate of the 
Collateral Manager delivered to the Trustee on or prior to the earliest event specified in the 
related Trading Plan, the Eligibility Criteria are expected to be satisfied as of the scheduled 
completion date of the related Trading Plan, (2) Moody’s has not withdrawn or reduced (and not 
restored) the rating of any Class of Notes by more than one rating subcategory (in the case of the 
Class A Notes) or two rating subcategories (in the case of the Class B Notes, Class C Notes or 
Class D Notes) below their respective Initial Ratings and (3) the level of compliance with each of 
the Eligibility Criteria that was not satisfied at the time of completion of any prior Trading Plan 
(if any) is equal to or better than the level of compliance with such Eligibility Criteria prior to the 
initiation of such previous Trading Plan.  Upon completion of a Trading Plan, the Collateral 
Manager will deliver to the Trustee an Officer’s certificate of the Collateral Manager specifying 
whether each of the Eligibility Criteria was satisfied. 

If at any time any two Trading Plans that were previously implemented result in the 
deterioration in the Issuer’s level of compliance with any of the Eligibility Criteria, other than 
due to (x) a failure of a counterparty or issuer to comply with any of its payment or delivery 
obligations to the Issuer or any other default by such counterparty or issuer for reasons beyond 
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the control of the Issuer or any other terms that were agreed with the Issuer at or prior to the 
commencement of such Trading Plan or (y) an error or omission of an administrative or 
operational nature made by any bank, broker-dealer, clearing corporation or other similar 
financial intermediary holding funds, securities or other property directly or indirectly for the 
account of the Issuer, notice will be provided to Standard & Poor’s and the Issuer will be 
prohibited from entering into any additional Trading Plans notwithstanding that such Trading 
Plan was executed in good faith, until the Issuer’s level of compliance is restored to its prior 
level.  The time period for each such Trading Plan shall be measured from the earliest trade date 
to the latest trade date of any such amounts. The Collateral Manager may only specify one 
Trading Plan per trade date.  The Collateral Manager will provide notice to Standard & Poor’s of 
any failed Trading Plan.  Once compliance is restored to its prior level the Collateral Manager 
may request, and Standard & Poor’s may restore the Issuer’s ability to implement Trading Plans. 

12.3 Conditions Applicable to all Transactions Involving Sale or Grant 

(a) Any transaction effected under this Section 12 or under Section 10.2 shall be 
conducted on an arm’s-length basis for fair market value and in accordance with the 
requirements of the Collateral Management Agreement.  The Collateral Manager may direct the 
Trustee (acting on behalf of the Issuer) to acquire an obligation to be included in the Collateral 
directly or indirectly from the Collateral Manager or any of its Affiliates, acting as principal or 
agent, or any account or portfolio for which the Collateral Manager or any of its Affiliates serve 
as investment advisor or sell any obligation included in the Collateral directly or indirectly to the 
Collateral Manager or any of its Affiliates, acting as principal or agent, or any account or 
portfolio for which the Collateral Manager or any of its Affiliates serve as investment adviser, in 
each case only to the extent that (i) such purchases or Sales are made for fair market value (as 
determined in good faith by the Collateral Manager at the time such obligation is acquired or 
sold) and otherwise on arms’ length terms and (ii) the Collateral Manager determines that such 
purchases are consistent with the investment guidelines and objectives of the Issuer, the 
restrictions contained in this Indenture and applicable law.  The Trustee shall have no 
responsibility to oversee compliance with this clause by the other parties. 

(b) Upon any Grant pursuant to this Section 12, all of the Issuer’s right, title and 
interest to the Pledged Security or Securities shall be Granted to the Trustee pursuant to this 
Indenture, such Pledged Security or Securities shall be registered in the name of the Trustee, and, 
if applicable, the Trustee shall receive such Pledged Security or Securities.  The Trustee shall 
also receive, not later than the date of delivery of any Collateral Debt Security delivered after the 
Closing Date, (i) an Officer’s certificate of the Collateral Manager certifying that, as of the date 
of such Grant, such Grant complies with the applicable conditions of and is permitted by this 
Section 12 (and setting forth, to the extent appropriate, calculations in reasonable detail 
necessary to determine such compliance) and (ii) an Officer’s certificate of the Issuer containing 
the statements set forth in Section 3.2(b). 

(c) Notwithstanding anything contained in this Section 12 to the contrary, the Issuer 
shall, subject to Section 12.3(d), have the right to effect any transaction which has been 
consented to by the Hedge Counterparties and Holders of Notes evidencing 100% of the 
Aggregate Outstanding Amount of each Class of Notes and each Preference Shareholder and of 
which each Rating Agency has been notified in advance. 
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(d) Notwithstanding anything to the contrary in this Indenture, in no event may the 
Issuer (i) engage in any business or activity that would cause the Issuer to be treated as engaged 
in a U.S. trade or business for U.S. federal income tax purposes or (ii) acquire or hold any asset 
that is an equity interest in an entity that is fiscally transparent and engaged in a U.S. trade or 
business for U.S. federal income tax purposes or the acquisition or ownership of which otherwise 
would subject the Issuer to net income tax in any jurisdiction outside the Issuer’s jurisdiction of 
incorporation.  The foregoing shall not, however, preclude the Issuer from holding Equity 
Securities, Defaulted Securities or securities received in an exchange pending their Sale in 
accordance with Section 12.1(b)(ii); provided that, notwithstanding any other provision herein, 
the Issuer may not hold any asset unless the asset satisfies clause (8) of the Eligibility Criteria.  
The Issuer shall immediately (i) dispose of any asset that does not satisfy clause (8) of the 
Eligibility Criteria or (ii) transfer any asset that does not satisfy clause (8) of the Eligibility 
Criteria to a subsidiary that is treated as a corporation for U.S. federal tax purposes. 

12.4 Proposed Plans. 

If on the Ramp-Up Completion Date any of the Collateral Quality Tests, the Coverage 
Tests or the Eligibility Criteria are not satisfied, (i) the Collateral Manager, on behalf of the 
Issuer, may provide a Proposed Plan for satisfying such tests or limitations to each of Moody’s 
and Standard & Poor’s and (ii) the Issuer will be prohibited from purchasing additional 
Collateral Debt Securities (unless the first such purchase satisfies the Proposed Plan and the 
Proposed Plan satisfies the Rating Condition with respect to Moody’s and Standard & Poor’s); 
provided that such prohibition will not apply to purchases of Collateral Debt Securities which the 
Issuer had committed to make prior to the effective date of such prohibition. In such event, the 
Collateral Manager shall give written notice to the Trustee, the Hedge Counterparties and the 
Noteholders that the Issuer is prohibited from purchasing additional Collateral Debt Securities 
other than pursuant to the above. 

13. SECURED PARTIES’ RELATIONS 

13.1 Subordination. 

(a) Anything in this Indenture or the Notes to the contrary notwithstanding, the 
Issuer, the Senior Swap Counterparties, the Hedge Counterparties and the Holders of the Notes 
agree for the benefit of the Hedge Counterparties, and the Credit Default Swap Counterparty that 
payments to be made under the Notes, the payments to be made to the Senior Swap 
Counterparties pursuant to the Senior Swap Agreement or this Indenture and the Issuer’s rights 
in and to the Collateral (solely with respect to all amounts payable to the Hedge Counterparties 
and the Credit Default Swap Counterparty pursuant to Sections 11.1(i)(C), 11.1(i)(E) and 
11.1(ii)(A), the Subordinate Interests) shall be subordinate and junior to the rights of the Hedge 
Counterparties and the Credit Default Swap Counterparty with respect to payments to be made to 
the Hedge Counterparties and the Credit Default Swap Counterparty pursuant to the Hedge 
Agreements or Credit Default Swap Agreement (as applicable) to the extent and in the manner 
set forth in Section 11.1 and hereinafter provided.  If any Event of Default has not been cured or 
waived and acceleration occurs in accordance with Section 5, including as a result of an Event of 
Default specified in Section 5.1(f) or (g), all amounts payable to the Hedge Counterparties and 
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the Credit Default Swap Counterparty pursuant to Section 11.1 shall be paid in Cash before any 
further payment or distribution is made on account of the Subordinate Interests. 

(b) Anything in this Indenture or the Notes to the contrary notwithstanding, the Issuer 
and the Holders of the Notes agree for the benefit of the Senior Swap Counterparties that 
payments to be made under the Notes and the Issuer’s rights in and to the Collateral (solely with 
respect to all amounts payable to the Senior Swap Counterparties pursuant to 
Sections 11.1(i) and 11.1(ii), the Subordinate Interests) shall be subordinate and junior to the 
rights of the Senior Swap Counterparties with respect to payments to be made to the Senior Swap 
Counterparties pursuant to the Senior Swap Agreement or this Indenture to the extent and in the 
manner set forth in Section 11.1 and hereinafter provided.  If any Event of Default has not been 
cured or waived and acceleration occurs in accordance with Section 5, including as a result of an 
Event of Default specified in Section 5.1(f) or (g), all amounts payable to the Senior Swap 
Counterparties pursuant to Section 11.1 shall be paid in Cash before any further payment or 
distribution is made on account of the Subordinate Interests. 

(c) Anything in this Indenture or the Notes to the contrary notwithstanding, the Issuer 
and the Holders of the Class B Notes, the Class C Notes, the Class D Notes and the Class X 
Notes agree for the benefit of the Holders of the Class A Notes that the Class B Notes, the Class 
C Notes, the Class D Notes and the Class X Notes and the Issuer’s rights in and to the Collateral 
(with respect to the Class A Notes, the Subordinate Interests) shall be subordinate and junior to 
the Class A Notes to the extent and in the manner set forth in this Indenture, including as set 
forth in Section 11.1 and hereinafter provided.  If any Event of Default has not been cured or 
waived and acceleration occurs in accordance with Section 5, including as a result of an Event of 
Default specified in Section 5.1(f) or (g), the Class A Notes shall be paid in full in Cash, before 
any further payment or distribution is made on account of the Subordinate Interests, in either 
case, in accordance with the Priority of Payments.  The Holders of Notes evidencing Subordinate 
Interests and the holders of equity in the Issuer and the Co-Issuer agree, for the benefit of the 
Holders of the Class A Notes, not to cause the filing of a petition in bankruptcy against the Issuer 
or the Co-Issuer for failure to pay to them amounts due under the Notes evidencing such 
Subordinate Interests or hereunder until the payment in full of the Class A Notes and not before 
one year and one day have elapsed since such payment or, if longer, the applicable preference 
period then in effect, including any period established pursuant to the laws of the Cayman 
Islands. 

(d) Anything in this Indenture or the Notes to the contrary notwithstanding, the Issuer 
and the Holders of the Class C Notes, the Class D Notes and the Class X Notes agree for the 
benefit of the Holders of the Class B Notes that the Class C Notes, the Class D Notes and the 
Class X Notes and the Issuer’s rights in and to the Collateral (with respect to the Class B Notes, 
the Subordinate Interests) shall be subordinate and junior to the Class B Notes to the extent and 
in the manner set forth in this Indenture, including as set forth in Section 11.1 and hereinafter 
provided.  If any Event of Default has not been cured or waived and acceleration occurs in 
accordance with Section 5, including as a result of an Event of Default specified in 
Section 5.1(f) or (g), the Class B Notes shall be paid in full in Cash before any further payment 
or distribution is made on account of the Subordinate Interests, in either case, in accordance with 
the Priority of Payments.  The Holders of Notes evidencing Subordinate Interests and the holders 
of equity in the Issuer and the Co-Issuer agree, for the benefit of the Holders of the Class B 
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Notes, not to cause the filing of a petition in bankruptcy against the Issuer or the Co-Issuer for 
failure to pay to them amounts due under the Notes evidencing such Subordinate Interests or 
hereunder until the payment in full of the Class B Notes and not before one year and one day 
have elapsed since such payment or, if longer, the applicable preference period then in effect, 
including any period established pursuant to the laws of the Cayman Islands. 

(e) Anything in this Indenture or the Notes to the contrary notwithstanding, the Issuer 
and the Holders of the Class D Notes and the Class X Notes agree for the benefit of the Holders 
of the Class C Notes that the Class D Notes and the Class X Notes and the Issuer’s rights in and 
to the Collateral (with respect to the Class C Notes, the Subordinate Interests) shall be 
subordinate and junior to the Class C Notes to the extent and in the manner set forth in this 
Indenture, including as set forth in Section 11.1 and hereinafter provided.  If any Event of 
Default has not been cured or waived and acceleration occurs in accordance with Section 5, 
including as a result of an Event of Default specified in Section 5.1(f) or (g), the Class C Notes 
shall be paid in full in Cash before any further payment or distribution is made on account of the 
Subordinate Interests, in either case, in accordance with the Priority of Payments.  The Holders 
of Notes evidencing Subordinate Interests and the holders of equity in the Issuer and the 
Co-Issuer agree, for the benefit of the Holders of the Class C Notes, not to cause the filing of a 
petition in bankruptcy against the Issuer or the Co-Issuer for failure to pay to them amounts due 
under the Notes evidencing such Subordinate Interests or hereunder until the payment in full of 
the Class C Notes and not before one year and one day have elapsed since such payment or, if 
longer, the applicable preference period then in effect, including any period established pursuant 
to the laws of the Cayman Islands. 

(f) Anything in this Indenture or the Notes to the contrary notwithstanding, the Issuer 
agrees for the benefit of the Holders of the Class D Notes that the Class X Notes and the Issuer’s 
rights in and to the Collateral (with respect to the Class D Notes, the Subordinate Interests) shall 
be subordinate and junior to the Class D Notes to the extent and in the manner set forth in this 
Indenture, including as set forth in Section 11.1 and hereinafter provided.  If any Event of 
Default has not been cured or waived and acceleration occurs in accordance with Section 5, 
including as a result of an Event of Default specified in Section 5.1(f) or (g), the Class D Notes 
shall be paid in full in Cash or, to the extent a Majority of the Class D Notes consent, other than 
in Cash, before any further payment or distribution is made on account of the Subordinate 
Interests.  The Holders of equity in the Issuer and the Co-Issuer agree, for the benefit of the 
Holders of the Class D Notes, not to cause the filing of a petition in bankruptcy against the Issuer 
or the Co-Issuer for failure to pay to them amounts due under the Notes evidencing such 
Subordinate Interests or hereunder until the payment in full of the Class D Notes and not before 
one year and one day have elapsed since such payment or, if longer, the applicable preference 
period then in effect, including any period established pursuant to the laws of the Cayman 
Islands. 

(g) Anything in this Indenture or the Notes to the contrary notwithstanding, the Issuer 
agrees for the benefit of the Holders of the Class X Notes that the Issuer’s rights in and to the 
Collateral (with respect to the Class X Notes, the Subordinate Interests) shall be subordinate and 
junior to the Class X Notes to the extent and in the manner set forth in this Indenture, including 
as set forth in Section 11.1 and hereinafter provided.  If any Event of Default has not been cured 
or waived and acceleration occurs in accordance with Section 5, including as a result of an Event 
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of Default specified in Section 5.1(f) or (g), the Class X Notes shall be paid in full in Cash before 
any further payment or distribution is made on account of the Subordinate Interests.  The Holders 
of equity in the Issuer and the Co-Issuer agree, for the benefit of the Holders of the Class X 
Notes, not to cause the filing of a petition in bankruptcy against the Issuer or the Co-Issuer for 
failure to pay to them amounts due under the Notes evidencing such Subordinate Interests or 
hereunder until the payment in full of the Class X Notes and not before one year and one day 
have elapsed since such payment or, if longer, the applicable preference period then in effect, 
including any period established pursuant to the laws of the Cayman Islands. 

(h) In the event that notwithstanding the provisions of this Indenture, any holder of 
any Subordinate Interests shall have received any payment or distribution in respect of such 
Subordinate Interests contrary to the provisions of this Indenture, then, unless and until all 
amounts payable to the Senior Swap Counterparties pursuant to Section 11.1(i)(E), the Hedge 
Counterparties pursuant to Section 11.1(i)(F) or the Holders of the Class A Notes, the Class B 
Notes, the Class C Notes, the Class D Notes or the Class X Notes, as the case may be, shall have 
been paid in full in Cash in accordance with this Indenture, such payment or distribution shall be 
received and held in trust for the benefit of, and shall forthwith be paid over and delivered to, the 
Trustee, which shall pay and deliver the same to the Senior Swap Counterparties, the Hedge 
Counterparties and the Holders of the Notes, in accordance with this Indenture; provided that, if 
any such payment or distribution is made other than in Cash, it shall be held by the Trustee as 
part of the Collateral and subject in all respects to the provisions of this Indenture, including this 
Section 13.1. 

(i) Each Holder of Subordinate Interests agrees with the Senior Swap Counterparties, 
the Hedge Counterparties and all Holders of the Class A Notes, the Class B Notes, the Class C 
Notes, the Class D Notes and the Class X Notes, as the case may be, that such Holder of 
Subordinate Interests shall not demand, accept, or receive any payment or distribution in respect 
of such Subordinate Interests in violation of the provisions of this Indenture including this 
Section 13.1; provided that after all amounts payable to the Hedge Counterparties pursuant to 
Section 11.1(i)(E), the Senior Swap Counterparties pursuant to Section 11.1(i)(F) or in respect of 
principal of and accrued interest on the Class A Notes, the Class B Notes, the Class C Notes, the 
Class D Notes or the Class X Notes, as the case may be, have been paid in full, the Holders of 
Subordinate Interests shall be fully subrogated to the rights of the Senior Swap Counterparties, 
the Hedge Counterparties or the Holders of the Class A Notes, the Class B Notes, the Class C 
Notes, the Class D Notes or the Class X Notes, as the case may be.  Nothing in this Section 13.1 
shall affect the obligation of the Issuer to pay Holders of Subordinate Interests. 

(j) The Trustee shall not institute any Proceeding for enforcement of the lien of the 
Trustee or any other Secured Party other than in connection with an action pursuant to 
Section 5.3 or Section 5.4 for enforcement of the lien of this Indenture for the benefit of the 
Noteholders, and the Trustee may only enforce its lien or the lien of any other Secured Party only 
in conjunction with the enforcement of the rights of the Noteholders in accordance with 
Section 5.4 hereof. 
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13.2 Standard of Conduct. 

In exercising any of its or their voting rights, rights to direct and consent or any other 
rights as a Secured Party under this Indenture, subject to the terms and conditions of this 
Indenture, including Section 5.9, a Secured Party or Secured Parties shall not have any obligation 
or duty to any Person or to consider or take into account the interests of any Person and shall not 
be liable to any Person for any action taken by it or them or at its or their direction or any failure 
by it or them to act or to direct that an action be taken, without regard to whether such action or 
inaction benefits or adversely affects any Secured Party, the Issuer, or any other Person. 

14. MISCELLANEOUS 

14.1 Form of Documents Delivered to Trustee. 

In any case where several matters are required to be certified by, or covered by an 
opinion of, any specified Person, it is not necessary that all such matters be certified by, or 
covered by the opinion of, only one such Person, or that they be so certified or covered by only 
one document, but one such Person may certify or give an opinion with respect to some matters 
and one or more other such Persons as to other matters, and any such Person may certify or give 
an opinion as to such matters in one or several documents. 

Any certificate or opinion of an Authorized Officer of the Issuer, the Co-Issuer or the 
Collateral Manager may be based, insofar as it relates to legal matters, upon a certificate or 
opinion of, or representations by, counsel, unless such Authorized Officer knows, or in the 
exercise of reasonable care should know, that the certificate or opinion or representations with 
respect to the matters upon which his certificate or opinion is based are erroneous.  Any such 
certificate of an Authorized Officer of the Issuer, the Co-Issuer or the Collateral Manager or 
Opinion of Counsel may be based, insofar as it relates to factual matters, upon a certificate or 
opinion of, or representations by, an Authorized Officer of the Issuer, the Co-Issuer, the 
Collateral Manager or any other Person, stating that the information with respect to such factual 
matters is in the possession of the Issuer, the Co-Issuer, the Collateral Manager or such other 
Person, unless such Authorized Officer of the Issuer, the Co-Issuer or the Collateral Manager or 
such counsel knows that the certificate or opinion or representations with respect to such matters 
are erroneous.  Any Opinion of Counsel may also be based, insofar as it relates to factual 
matters, upon a certificate or opinion of, or representations by, an Authorized Officer of the 
Issuer or the Co-Issuer, stating that the information with respect to such matters is in the 
possession of the Issuer or the Co-Issuer, unless such counsel knows that the certificate or 
opinion or representations with respect to such matters are erroneous. 

Where any Person is required to make, give or execute two or more applications, 
requests, consents, certificates, statements, opinions or other instruments under this Indenture, 
they may, but need not, be consolidated and form one instrument. 

Whenever in this Indenture it is provided that the absence of the occurrence and 
continuation of a Default is a condition precedent to the taking of any action by the Trustee at the 
request or direction of the Issuer or the Co-Issuer, then notwithstanding that the satisfaction of 
such condition is a condition precedent to the Co-Issuers’ rights to make such request or 
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direction, the Trustee shall be protected in acting in accordance with such request or direction if 
it does not have knowledge of the occurrence and continuation of such Default as provided in 
Section 6.1(d). 

14.2 Acts of Noteholders. 

(a) Any request, demand, authorization, direction, notice, consent, waiver or other 
action provided by this Indenture to be given or taken by Noteholders may be embodied in and 
evidenced by one or more instruments of substantially similar tenor signed by such Noteholders 
in person or by an agent duly appointed in writing; and, except as herein otherwise expressly 
provided, such action shall become effective when such instrument or instruments are delivered 
to the Trustee, and, where it is hereby expressly required, to the Issuer.  Such instrument or 
instruments (and the action or actions embodied therein and evidenced thereby) are herein 
sometimes referred to as the Act of the Noteholders as applicable, signing such instrument or 
instruments.  Proof of execution of any such instrument or of a writing appointing any such agent 
shall be sufficient for any purpose of this Indenture and conclusive in favor of the Trustee and 
the Co-Issuers, if made in the manner provided in this Section 14.2. 

(b) The fact and date of the execution by any Person of any such instrument or 
writing may be proved in any manner which the Trustee deems sufficient. 

(c) The principal amount and registered numbers of Notes held by any Person, and 
the date of his holding the same, shall be proved by the Note Register. 

(d) Any request, demand, authorization, direction, notice, consent, waiver or other 
action by the Holder of any Notes shall bind the Holder (and any transferee thereof) of such Note 
and of every Note issued upon the registration thereof or in exchange therefor or in lieu thereof, 
in respect of anything done, omitted or suffered to be done by the Trustee or the Co-Issuers in 
reliance thereon, whether or not notation of such action is made upon such Note. 

14.3 Notices, Etc., to Trustee, the Co-Issuers, the Collateral Manager, the Hedge 
Counterparties, the Credit Default Swap Counterparty, the Senior Swap Counterparties and the 
Rating Agencies. 

Any request, demand, authorization, direction, notice, consent, waiver or Act of 
Noteholders or other documents provided or permitted by this Indenture to be made upon, given 
or furnished to, or filed with: 

(a) the Trustee by any Noteholder or by the Issuer or the Co-Issuer shall be sufficient 
for every purpose hereunder if made, given, furnished or filed in writing to and mailed, by 
certified mail, return receipt requested, hand delivered, sent by overnight courier service 
guaranteeing next day delivery or by facsimile in legible form, to the Trustee addressed to it at its 
Corporate Trust Office, or at any other address previously furnished in writing to the Co-Issuers 
or Noteholder by the Trustee; 

(b) the Issuer by the Trustee or by any Noteholder shall be sufficient for every 
purpose hereunder (unless otherwise herein expressly provided) if in writing and mailed, first- 
class postage prepaid, hand delivered, sent by overnight courier service or by facsimile in legible 
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form, to the Issuer addressed to it at c/o Deutsche Bank (Cayman) Limited, P.O. Box 1984 GT, 
Elizabethan Square, Grand Cayman, Cayman Islands, Tel  +1 345 949-8244, Fax  +1 345 949 
5223, Attention: Global Transaction Banking, Trust & Securities Services - Corporate Services 
Division, or at any other address previously furnished in writing to the Trustee by the Issuer; 

(c) the Co-Issuer by the Trustee or by any Noteholder shall be sufficient for every 
purpose hereunder (unless otherwise herein expressly provided) if in writing and mailed, first- 
class postage prepaid, hand delivered, sent by overnight courier service or by facsimile in legible 
form, to the Co-Issuer addressed to it at Deutsche International Corporate Services (Delaware) 
LLC, Deutsche International Corporate Services (Delaware) LLC, 1011 Centre Road, Suite 200, 
Wilmington, Delaware 19805, Attention: Trust & Securities Services—Corporate Services 
Division, or at any other address previously furnished in writing to the Trustee by the Co-Issuer; 

(d) the Collateral Manager by the Co-Issuers or the Trustee shall be sufficient for 
every purpose hereunder if in writing and mailed, first-class postage prepaid, hand delivered, 
sent by overnight courier service or by facsimile in legible form, to the Collateral Manager 
addressed to Lehman Brothers Asset Management LLC, 190 South LaSalle Street, Suite 2400, 
Chicago, IL, 60603, facsimile no. +1 312 559 0143, Attention:  CDO Portfolio Management 
Group, with copies to:  Bell, Boyd & Lloyd LLC, 70 West Madison, Suite 3100, Chicago, 
Illinois 60606, facsimile no. +1 312 827 8128, Attention:  Kevin J. McCarthy or at any other 
address previously furnished in writing to the Co-Issuers or the Trustee by the Collateral 
Manager; 

(e) the Rating Agencies by the Co-Issuers, the Collateral Manager or the Trustee 
shall be sufficient for every purpose hereunder (unless otherwise herein expressly provided) if in 
writing and mailed, first-class postage prepaid, hand delivered, sent by overnight courier service 
or by facsimile in legible form, in the case of Moody’s, addressed to Moody’s Investors Service, 
99 Church Street, New York, New York 10007, facsimile no. +1 212 553 0355, Attention: 
CBO/CLO Monitoring; and in the case of Standard & Poor’s, addressed to Standard & Poor’s, 
55 Water Street, New York, New York 10041, via electronic mail to 
CDO_Surveillance@Standardandpoors.com, facsimile no. +1 212 438 2650, Attention: 
Structured Finance Ratings, Asset-Backed Surveillance Group – CBO/CLO; 

(f) the Hedge Counterparties by the Co-Issuers, the Collateral Manager or the Trustee 
shall be sufficient for every purpose hereunder (unless otherwise herein expressly provided) if in 
writing and mailed, first-class postage prepaid, hand delivered or sent by overnight courier 
service or by facsimile in legible form to each Hedge Counterparty addressed to it at the address 
specified in the related Hedge Agreements or at any other address previously furnished in writing 
to the Issuer or the Trustee by such Hedge Counterparty; 

(g) the Credit Default Swap Counterparty by the Co-Issuers, the Collateral Manager 
or the Trustee shall be sufficient for every purpose hereunder (unless otherwise herein expressly 
provided) if in writing and mailed, first-class postage prepaid, hand delivered or sent by 
overnight courier service or by facsimile in legible form to the Credit Default Swap Counterparty 
addressed to it at the address specified in the Credit Default Swap Agreement or at any other 
address previously furnished in writing to the Issuer or the Trustee by the Credit Default Swap 
Counterparty; 
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(h) the Senior Swap Counterparty by the Co-Issuers, the Collateral Manager or the 
Trustee shall be sufficient for every purpose hereunder (unless otherwise herein expressly 
provided) if in writing and mailed, first-class postage prepaid, hand delivered or sent by 
overnight courier service or by facsimile in legible form to the Senior Swap Counterparty 
addressed to it at the address specified in the Senior Swap Agreement or at any other address 
previously furnished in writing to the Issuer or the Trustee by the Senior Swap Counterparty, 
with a copy to any Person providing credit protection to the Senior Swap Counterparty to the 
address specified by the Senior Swap Counterparty; 

(i) the Prior Senior Swap Counterparty by the Co-Issuers, the Collateral Manager or 
the Trustee shall be sufficient for every purpose hereunder (unless otherwise herein expressly 
provided) if in writing and mailed, first-class postage prepaid, hand delivered or sent by 
overnight courier service or by facsimile in legible form to the Prior Senior Swap Counterparty 
addressed to it at the address specified in its Prior Senior Swap Agreement or at any other 
address previously furnished in writing to the Issuer or the Trustee by the Prior Senior Swap 
Counterparty; 

(j) to the Repository by the Issuer shall be made available to the Repository by 
electronic mail as a pdf (portable document format) file at CDO Library, c/o The Bond Market 
Association, 360 Madison Avenue (18th Floor), New York, NY 10017; Electronic mail address: 
admin@cdolibrary.com; provided that the Issuer shall be identified in the electronic mail 
message that accompanies the delivery of any document and shall apply the following 
procedures in converting the document to a pdf file: 

(i) the pdf file shall be made from the original document by printing directly 
from the application in which the document was created (Microsoft Word, Quark Xpress, 
etc.) or by using Adobe Acrobat Distiller; 

(ii) all fonts shall be embedded when converting the original document to a pdf 
file; and 

(iii) the pdf file shall not be made from scanned pages. 

Delivery of any request, demand, authorization, direction, notice, consent, waiver or Act 
of Noteholders or other documents made as provided above will be deemed effective:  (1) if in 
writing and delivered in person or by overnight courier service, on the date it is delivered; (2) if 
sent by facsimile transmission, on the date that transmission is received by the recipient in 
legible form (as evidenced by the sender’s written record of a telephone call or other 
communication to the recipient in which the recipient acknowledged receipt of such facsimile 
transmission); and (3) if sent by mail, on the date that mail is delivered or its delivery is 
attempted; in each case, unless the date of that delivery (or attempted delivery) or that receipt, as 
applicable, is not a Business Day or that communication is delivered (or attempted) or received, 
as applicable, after the close of business on a Business Day, in which case that communication 
shall be deemed given and effective on the first following day that is a Business Day. 
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14.4 Notices and Reports to Noteholders; Waiver. 

Except as otherwise expressly provided herein, where this Indenture provides for a report 
to Holders or for a notice to Holders of Notes of any event, 

(a) such notice shall be in writing and mailed, first-class postage prepaid, to each 
Holder of a Note affected by such event, at the address of such Holder as it appears in the Note 
Register, not earlier than the earliest date and not later than the latest date, prescribed for the 
giving of such report or notice; 

(b) such report shall be made available, by the Trustee, each month to Noteholders 
via the Trustee's internet website, initially located at www.cdotrustee.com.  The Trustee shall 
have the right to change the method such reports are distributed in order to make such 
distribution more convenient and/or more accessible to the Noteholders and the Trustee shall 
provide timely notification (in any event, not less than 30 days) to all Noteholders; and 

(c) such report or notice shall be in the English language. 

Any such reports or notices may also be made available to any Beneficial Owners upon 
request therefor in the form of Exhibit L attached hereto certifying that it is a holder of a 
beneficial interest in any Note.  Such reports and notices will be deemed to have been 
sufficiently given on the date of such mailing or availability, as applicable. 

The Trustee will deliver to the Holder of any Note shown on the Note Register any 
readily available information or notice requested to be so delivered, at the expense of the Issuer. 

Neither the failure to mail any notice, nor any defect in any notice so mailed, to any 
particular Holder of a Note shall affect the sufficiency of such notice with respect to other 
Holders of Notes. 

Where this Indenture provides for notice in any manner, such notice may be waived in 
writing by any Person entitled to receive such notice, either before or after the event, and such 
waiver shall be the equivalent of such notice.  Waivers of notice by Noteholders shall be filed 
with the Trustee but such filing shall not be a condition precedent to the validity of any action 
taken in reliance upon such waiver. 

In the event that, by reason of the suspension of the regular mail service as a result of a 
strike, work stoppage or similar activity, it shall be impractical to mail notice of any event to 
Noteholders when such notice is required to be given pursuant to any provision of this Indenture, 
then any manner of giving such notice as shall be satisfactory to the Trustee shall be deemed to 
be a sufficient giving of such notice. 

14.5 Effect of Headings and Table of Contents. 

The Section headings herein and the Table of Contents are for convenience only and shall 
not affect the construction hereof. 
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14.6 Successors and Assigns. 

All covenants and agreements in this Indenture by the Co-Issuers shall bind their 
respective successors and assigns, whether so expressed or not. 

14.7 Severability. 

In case any provision in this Indenture or in the Notes shall be invalid, illegal or 
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in 
any way be affected or impaired thereby. 

14.8 Benefits of Indenture. 

The Hedge Counterparties (if any), the Credit Default Swap Counterparty, the Senior 
Swap Counterparties and the Collateral Manager shall be third party beneficiaries of each 
agreement or obligation in this Indenture.  Nothing in this Indenture or in the Notes, expressed or 
implied, shall give to any Person, other than the parties hereto and their successors hereunder, the 
Collateral Manager, the Noteholders, the Credit Default Swap Counterparty, the Senior Swap 
Counterparties and the Hedge Counterparties, any benefit or any legal or equitable right, remedy 
or claim under this Indenture. 

14.9 Governing Law. 

This Indenture and each Note shall be construed in accordance with, and this Indenture, 
each Note and all matters arising out of or relating in any manner to this Indenture or the Notes 
(whether in contract, tort or otherwise) shall be governed by, the law of the State of New York. 

14.10 Submission to Jurisdiction. 

Each of the Co-Issuers hereby irrevocably and unconditionally submits, for itself and its 
property, to the non-exclusive jurisdiction of the Supreme Court of the State of New York sitting 
in the Borough of Manhattan in The City of New York and of the United States District Court for 
the Southern District of New York sitting in the Borough of Manhattan in The City of New 
York, and any appellate court from any thereof, in any action or proceeding arising out of or 
relating to the Notes or this Indenture, and the Co-Issuers hereby irrevocably agree that all claims 
in respect of such action or proceeding may be heard and determined in such New York State or 
Federal court.  The Co-Issuers hereby irrevocably waive, to the fullest extent that they may 
legally do so, the defense of an inconvenient forum to the maintenance of such action or 
proceeding.  The Co-Issuers irrevocably consent to the service of any and all process in any 
action or proceeding by the mailing or delivery of copies of such process to it at the office of the 
Co-Issuers’ agent in New York set forth in Section 7.2.  The Co-Issuers agree that a final 
judgment in any such action or proceeding shall be conclusive and may be enforced in other 
jurisdictions by suit on the judgment or in any other manner provided by law. 
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14.11 Counterparts. 

This instrument may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument. 

14.12 Waiver of Jury Trial. 

THE PARTIES HEREBY IRREVOCABLY WAIVE, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY (BUT 
NO OTHER JUDICIAL REMEDIES) IN ANY LEGAL PROCEEDING ARISING OUT OF OR 
RELATING TO THIS INDENTURE AND THE TRANSACTIONS CONTEMPLATED 
HEREBY. 

14.13 Judgment Currency. 

This is an international financing transaction in which the specification of Dollars (the 
“Specified Currency”), and the specification of the place of payment, as the case may be (the 
“Specified Place”), is of the essence, and the Specified Currency shall be the currency of 
account in all events relating to payments of or on the Notes.  The payment obligations of the 
Co-Issuers under this Indenture and the Notes shall not be discharged by an amount paid in 
another currency or in another place, whether pursuant to a judgment or otherwise, to the extent 
that the amount so paid on conversion to the Specified Currency and transfer to the Specified 
Place under normal banking procedures does not yield the amount of the Specified Currency at 
the Specified Place.  If for the purpose of obtaining judgment in any court it is necessary to 
convert a sum due hereunder or the Notes in the Specified Currency into another currency (the 
“Second Currency”), the rate of exchange which shall be applied shall be that at which in 
accordance with normal banking procedures the Trustee could purchase the Specified Currency 
with the Second Currency on the Business Day next preceding that on which such judgment is 
rendered.  The obligation of the Co-Issuers in respect of any such sum due from the Co-Issuers 
hereunder shall, notwithstanding the rate of exchange actually applied in rendering such 
judgment, be discharged only to the extent that on the Business Day following receipt by the 
Trustee of any sum adjudged to be due hereunder or under the Notes in the Second Currency the 
Trustee may in accordance with normal banking procedures purchase and transfer to the 
Specified Place the Specified Currency with the amount of the Second Currency so adjudged to 
be due; and the Co-Issuers hereby, as a separate obligation and notwithstanding any such 
judgment (but subject to the Priority of Payments as if such separate obligation in respect of each 
Class of Notes constituted additional principal owing in respect of such Class of Notes), agree to 
indemnify the Trustee and each Noteholder against, and to pay the Trustee or such Noteholder, 
as the case may be, on demand in the Specified Currency, any difference between the sum 
originally due to the Trustee or such Noteholder, as the case may be, in the Specified Currency 
and the amount of the Specified Currency so purchased and transferred. 

14.14 Confidential Treatment of Documents. 

Except as otherwise provided in this Indenture and in the “Listing and General 
Information” section of the Offering Memorandum or as required by law, this Indenture, the 
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Administrative Agreement, the Collateral Management Agreement, the Credit Default Swap 
Agreement, the Senior Swap Agreement, the Hedge Agreements, all Monthly Reports, the Note 
Valuation Report and each transfer certificate shall be treated by the Trustee and the Collateral 
Manager as confidential and shall only be distributed to the Persons and in the manner 
designated herein.  The Trustee shall provide a copy of this Indenture to any Holder of a 
beneficial interest in any Note upon written request therefor substantially in the form of 
Exhibit L attached hereto certifying that it is such a Holder.  Notwithstanding anything herein or 
in any of the documents contemplated by this Indenture to the contrary, effective from the date 
of commencement of discussions with respect to the transactions contemplated hereby, the 
Trustee, the other parties to the documents and the Holders and beneficial owners of the Notes 
and the Preference Shares, and each employee, representative or other agent of the Trustee or 
such holders, may disclose to any and all Persons, without limitation of any kind, the tax 
treatment and tax structure of the transactions contemplated hereby and all materials of any kind, 
including opinions or other tax analyses, that are provided to such holders relating to such tax 
treatment and tax structure.  This authorization to disclose the tax treatment and tax structure 
does not permit disclosure of information identifying a Co-Issuer, the Collateral Manager or any 
other party to the transactions contemplated hereby, or the pricing (except to the extent that 
pricing is relevant to tax structure or tax treatment) of the Offering. 

14.15 Consent to Posting of Documents on Repository. 

The Issuer hereby consents to (a) the posting of the final Offering Memorandum, this 
Indenture, the Hedge Agreements, the Credit Default Swap Agreement, the Senior Swap 
Agreement and the periodic reports to be delivered pursuant to the transaction documents and 
any amendments or other modifications thereto on the Repository for use in the manner provided 
in the Repository; and (b) the display of its name on the Repository in connection therewith.  
Notwithstanding anything herein to the contrary, none of the Issuer, the Co-Issuer and the 
Trustee makes any representation or warranty to The Bond Market Association (or any successor 
thereto) or any Affiliate thereof or any Person having or obtaining access to the information 
maintained in the Repository or to any of such Person’s Affiliates regarding the accuracy or 
completeness of any information, document, report or other communication transmitted to the 
Repository, and no Person having or obtaining access to the information maintained in the 
Repository shall have any rights under this Indenture or otherwise by reason of the transmission 
of any such information, document, report or other communication to the Repository. 

14.16 Liability of Co-Issuers. 

Notwithstanding any other terms of this Indenture, the Notes or any other agreement 
entered into between, inter alia, the Co-Issuers or otherwise, neither of the Co-Issuers shall have 
any liability whatsoever to the other of the Co-Issuers under this Indenture, the Notes, any such 
agreement or otherwise and, without prejudice to the generality of the foregoing, neither of the 
Co-Issuers shall be entitled to take any action to enforce, or bring any action or proceeding, in 
respect of this Indenture, the Notes, any such agreement or otherwise against the other of the Co-
Issuers.  In particular, neither of the Co-Issuers shall be entitled to petition or take any other steps 
for the winding up or bankruptcy of the other of the Co-Issuers or shall have any claim in respect 
of any assets of the other of the Co-Issuers while any of the Notes are Outstanding. 
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15. ASSIGNMENT OF COLLATERAL MANAGEMENT AGREEMENT, 
ETC. 

15.1 Assignment. 

The Issuer, in furtherance of the covenants of this Indenture, and as security for the Notes 
and amounts payable to the Noteholders and the Senior Swap Counterparties and other 
obligations to the Secured Parties hereunder and the performance and observance of the 
provisions hereof, hereby assigns, transfers, conveys and sets over to the Trustee, for the benefit 
of the Secured Parties, all of the Issuer’s estate, right, title and interest in, to and under the 
Collateral Management Agreement, the Collateral Administration Agreement, the Credit Default 
Swap Agreement, the Senior Swap Agreement and the Hedge Agreements, including (i) the right 
to give all notices, consents and releases thereunder, (ii) the right to give all notices of 
termination and to take any legal action upon the breach of an obligation of the Collateral 
Manager or any other party thereunder, including the commencement, conduct and 
consummation of proceedings at law or in equity, (iii) the right to receive all notices, 
accountings, consents, releases and statements thereunder and (iv) the right to do any and all 
other things whatsoever that the Issuer is or may be entitled to do thereunder; provided that the 
Trustee hereby grants the Issuer a license to exercise all of the Issuer’s rights pursuant to the 
Collateral Management Agreement without notice to or the consent of the Trustee (except as 
otherwise expressly required by this Indenture, including as set forth in Section 15.4), which 
license shall be and is hereby deemed to be automatically revoked (A) upon the occurrence of an 
Event of Default hereunder until such time, if any, as such Event of Default is cured or waived, 
(B) upon the occurrence of a termination for “cause” specified in Section 11(d) of the Collateral 
Management Agreement or (C) upon a default in the performance, or breach, of any material 
covenant, representation, warranty or other agreement of the Collateral Manager under the 
Collateral Management Agreement or in any certificate or writing delivered pursuant thereto if 
Holders of at least 25% of the Aggregate Outstanding Amount of the Notes of any Class give 
notice of such default or breach to the Trustee and the Collateral Manager and such default or 
breach (if remediable) continues for a period of 30 days after receipt of such notice. 

15.2 No Impairment. 

The assignment made hereby is executed as collateral security, and the execution and 
delivery hereby shall not in any way impair or diminish the obligations of the Issuer under the 
provisions of the Collateral Management Agreement, the Collateral Administration Agreement, 
the Credit Default Swap Agreement, the Senior Swap Agreement and the Hedge Agreements nor 
shall any of the obligations contained in the Collateral Management Agreement be imposed on 
the Trustee.  For the avoidance of doubt, in no event will the Trustee be required to assume the 
obligations of the Collateral Manager under the Collateral Management Agreement. 

15.3 Termination, Etc. 

Upon the redemption and cancellation of the Notes and the payment of all other Secured 
Obligations and the release of the Collateral from the lien of this Indenture, this assignment and 
all rights herein assigned to the Trustee for the benefit of the Secured Parties shall cease and 
terminate and all the estate, right, title and interest of the Trustee in, to and under the Collateral 
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Management Agreement, the Collateral Administration Agreement, the Credit Default Swap 
Agreement, the Senior Swap Agreement and the Hedge Agreements shall revert to the Issuer and 
no further instrument or act shall be necessary to evidence such termination and reversion. 

15.4 Issuer Agreements, Etc. 

The Issuer represents that it has not executed any other assignment of the Collateral 
Management Agreement, the Collateral Administration Agreement, the Credit Default Swap 
Agreement, the Senior Swap Agreement and the Hedge Agreements.  The Issuer agrees that this 
assignment is irrevocable, and that it will not take any action which is inconsistent with this 
assignment or make any other assignment inconsistent herewith.  The Issuer will, from time to 
time upon the request of the Trustee, execute all instruments of further assurance and all such 
supplemental instruments with respect to this assignment as the Trustee may reasonably specify.  
The Issuer hereby agrees, and hereby undertakes to obtain the agreement and consent of the 
Collateral Manager in the Collateral Management Agreement to the following: 

(a) the Collateral Manager consents to the provisions of this assignment and agrees to 
perform any provisions of this Indenture applicable to the Collateral Manager; 

(b) the Collateral Manager acknowledges that the Issuer is assigning all of its right, 
title and interest in, to and under the Collateral Management Agreement to the Trustee for the 
benefit of the Secured Parties, and the Collateral Manager agrees that all of the representations, 
covenants and agreements made by the Collateral Manager in the Collateral Management 
Agreement are also for the benefit of the Trustee and the other Secured Parties; 

(c) the Collateral Manager shall deliver to the Trustee duplicate original copies of all 
notices, statements, communications and instruments delivered or required to be delivered to the 
Issuer pursuant to the Collateral Management Agreement; 

(d) except as otherwise set forth herein and therein, the Collateral Manager shall 
continue to serve as Collateral Manager under the Collateral Management Agreement 
notwithstanding that the Collateral Manager shall not have received amounts due it under the 
Collateral Management Agreement because sufficient funds were not then available hereunder to 
pay such amounts.  The Collateral Manager agrees not to institute against, or join any other 
Person in instituting against, the Issuer or the Co-Issuer any bankruptcy, reorganization, 
arrangement, insolvency, moratorium or liquidation proceedings or other proceedings under any 
bankruptcy, insolvency, reorganization or similar laws until at least one year and one day, or, if 
longer, the applicable preference period then in effect, after the payment in full of all Notes 
issued under this Indenture and the reduction of the Aggregate Outstanding Swap Counterparty 
Amount and Remaining Unfunded Notional Amount to zero; provided that nothing in this clause 
shall preclude, or be deemed to estop, the Collateral Manager (A) from taking any action prior to 
the expiration of the aforementioned one year and one day period, or, if longer, the applicable 
preference period then in effect, in (x) any case or proceeding voluntarily filed or commenced by 
the Issuer or the Co-Issuer, as the case may be, or (y) any involuntary insolvency proceeding 
filed or commenced against the Issuer or the Co-Issuer, as the case may be, by a Person other 
than the Collateral Manager or (B) from commencing against the Issuer or the Co-Issuer or any 
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properties of the Issuer or the Co-Issuer any legal action which is not a bankruptcy, 
reorganization, arrangement, insolvency, moratorium or liquidation proceeding; 

(e) the Collateral Manager irrevocably submits to the non-exclusive jurisdiction of 
any New York State or Federal court sitting in the Borough of Manhattan in The City of New 
York in any action or proceeding arising out of or relating to the Notes or this Indenture, and the 
Collateral Manager irrevocably agrees that all claims in respect of such action or proceeding may 
be heard and determined in such New York State or Federal court.  The Collateral Manager 
irrevocably waives, to the fullest extent it may legally do so, the defense of an inconvenient 
forum to the maintenance of such action or proceeding.  The Collateral Manager irrevocably 
consents to the service of any and all process in any action or proceeding by the mailing or 
delivery of copies of such process to it at the office of the Collateral Manager.  The Collateral 
Manager agrees that a final judgment in any such action or proceeding shall be conclusive and 
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided 
by law. 

16. HEDGE AGREEMENTS 

(a) On the Closing Date (or any date on which the Issuer enters into a Hedge 
Agreement including a replacement Hedge Agreement), (i) the Hedge Counterparty entering into 
the Hedge Agreements on such date (or any Affiliate of such Hedge Counterparty that shall have 
absolutely and unconditionally guaranteed (pursuant to a form of guarantee that satisfies all 
applicable then-current publicly-available rating criteria of the Rating Agencies) the obligations 
of such Hedge Counterparty under the Hedge Agreement) shall satisfy the Hedge Counterparty 
Ratings Requirement and (ii) the Issuer shall assign any such Hedge Agreement to the Trustee 
pursuant to this Indenture and such Hedge Counterparty shall consent to such assignment.  The 
Issuer may in its discretion enter into one or more Deemed Floating Asset Hedge Agreements 
upon or following the acquisition of a Collateral Debt Security that in each case either (A) satisfy 
the Rating Condition or (B) are Form-Approved Asset Hedge Agreements with respect to which 
details of the Collateral Debt Security that is the subject of such acquisition have been provided 
to each of the Rating Agencies.  The Issuer shall not enter into any hedge agreement (including 
any Hedge Agreement) the payments from which are subject to withholding tax unless only the 
Hedge Counterparty is required to withhold and the Hedge Counterparty is required to pay 
additional amounts to the Issuer sufficient to cover any withholding tax due on payments made 
by such hedge counterparty, subject to the Issuer making customary tax representations. 

(b) The Trustee shall, on behalf of the Issuer and in accordance with the Note 
Valuation Report, pay amounts due to each Hedge Counterparty under any Hedge Agreement on 
any Quarterly Distribution Date in accordance with Section 11.1. 

(c) In respect of any Hedge Counterparty, if: 

(i) (w)(i) the unsecured, unguaranteed and otherwise unsupported long-term 
senior debt obligations of such Rating Determining Party are rated below “A1” by 
Moody’s (or are rated “A1” and on watch for downgrade by Moody’s) or (ii) the 
unsecured, unguaranteed and otherwise unsupported short-term debt obligations of such 
Rating Determining Party are rated below “P-1” by Moody’s (or are rated “P-1” and on 
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watch for downgrade by Moody’s), (x) if such Rating Determining Party does not have a 
short-term rating from Moody’s, the unsecured, unguaranteed and otherwise unsupported 
long-term senior debt obligations of such Rating Determining Party are rated below “Aa3” 
by Moody’s (or are rated “Aa3” and on watch for downgrade by Moody’s), then the 
relevant Hedge Counterparty shall, within 10 Business Days of such ratings downgrade, 
enter into an agreement with the Issuer providing for the posting of collateral, which 
agreement satisfies the Rating Condition or (y) if such Rating Determining Party does not 
have a short-term rating from Standard & Poor’s, the unsecured, unguaranteed and 
otherwise unsupported long-term senior debt obligations of such Rating Determining 
Party are rated below “A+” by Standard & Poor’s or the short-term debt obligations of 
such Rating Determining Party are rated below “A-1” by Standard & Poor’s, then the 
relevant Hedge Counterparty shall, within 10 Business Days of such ratings downgrade, 
enter into an agreement with the Issuer providing for the posting of collateral, which 
agreement satisfies the Rating Condition; 

(ii) such Rating Determining Party fails to satisfy the Ratings Threshold, then 
the relevant Hedge Counterparty shall use its best efforts to assign its rights and 
obligations in and under the related Hedge Agreement (at its own expense) to another 
Hedge Counterparty that has ratings at least equal to the Hedge Counterparty Ratings 
Requirement; provided that (x) neither the Issuer nor the new Hedge Counterparty is 
required to deduct or withhold on account of tax unless only the new Hedge Counterparty 
is required to withhold and the new Hedge Counterparty is required to pay additional 
amounts to the Issuer sufficient to cover any withholding tax due on payments made by 
such new Hedge Counterparty and (y) if such Hedge Counterparty has not assigned its 
rights and obligations within 30 days after such failure, it shall be a “termination event” 
where the Hedge Counterparty is the sole affected party and such Hedge Counterparty 
shall accept any bona fide bid received from another Hedge Counterparty that has ratings 
at least equal to the Hedge Counterparty Ratings Requirement (even if no other bids are 
received) and satisfies clause (x) above. 

(d) The Trustee shall, prior to the entry into a Hedge Agreement, cause to be 
established one or more Securities Accounts, each of which shall be designated a “Hedge 
Counterparty Collateral Account,” which shall be held in the name of the Trustee as 
Entitlement Holder in trust for the benefit of the Secured Parties.  The Trustee shall deposit all 
collateral received from any Hedge Counterparty under a Hedge Agreement in the related Hedge 
Counterparty Collateral Account.  Any and all funds at any time on deposit in, or otherwise 
standing to the credit of, any Hedge Counterparty Collateral Account shall be held in trust by the 
Trustee for the benefit of the Secured Parties and shall be invested in Eligible Investments 
specified by the relevant Hedge Counterparty; provided that in the absence of such specification, 
such amounts shall be invested in Eligible Investments of the type described in clause (c) of the 
definition thereof.  The Trustee shall not be held liable in any way by reason of any insufficiency 
of such Hedge Counterparty Collateral Account resulting from any loss relating to any such 
investment.  The only permitted withdrawal from or application of funds on deposit in, or 
otherwise standing to the credit of, the Hedge Counterparty Collateral Account shall be (i) for 
application to obligations of the relevant Hedge Counterparty to the Issuer under the related 
Hedge Agreement that are not paid when due (whether when scheduled or upon early 
termination) or (ii) to return collateral to such Hedge Counterparty when and as required by the 
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related Hedge Agreement.  No assets credited to any Hedge Counterparty Collateral Account 
shall be considered an asset of the Issuer for purposes of any of the Overcollateralization Tests 
unless and until the Issuer or the Trustee on its behalf is entitled to foreclose on such assets in 
accordance with the terms of the relevant credit support documents related to the related Hedge 
Agreement.  Each Hedge Counterparty Collateral Account shall remain at all times with a 
financial institution having a combined capital and surplus of at least U.S.$200,000,000 and a 
long-term debt rating of at least “Baa1” by Moody’s (and, if rated “Baa1”, such rating must not 
be on watch for possible downgrade by Moody’s) and at least “BBB+” by Standard & Poor’s. 

(e) The Trustee shall, on or prior to the entry into a Deemed Floating Asset Hedge 
Agreement, cause to be established one or more Securities Accounts, each of which shall be 
designated an “Asset Hedge Account,” which shall be held in the name of the Trustee as 
Entitlement Holder in trust for the benefit of the relevant Asset Hedge Counterparty.  The 
Trustee shall deposit all amounts that are received in respect of interest on the Collateral Debt 
Security that is the subject of such Deemed Floating Asset Hedge Agreement and are required to 
be paid to the related Asset Hedge Counterparty in accordance with the terms of such Deemed 
Floating Asset Hedge Agreement in the related Asset Hedge Account.  As directed by an Issuer 
Order executed by the Collateral Manager in writing, amounts on deposit in an Asset Hedge 
Account shall be invested in Eligible Investments until such amounts are paid to the related 
Asset Hedge Counterparty in accordance with the terms of the related Deemed Floating Asset 
Hedge Agreement.  Any amounts (whether investment earnings on Eligible Investments or 
otherwise) remaining in an Asset Hedge Account on any Quarterly Distribution Date that are not 
required to pay any amounts due to any Asset Hedge Counterparty under the related Deemed 
Floating Asset Hedge Agreement shall be transferred to the Interest Collection Account on such 
Quarterly Distribution Date and applied as Interest Proceeds in accordance with the Priority of 
Payments on such Quarterly Distribution Date.  Each Asset Hedge Account shall remain at all 
times with a financial institution having a combined capital and surplus of at least 
U.S.$200,000,000 and a long-term debt rating of at least “Baa1” by Moody’s (and, if rated 
“Baa1”, such rating must not be on watch for possible downgrade by Moody’s) and at least 
“BBB+” by Standard & Poor’s. 

(f) Upon the default by the Hedge Counterparty thereto in the payment when due of 
its obligations to the Issuer under such Hedge Agreement, the Issuer shall forthwith provide 
telephonic notice (promptly confirmed in writing) thereof to the Trustee and, if applicable, any 
guarantor of the Hedge Counterparty’s obligations under such Hedge Agreement.  Upon its 
receipt of such notice (or, if earlier, when the Trustee becomes aware of such default) the Trustee 
shall make a demand on the relevant Hedge Counterparty, or any guarantor, if applicable, 
demanding payment forthwith.  The Trustee shall give notice to the Noteholders and each Rating 
Agency upon the continuance of the failure by the relevant Hedge Counterparty to perform its 
obligations for two Business Days following a demand made by the Trustee on such Hedge 
Counterparty. 

(g) If at any time a Hedge Agreement becomes subject to early termination due to the 
occurrence of an “event of default” or a “termination event” (each as defined in the related 
Hedge Agreement) attributable to the Hedge Counterparty thereto, the Issuer and the Trustee 
shall take such actions (following the expiration of any applicable grace period) to enforce the 
rights of the Issuer and the Trustee thereunder as may be permitted by the terms of the Hedge 
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Agreement and consistent with the terms hereof, and the Issuer (or the Collateral Manager on its 
behalf) shall use the proceeds of any such actions (including the proceeds of the liquidation of 
any collateral pledged by such Hedge Counterparty) to enter into a replacement Hedge 
Agreement satisfying the Rating Condition, and with a Hedge Counterparty with respect to 
which the Rating Condition shall have been satisfied.  Costs attributable to entering into a 
replacement Hedge Agreement following an “event of default” where the Hedge Counterparty 
was the defaulting party or a “termination event” where the Hedge Counterparty is the sole 
affected party shall be borne by such Hedge Counterparty as provided in the relevant Hedge 
Agreement.  In determining the amount payable under the terminated Hedge Agreement, the 
Issuer shall seek quotations from reference market-makers that satisfy the Hedge Counterparty 
Ratings Requirement.  In addition, the Issuer shall use its best efforts to cause the termination of 
the Hedge Agreement to become effective simultaneously with the entry into a replacement 
Hedge Agreement described as aforesaid, and in any event, shall enter into a replacement Hedge 
Agreement within 60 days of any termination of the Hedge Agreement.  The Rating Condition 
with respect to Standard & Poor’s must be satisfied prior to any designation by the Issuer of an 
“Early Termination Date” under and as defined in any Deemed Floating Asset Hedge 
Agreement, and the Issuer shall notify each of the Rating Agencies of the amount payable by or 
to the Issuer under any terminated Deemed Floating Asset Hedge Agreement promptly following 
the determination thereof. 

(h) Each Hedge Agreement shall provide that any amount payable to the relevant 
Hedge Counterparty thereunder shall be subject to the Priority of Payments. 
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SCHEDULE A 
 

SCHEDULE OF CLOSING COLLATERAL DEBT SECURITIES 
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SCHEDULE B 

LIBOR FORMULA 

1. With respect to each Interest Period, “LIBOR” for purposes of calculating the Note 
Interest Rate for each Class of Senior Notes for such Interest Period will be determined by the 
Calculation Agent in accordance with the following provisions: 

(a) LIBOR for any Interest Period shall equal the offered rate, as determined 
by the Calculation Agent, for Dollar deposits in London of three months that appears on Telerate 
Page 3750 (or such other page as may replace such Telerate Page 3750 for the purpose of 
displaying comparable rates), as reported by Bloomberg Financial Markets Commodities News, 
as of 11:00 a.m. (London time) on the applicable LIBOR Determination Date.  “LIBOR 
Determination Date” means, with respect to any Interest Period, the second London Banking 
Day prior to the first day of such Interest Period. 

(b) If, on any LIBOR Determination Date, such rate does not appear on 
Telerate Page 3750 (or such other page as may replace such Telerate Page 3750 for the purpose 
of displaying comparable rates), as reported by Bloomberg Financial Markets Commodities 
News, the Calculation Agent shall determine the arithmetic mean of the offered quotations of the 
Reference Banks to prime banks in the London interbank market for Dollar deposits in London 
of three months (except that in the case where such Interest Period shall commence on a day that 
is not a LIBOR Business Day, for the relevant term commencing on the next following LIBOR 
Business Day), by reference to requests for quotations as of approximately 11:00 a.m. (London 
time) on such LIBOR Determination Date made by the Calculation Agent to the Reference 
Banks.  If, on any LIBOR Determination Date, at least two of the Reference Banks provide such 
quotations, LIBOR shall equal such arithmetic mean.  If, on any LIBOR Determination Date, 
fewer than two Reference Banks provide such quotations, LIBOR shall be deemed to be the 
arithmetic mean of the offered quotations that leading banks in New York City selected by the 
Calculation Agent are quoting on the relevant LIBOR Determination Date for Dollar deposits for 
the term of such Interest Period (except that in the case where such Interest Period shall 
commence on a day that is not a LIBOR Business Day, for the relevant term commencing on the 
next following LIBOR Business Day), to the principal London offices of leading banks in the 
London interbank market. 

(c) In respect of any Interest Period having a Designated Maturity other than 
three months, LIBOR shall be determined through the use of straight-line interpolation by 
reference to two rates calculated in accordance with clauses (a) and (b) above, one of which shall 
be determined as if the maturity of the Dollar deposits referred to therein were the period of time 
for which rates are available next shorter than the Interest Period and the other of which shall be 
determined as if such maturity were the period of time for which rates are available next longer 
than the Interest Period; provided that, if an Interest Period is less than or equal to seven days, 
then LIBOR shall be determined by reference to a rate calculated in accordance with clauses 
(a) and (b) above as if the maturity of the Dollar deposits referred to therein were a period of 
time equal to seven days. 
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(d) If the Calculation Agent is required but is unable to determine a rate in 
accordance with either procedure described in clauses (a) or (b) above, LIBOR with respect to 
such Interest Period shall be the arithmetic mean of the offered quotations of the Reference 
Dealers as of 10:00 a.m. (New York City time) on the first day of such Interest Period for 
negotiable U.S. Dollar certificates of deposit of major U.S. money market banks having a 
remaining maturity closest to the Designated Maturity. 

(e) If the Calculation Agent is required but is unable to determine a rate in 
accordance with any of the procedures described in clauses (a), (b) or (d) above, LIBOR with 
respect to such Interest Period will be calculated on the last day of such Interest Period and shall 
be the arithmetic mean of the Base Rate for each day during such Interest Period. 

For purposes of clauses (a), (c), (d) and (e) above, all percentages resulting from such 
calculations shall be rounded, if necessary, to the nearest one hundred-thousandth of a 
percentage point.  For the purposes of clause (b) above, all percentages resulting from such 
calculations shall be rounded, if necessary, to the nearest one thirty-second of a percentage point. 

2. “LIBOR” for purposes of calculating the Weighted Average Premium/Spread with 
respect to Collateral Debt Securities paying interest at a floating rate not expressed as a stated 
spread above LIBOR will be determined by the Calculation Agent in accordance with the 
following provisions: 

(a) LIBOR for any interest period of a Collateral Debt Security shall equal the 
offered rate, as determined by the Calculation Agent, for Dollar deposits of a term of one month 
that appears on Telerate Page 3750 (or such other page as may replace such Telerate Page 3750 
for the purpose of displaying comparable rates), as reported by Bloomberg Financial Markets 
Commodities News, as of 11:00 a.m. (London time) on the applicable date of determination. 

(b) If, on any date of determination, such rate does not appear on Telerate 
Page 3750 (or such other page as may replace such Telerate Page 3750 for the purpose of 
displaying comparable rates), as reported by Bloomberg Financial Markets Commodities News, 
the Calculation Agent shall determine the arithmetic mean of the offered quotations of the 
Reference Banks to prime banks in the London interbank market for Dollar deposits of one 
month, by reference to requests for quotations as of approximately 11:00 a.m. (London time) on 
such date of determination made by the Calculation Agent to the Reference Banks.  If, on any 
date of determination, at least two of the Reference Banks provide such quotations, LIBOR shall 
equal such arithmetic mean.  If, on any date of determination, fewer than two Reference Banks 
provide such quotations, LIBOR shall be deemed to be the arithmetic mean of the offered 
quotations that leading banks in New York City selected by the Calculation Agent are quoting on 
the relevant date of determination for Dollar deposits for the term of one month, to the principal 
London offices of leading banks in the London interbank market. 

(c) If the Calculation Agent is required but is unable to determine a rate in 
accordance with either procedure described in clauses (a) or (b) above, LIBOR with respect to 
such interest period shall be the arithmetic mean of the offered quotations of the Reference 
Dealers as of 10:00 a.m. (New York City time) on the date of determination for negotiable U.S. 
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Dollar certificates of deposit of major U.S. money market banks having a remaining maturity 
closest to the Designated Maturity. 

For purposes of clauses (a) and (c) above, all percentages resulting from such calculations 
shall be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point.  For 
the purposes of clause (b) above, all percentages resulting from such calculations shall be 
rounded, if necessary, to the nearest one thirty-second of a percentage point. 

As used in both paragraphs 1 and 2 above: 

“Base Rate” means a fluctuating rate of interest determined by the Calculation Agent as 
being the rate of interest most recently announced by the Base Rate Reference Bank at its New 
York office as its base rate, prime rate, reference rate or similar rate for Dollar loans.  Changes in 
the Base Rate will take effect simultaneously with each change in the underlying rate. 

“Base Rate Reference Bank” means LaSalle Bank National Association, or if such bank 
ceases to exist or is not quoting a base rate, prime rate, reference rate or similar rate for Dollar 
loans, such other major money center commercial bank in New York City as is selected by the 
Calculation Agent. 

“Designated Maturity” means, with respect to any Class of Senior Notes (i) for the first 
Interest Period, the number of calendar days from, and including the Closing Date to, but 
excluding, the first Quarterly Distribution Date and (ii) for each Interest Period after the first 
Interest Period, three months. 

“LIBOR Business Day” means a day on which commercial banks and foreign exchange 
markets settle payments in Dollars in New York and London. 

“London Banking Day” means a day on which commercial banks are open for business 
(including dealings in foreign exchange and foreign currency deposits) in London. 

“Reference Banks” means four major banks in the London interbank market, selected by 
the Calculation Agent. 

“Reference Dealers” means three major dealers in the secondary market for Dollar 
certificates of deposit, selected by the Calculation Agent. 

The determination of the Note Interest Rate for each Class of Notes by the Calculation 
Agent shall (in the absence of manifest error) be final and binding upon all parties. 
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SCHEDULE C 
 

[RESERVED] 
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SCHEDULE D 
 

Part I 
 

MOODY’S RECOVERY RATE MATRIX 

(see definition of “Applicable Recovery Rate”) 

A. ABS Type Diversified Securities 

Percentage of Total  Moody’s Rating 
Capitalization Aaa Aa A Baa Ba B 
Greater than 70% 85% 80% 70% 60% 50% 40% 
Less than or equal to 70%, but greater 
than 10% 

75% 70% 60% 50% 40% 30% 

Less than or equal to 10% 70% 65% 55% 45% 35% 25% 

B. ABS Type Residential Securities 

Percentage of Total  Moody’s Rating 
Capitalization Aaa Aa A Baa Ba B 
Greater than 70% 85% 80% 65% 55% 45% 30% 
Less than or equal to 70%, but greater 
than 10% 

75% 70% 55% 45% 35% 25% 

Less than or equal to 10%, but greater 
than 5% 

65% 55% 45% 40% 30% 20% 

Less than or equal to 5%, but greater 
than 2% 

55% 45% 40% 35% 25% 15% 

Less than or equal to 2% 45% 35% 30% 25% 15% 10% 

C. ABS Type Undiversified Securities 

Percentage of Total  Moody’s Rating 
Capitalization Aaa Aa A Baa Ba B 
Greater than 70% 85% 80% 65% 55% 45% 30% 
Less than or equal to 70%, but greater 
than 10% 

75% 70% 55% 45% 35% 25% 

Less than or equal to 10%, but greater 
than 5% 

65% 55% 45% 35% 25% 15% 

Less than or equal to 5%, but greater 
than 2% 

55% 45% 35% 30% 20% 10% 

Less than or equal to 2% 45% 35% 25% 20% 10% 5% 

D. Low-Diversity CDO Securities 

Percentage of Total  Moody’s Rating 
Capitalization Aaa Aa A Baa Ba B 
Greater than 70% 80% 75% 60% 50% 45% 30% 
Less than or equal to 70%, but greater 
than 10% 

75% 60% 55% 45% 35% 25% 

Less than or equal to 10%, but greater 
than 5% 

60% 50% 45% 35% 25% 15% 

Less than or equal to 5%, but greater 
than 2% 

50% 40% 35% 30% 20% 10% 

Less than or equal to 2% 30% 25% 20% 15% 7% 4% 
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E. High-Diversity CDO Securities 

Percentage of Total  Moody’s Rating 
Capitalization Aaa Aa A Baa Ba B 
Greater than 70% 85% 80% 65% 55% 45% 30% 
Less than or equal to 70%, but greater 
than 10% 

75% 70% 60% 50% 40% 25% 

Less than or equal to 10%, but greater 
than 5% 

65% 55% 50% 40% 30% 20% 

Less than or equal to 5%, but greater 
than 2% 

55% 45% 40% 35% 25% 10% 

Less than or equal to 2% 45% 35% 30% 25% 10% 05% 

F. If the Collateral Debt Security is a Synthetic Security (other than a CDS Agreement 
Transaction or other Synthetic Security structured as a credit default swap that is 
entered into pursuant to a Form-Approved Synthetic Security), the recovery rate 
thereof will by assigned by Moody’s upon the acquisition of such Synthetic Security 
by the Issuer. 

G. If the Collateral Debt Security is a CDS Agreement Transaction or other Synthetic 
Security structured as a credit default swap that is entered into pursuant to a Form-
Approved Synthetic Security, the recovery rate thereof will be the same as the 
Moody’s recovery rate of the underlying Reference Obligation. 
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Part II 

STANDARD & POOR’S RECOVERY RATE MATRIX 

A. If the Collateral Debt Security (other than a Synthetic Security, CMBS Security, 
REIT Debt Security, Mortgage Finance Company Security, Excepted Security or 
REIT Debt Security guaranteed by a corporate guarantor) is the senior-most 
tranche of securities issued by the issuer of such Collateral Debt Security or is a U.S. 
Agency Guaranteed Security or a U.S. Agency Security, the recovery rate is as 
follows, provided that for purposes of the Standard & Poor’s recovery rate matrix, 
the applicable rating shall be the Standard & Poor’s Rating of the Collateral Debt 
Security at the time of issuance: 

Standard & Poor’s Rating Recovery Rate Liabilities 
Assets AAA AA A BBB BB B CCC 
“AAA” 80.0% 85.0% 90.0% 90.0% 90.0% 90.0% 90.0% 

“AA”, “AA” or “AA+” 70.0% 75.0% 85.0% 90.0% 90.0% 90.0% 90.0% 
“A”, “A” or “A+” 60.0% 65.0% 75.0% 85.0% 90.0% 90.0% 90.0% 

“BBB”, “BBB” or “BBB+” 50.0% 55.0% 65.0% 75.0% 85.0% 85.0% 85.0% 

B. If the Collateral Debt Security (other than a Synthetic Security, CMBS Security, 
REIT Debt Security, Mortgage Finance Company Security, Excepted Security or 
REIT Debt Security guaranteed by a corporate guarantor) (1) is not the senior most 
tranche of securities issued by the issuer of such Collateral Debt Security or (2) is 
the senior-most tranche of securities issued by the issuer of such Collateral Debt 
Security and such Collateral Debt Security has a Standard & Poor’s Rating of 
“BBB-” or below, the recovery rate is as follows, provided that for purposes of the 
Standard & Poor’s recovery rate matrix, the applicable rating shall be the Standard 
& Poor’s Rating of the Collateral Debt Security at the time of issuance: 

Standard & Poor’s Rating Recovery Rate Liabilities 
Assets AAA AA A BBB BB B CCC 
“AAA” 65.0% 70.0% 80.0% 85.0% 85.0% 85.0% 85.0% 

“AA”, “AA” or “AA+” 55.0% 65.0% 75.0% 80.0% 80.0% 80.0% 80.0% 
“A”, “A” or “A+” 40.0% 45.0% 55.0% 65.0% 80.0% 80.0% 80.0% 

“BBB”, “BBB” or “BBB+” 30.0% 35.0% 40.0% 45.0% 50.0% 60.0% 70.0% 
“BB”, “BB” or “BB+” 10.0% 10.0% 10.0% 25.0% 35.0% 40.0% 50.0% 

“B”, “B” or “B+” 2.5% 5.0% 5.0% 10.0% 10.0% 20.0% 25.0% 
“CCC+” and below 0.0% 0.0% 0.0% 0.0% 2.5% 5.0% 5.0% 
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C. If the Collateral Debt Security is a CMBS Security, the recovery rate is as follows: 

Standard & Poor’s Rating Recovery Rate Liabilities 
Assets AAA AA A BBB BB B CCC 
“AAA” 80.0% 85.0% 90.0% 90.0% 90.0% 90.0% 90.0% 

“AA”, “AA” or “AA+” 70.0% 75.0% 85.0% 90.0% 90.0% 90.0% 90.0% 
“A”, “A” or “A+” 60.0% 65.0% 75.0% 85.0% 90.0% 90.0% 90.0% 

“BBB”, “BBB” or “BBB+” 45.0% 50.0% 55.0% 60.0% 65.0% 70.0% 75.0% 
“BB”, “BB” or “BB+” 35.0% 40.0% 45.0% 45.0% 50.0% 50.0% 50.0% 

“B”, “B” or “B+” 20.0% 25.0% 30.0% 35.0% 35.0% 40.0% 40.0% 
“CCC+” and below 5.0% 5.0% 5.0% 5.0% 5.0% 5.0% 5.0% 

NR 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 

D. If such Collateral Debt Security is a Mortgage Finance Company Security, the 
recovery rate will be as specified below: 

Mortgage Finance Company Security Recovery Rate 
Senior Secured 40% 

Senior Unsecured 25% 
Subordinated 15% 

E. If the Collateral Debt Security is a Synthetic Security (other than a CDS Agreement 
Transaction or other Synthetic Security structured as a credit default swap that is 
entered into pursuant to a Form-Approved Synthetic Security) or an Excepted 
Security, the recovery rate thereof will by assigned by Standard & Poor’s upon the 
acquisition of such Synthetic Security by the Issuer. 

F. If the Collateral Debt Security is a CDS Agreement Transaction or other Synthetic 
Security structured as a credit default swap that is entered into pursuant to a Form-
Approved Synthetic Security, the recovery rate thereof will be the same as the 
Standard & Poor’s recovery rate of the underlying Reference Obligation. 

G. If the Collateral Debt Security is a REIT Debt Security, the recovery rate will be 
40%. 

H. If the Collateral Debt Security (other than a CMBS Security, Synthetic Security, 
REIT Debt Security, Mortgage Finance Company Security, Excepted Security or 
REIT Debt Security guaranteed by a corporate guarantor) is guaranteed by (1) an 
insurance company that has been assigned an Insurer Financial Enhancement 
Rating (FER) by Standard & Poor’s (including Collateral Debt Securities 
guaranteed by a monoline financial insurance company that has been assigned a 
FER), the recovery rate will be 50% and (2) a company that has not been assigned 
an Insurer FER by Standard & Poor’s the recovery rate will be 40%. 
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SCHEDULE E 
 

AUCTION PROCEDURES 

The following sets forth the auction procedures (the “Auction Procedures”) to be 
followed in connection with a Sale effected pursuant to Section 9.5 of the Indenture (the 
“Indenture”) dated as of October 17, 2006, among Libra CDO Limited, Libra CDO, LLC and 
LaSalle Bank National Association, as trustee (the “Trustee”).  Capitalized terms used herein 
that are not otherwise defined shall have the meanings described thereto in the Indenture. 

I. Pre-Auction Process 

(a) The Trustee will initiate the Auction Procedures at least 24 Business Days prior to 
each Auction Date by: 

(i) with the assistance of the Collateral Manager, preparing a list containing 
the names of the issuer and guarantor (if any), the par amount and the 
CUSIP number (if any) with respect to each Pledged Collateral Debt 
Security and such other information as shall be notified to the Trustee by 
the Collateral Manager; 

(ii) delivering a list of the constituents of each Subpool received from the 
Collateral Manager as described in subparagraph (b) below, which the 
Collateral Manager shall prepare based upon the Collateral Manager’s 
good faith determination of the composition of Subpools that will 
maximize Sale Proceeds; provided that the maximum number of Subpools 
shall be eight and if the Trustee has not received such list from the 
Collateral Manager at least 24 Business Days prior to the relevant Auction 
Date, the Trustee shall be entitled to assume that the Collateral Debt 
Securities will not be divided into Subpools for the purposes of the 
relevant Auction; and 

(iii) sending the lists prepared pursuant to clauses (i) and (ii) above to the 
Qualified Bidders identified on the then-current Qualified Bidder List (the 
“Listed Bidders”) and requesting bids on the Auction Date. 

(b) The general solicitation package which the Trustee shall deliver to the Listed 
Bidders will include:  (i) a form of a purchase agreement provided to the Trustee 
by the Collateral Manager (which shall, among other things, provide that 
(A) upon satisfaction of all conditions precedent therein, the purchaser is 
irrevocably obligated to purchase, and the Issuer is irrevocably obligated to sell, 
the Collateral Debt Securities (or relevant Subpool, as the case may be) on the 
date and on the terms and conditions set forth therein and (B) if the Subpools are 
to be sold to more than one bidder, the consummation of the purchase of each 
Subpool must occur simultaneously and the closing of each purchase is 
conditional on the closing of each of the other purchases); (ii) the minimum 
purchase price (which shall be the Auction Call Redemption Amount); (iii) a 
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formal bidsheet (which shall permit the relevant bidder to bid for all of the 
Collateral Debt Securities, any Subpool or separately for each of the Subpools) 
provided to the Trustee by the Collateral Manager including a representation from 
the bidder that it is eligible to purchase all of the Collateral Debt Securities; (iv) a 
detailed timetable; and (v) copies of all transfer documents provided to the 
Trustee by the Collateral Manager (including transfer certificates and subscription 
agreements which a bidder must execute pursuant to the Underlying Instruments 
and a list of the requirements which the bidder must satisfy under the Underlying 
Instruments (i.e., Qualified Institutional Buyer, Qualified Purchaser, etc.)). 

(c) The Trustee shall send solicitation packages to all Listed Bidders at least 15 
Business Days before the Auction Date.  No later than 10 Business Days before 
the Auction Date, Listed Bidders may submit written due diligence questions 
relating to the legal documentation and other information contained in the general 
solicitation package (including comments on the draft purchase agreement to be 
used in connection with the Auction (the “Auction Purchase Agreement”)) to 
the Collateral Manager; provided that the Collateral Manager shall only be 
obligated to answer questions relating to the Collateral to the extent that it is able 
to do so by reference to information which it is required to provide under the 
Collateral Management Agreement.  The Collateral Manager shall be solely 
responsible for (i) responding to all relevant questions and/or comments submitted 
to it in accordance with the foregoing and (ii) distributing the questions, answers 
and revised final Auction Purchase Agreement to all Listed Bidders at least five 
Business Days prior to the Auction Date. 

(d) To the extent that the information contained in the list of Collateral Debt 
Securities or general solicitation package and delivered to the Listed Bidders 
pursuant to clauses (a), (b) and (c) above is provided to the Trustee by the 
Collateral Manager and is not true or accurate in any respect or is misleading in 
any respect, the Collateral Manager shall indemnify the Trustee and its Officers, 
directors, employees and agents for, and hold them harmless against, any loss, 
liability or expense (including reasonable counsel fees) incurred without 
negligence, willful misconduct or bad faith on their part, arising out of or in 
connection with the provision of such information by the Collateral Manager to 
the Trustee, including the costs and expenses of defending themselves against any 
claim or liability in connection with the exercise or performance of any of their 
powers or duties hereunder. 

II. Auction Process 

(a) The Collateral Manager or any of its Affiliates will be allowed to bid in the 
Auction if it deems appropriate, but will not be required to do so. 

(b) On the Auction Date, all bids will be due by facsimile to the offices of the Trustee 
by 11:00 a.m. New York City time, with the winning bidder to be notified by 2:00 
p.m. New York City time.  All bids from Listed Bidders will be due on the bid 
sheet contained in the solicitation package.  Each bid shall be for the purchase and 
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delivery to one purchaser of (i) all (but not less than all) of the Collateral Debt 
Securities or (ii) all (but not less than all) of the Collateral Debt Securities that 
constitute the components of one or more Subpools. 

(c) If the Trustee receives fewer than two bids from Listed Bidders to purchase all of 
the Collateral Debt Securities or to purchase each Subpool, the Trustee shall 
decline to consummate the Sale. 

(d) Subject to clause (c), the Collateral Manager shall select as the winning bidder the 
bid or bids that result in the Highest Auction Price (in excess of the minimum 
purchase price) from one or more Listed Bidders. 

(e) Upon notification to the winning bidder(s), the winning bidder (or, if the Highest 
Auction Price requires the Sale of Subpools to more than one bidder, each 
winning bidder) will be required to deliver to the Trustee a signed counterpart of 
the Auction Purchase Agreement and a good faith deposit equal to one percent 
(1%) of the Aggregate Principal Balance will be required to be wired to the 
Trustee no later than 4:00 p.m. New York City time on the Auction Date.  If the 
Highest Auction Price requires the Sale of Subpools to more than one bidder, each 
winning bidder shall contribute to the good faith deposit an amount equal to one 
percent (1%) of the Aggregate Principal Balance of the Subpool or Subpools to 
which its bid relates.  Such deposit will not be invested.  This deposit will be 
credited to the purchase price but will not be refundable.  The Trustee will 
establish a separate account for the acceptance of the good faith deposit, until 
such time as the winning bidder (or, if the Highest Auction Price requires the Sale 
of Subpools to more than one bidder, each winning bidder) pays the full purchase 
price in Cash, at which time all Cash will be transferred into the Collection 
Accounts, such payment in full of the purchase price to be made by the winning 
bidder prior to the sixth Business Day following the relevant Auction Date.  If 
such good faith deposit or payment in full of the purchase price is not made when 
due (or, if the Subpools are to be sold to more than one bidder, if any bidder fails 
to make its contribution to the good faith deposit or make payment of the 
purchase price when due), the Trustee shall decline to consummate the Sale of 
each Subpool and shall give notice (in accordance with Section 9.3) that the 
Auction Call Redemption will not occur. 

(f) Notwithstanding the foregoing, but subject to the satisfaction of the conditions set 
forth in clauses (i) through (iv) of Section 9.5 of the Indenture, the Collateral 
Manager or any of its Affiliates, although it may not have been the highest bidder, 
will have the option to purchase the Collateral Debt Securities (or any Subpool) 
for a purchase price equal to the highest bid therefor. 
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SCHEDULE F 
 

STANDARD & POOR’S ASSET CLASSES 

Part A 

1. Consumer ABS 
Automobile Loan Receivable Securities 
Automobile Lease Receivable Securities 
Car Rental Receivables Securities 
Credit Card Securities 
Healthcare Securities 
Student Loan Securities 

2. Commercial ABS 
Cargo Securities 
Equipment Leasing Securities 
Aircraft Leasing Securities 
Small Business Loan Securities 
Restaurant and Food Services Securities 
Tobacco Bonds 

3. Non-RE-REMIC RMBS 
Manufactured Housing Loan Securities 

4. Non-RE-REMIC CMBS 
CMBS—Conduit 
CMBS—Credit Tenant Lease 
CMBS—Large Loan 
CMBS—Single Borrower 
CMBS—Single Property 

5. CDO Cashflow Securities 
Cash Flow CBO—at least 80% High Yield Corporate 
Cash Flow CBO—at least 80% Investment Grade Corporate 
Cash Flow CLO—at least 80% High Yield Corporate 
Cash Flow CLO—at least 80% Investment Grade Corporate 

6. REITs 
REIT—Multifamily & Mobile Home Park 
REIT—Retail 
REIT—Hospitality 
REIT—Office 
REIT—Industrial 
REIT—Healthcare 
REIT—Warehouse 
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REIT—Self Storage 
REIT—Mixed Use 

7. Real Estate Operating Companies 

Part B 

Residential Mortgages 
Residential “A” 
Residential “B/C” 
Home equity loans 

Part C 

Specialty Structured 
Stadium Financings 
Project Finance 
Future flows 
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SCHEDULE G 
 

STANDARD & POOR’S TYPES OF ASSET-BACKED SECURITIES INELIGIBLE FOR 
NOTCHING 

The following types of Asset-Backed Securities are not eligible to be notched in 
accordance with Part II of Schedule H unless otherwise agreed to by Standard & Poor’s.  
Accordingly, the Standard & Poor’s Rating of such Asset-Backed Securities must be determined 
pursuant to clause (i) or (ii) of paragraph (b) of the definition of “Rating” in Section 1.1 of the 
Indenture.  This Schedule may be modified from time to time by Standard & Poor’s and its 
applicability should be confirmed with Standard & Poor’s prior to use. 

1. Non-U.S. Structured Finance Securities 

2. Guaranteed Securities 

3. CDOs of Structured Finance and Real Estate Securities 

4. CBOs of CDOs 

5. CLOs of Distressed Debt 

6. Mutual Fund Fee Securities 

7. Catastrophe Bonds 

8. First Loss Tranches of any Securitization 

9. Synthetics other than Form-Approved Synthetic Securities 

10. Synthetic CBOs 

11. Combination Notes 

12. RE-REMICS 

13. Market value CDOs 

14. Net Interest Margin Securities (NIMs) 

15. Any asset class not listed in Schedule H 

16. Interest Only Securities 

17. Structured Settlement Securities Tobacco 

18. CDO of Trust Preferred Securities 

19. Hedge Fund CDOs 
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SCHEDULE H 
 

PART I 
 

MOODY’S NOTCHING OF ASSET BACKED SECURITIES 

The following notching conventions are appropriate for Standard & Poor’s-only rated 
tranches.  The figures represent the number of notches to be subtracted from the Standard & 
Poor’s rating.  (For example, a “1” applied to a Standard & Poor’s rating of “BBB” implies a 
Moody’s rating of “Baa3”). 
 

ASSET CLASS “AAA” to “AA-” “A+” TO “BBB-” Below “BBB-” 

Asset Backed    
Agricultural and Industrial 
Equipment loans 

1 2 3 

Aircraft and Auto leases and Car 
Rental Receivable Securities 

2 3 4 

Arena and Stadium 1 2 3 
Financing Auto loan 1 2 3 
Boat, Motorcycle, RV, Truck 1 2 3 
Computer, Equipment and 
Small-ticket item leases 

1 2 3 

Consumer Loans 1 3 4 
Credit Card 1 2 3 
Cross-border transactions 1 2 3 
Entertainment Royalties 1 2 3 
Floorplan 1 2 3 
Franchise Loans 1 2 4 
Future Receivables 1 1 2 
Health Care Receivables 1 2 3 
Manufactured Housing 1 2 3 
Mutual Fund Fees 1 2 4 
Small Business Loans 1 2 3 
Stranded Utilities 1 2 3 
Structured Settlements 1 2 3 
Student Loan 1 2 3 
Tax Liens 1 2 3 
Timeshare Securities 1 2 3 
Trade Receivables 2 3 4 
 

ASSET CLASS “AAA” “AA+” TO “BBB-” Below “BBB-” 
Jumbo 1 2 3 
Alt-A or mixed pools 1 3 4 
HEL (including Residential 

A, Residential B&C) 
1 2 3 
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The following notching conventions are with respect to Fitch: 

Residential Mortgage Related “AAA” “AA+” TO “BBB-” Below “BBB-” 
Jumbo 1 2 3 
Alt-A or mixed pools 1 3 5 
HEL (including Residential 

A, Residential B&C) 
No notching No notching No notching 

For dual-rated Jumbo A or Alt-A transactions, take the lower of the two ratings on the 
security, apply the appropriate single-rated notching guideline as set forth in the definition of 
Moody’s Rating, then go up by one-half notch.  For dual-rated HEL (including Residential A, 
Residential B&C) transactions, apply the Standard & Poor’s-only rated tranche notching 
guidelines as set forth above. 

The following CMBS notching conventions are with respect to S&P and Fitch: 
ASSET CLASS Tranche Rated by Fitch and S&P; no 

tranche in deal rated by Moody’s 
Tranche Rated by Fitch and/or S&P; at least one 
other tranche in deal rated by Moody’s 

Commercial Mortgage Backed Securities 
Conduit1 2 notches from lower of Fitch/S&P 1.52 notches from lower of Fitch/S&P 
Credit Tenant Lease Follow corporate notching practice Follow corporate notching practice 
Large Loan No Notching Permitted 
 
 

1 For this purpose, conduits are defined as fixed rate, sequential pay, multi-borrower transactions having a 
Herfindahl score of 40 or higher at the loan level with all collateral (conduit loans, A notes, large loans, CTLs 
and any other real estate collateral) factored in. 

2 A 1.5 haircut implies, for example, that if the S&P/Fitch rating were “BBB”, then the Moody’s rating factor 
would be halfway between the “Baa3” and “Ba1” rating factors. 



 

USActive 3940820.12  H-4 

PART II 
 

STANDARD & POOR’S NOTCHING OF ASSET-BACKED SECURITIES 

The Standard and Poor’s Rating of an Collateral Debt Security that is not of a type 
specified on Schedule G and that has not been assigned a rating by Standard & Poor’s may be 
determined as set forth below. 

A. If such Collateral Debt Security is rated by Moody’s and Fitch, the Standard & Poor’s 
Rating of such Collateral Debt Security shall be the Standard & Poor’s equivalent of the 
rating that is the number of subcategories specified in Table A below the lowest of the 
ratings assigned by Moody’s and Fitch. 

B. If the Collateral Debt Security is rated by Moody’s or Fitch, the Standard & Poor’s 
Rating of such Collateral Debt Security shall be the Standard & Poor’s equivalent of the 
rating that is one subcategory below the rating that is the number of subcategories 
specified in Table A below the rating assigned by Moody’s or Fitch. 

This Schedule may be modified from time to time by Standard & Poor’s and its 
applicability should be confirmed with Standard & Poor’s prior to use. 

TABLE A 
 

 
Asset-Backed Securities issued 

prior to August 1, 2001 
Asset-Backed Securities issued 

on or after August 1, 2001 

 (Lowest) current rating is: (Lowest) current rating is: 

 “BBB-” or its 
equivalent or 

higher 

Below “BBB-” 
or its 

equivalent 

“BBB-” or its 
equivalent or 

higher 

Below “BBB-” 
or its 

equivalent 

1. Consumer ABS 

Automobile Loan Receivable Securities 
Automobile Lease Receivable Securities 
Car Rental Receivables Securities 
Credit Card Securities 
Healthcare Securities 
Student Loan Securities 

-1 -2 -2 -3 

2. Commercial ABS 

Cargo Securities 
Equipment Leasing Securities 
Franchise Securities 
Aircraft Leasing Securities 
Small Business Loan Securities 
Restaurant and Food Services Securities 
Tobacco Litigation Securities 

-1 -2 -2 -3 
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Asset-Backed Securities issued 

prior to August 1, 2001 
Asset-Backed Securities issued 

on or after August 1, 2001 

 (Lowest) current rating is: (Lowest) current rating is: 

 “BBB-” or its 
equivalent or 

higher 

Below “BBB-” 
or its 

equivalent 

“BBB-” or its 
equivalent or 

higher 

Below “BBB-” 
or its 

equivalent 

3. Non-Re-REMIC RMBS 

Manufactured Housing Loan Securities 

-1 -2 -2 -3 

 
    

4. Non-Re-REMIC CMBS 

CMBS—Conduit 
CMBS—Credit Tenant Lease 
CMBS—Large Loan 
CMBS—Single Borrower 
CMBS—Single Property 

-1 -2 -2 -3 

5. CDO/CLO Cashflow Securities 

Cash Flow CBO—at least 80% High Yield 
Corporate 
Cash Flow CBO—at least 80% Investment 
Grade Corporate 
Cash Flow CLO—at least 80% High Yield 
Corporate 
Cash Flow CLO—at least 80% Investment 
Grade Corporate 

-1 -2 -2 -3 

6. REITs 

REIT—Multifamily & Mobile Home Park 
REIT—Retail 
REIT—Hotel  
REIT—Hospitality REIT – Office 
REIT—Industrial 
REIT—Healthcare 
REIT—Warehouse 
REIT—Self Storage 
REIT—Mixed Use 

-1 -2 -2 -3 

7. Specialty Structured 

Stadium Financings 
Project Finance 
Future flows 

-3 -4 -3 -4  

8. Residential Mortgages 

Residential “A” 
Residential “B/C” 
Home equity loans 

-1 -2 -2 -3 

9. Real Estate Operating Companies -1 -2 -2 -3 
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SCHEDULE I 
 

SCHEDULED CLASS X TARGET PRINCIPAL AMOUNTS 
 
 

Closing 
Date/Quarterly 

Distribution 
Date 

Scheduled Class X Target 
Principal Amount 

10/17/2006 — 
2/6/2007 3,120,000 
5/6/2007 3,120,000 
8/6/2007 3,120,000 
11/6/2007 3,120,000 
2/6/2008 3,120,000 
5/6/2008 3,120,000 
8/6/2008 3,120,000 
11/6/2008 3,120,000 
2/6/2009 3,120,000 
5/6/2009 3,120,000 
8/6/2009 3,120,000 
11/6/2009 3,120,000 
2/6/2010 3,120,000 
5/6/2010 3,120,000 
8/6/2010 3,120,000 
11/6/2010 3,120,000 
2/6/2011 3,120,000 
5/6/2011 3,120,000 
8/6/2011 3,120,000 
11/6/2011 3,120,000 
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EXHIBIT A-1 
 

FORM OF REGULATION S GLOBAL NOTE 
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EXHIBIT A-2 
 

FORM OF RESTRICTED GLOBAL NOTE 
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EXHIBIT A-3 
 

FORM OF DEFINITIVE NOTE 
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EXHIBIT B-1 
 

FORM OF RULE 144A TRANSFER CERTIFICATE 

Libra CDO Limited 
c/o Deutsche Bank (Cayman) Limited 
P.O. Box 1093 GT  
Queensgate House 
South Church Street, Grand Cayman, 
Cayman Islands, British West Indies 

Libra CDO, LLC 
c/o Puglisi & Associates 
850 Library Avenue – Suite 204 
Newark, Delaware 19711 

NIBC Credit Management, Inc. 
One Sound Shore Drive, Suite 203 
Greenwich Connecticut 06830 

LaSalle Bank National Association  
Sixth Street & Marquette Avenue 
Minneapolis, Minnesota 55479 
Attention: Attention: CDO Trust Services – Libra CDO Limited 

Re: Class A Senior Secured Floating Rate Notes Due 2046/ Class B Secured 
Floating Rate Notes Due 2046/ Class C Secured Deferrable Floating Rate 
Notes Due 2046/ Class D Mezzanine Secured Deferrable Floating Rate 
Notes Due 2046 (the Notes). 

Ladies and Gentlemen: 

Reference is hereby made to the Indenture dated as of October 17, 2006 (the Indenture) among 
Libra CDO Limited (the Issuer), Libra CDO, LLC (the Co-Issuer), and LaSalle Bank National 
Association, as Trustee (the Trustee). Capitalized terms used but not defined herein shall have 
the meanings given to them in the Indenture. 

[NOTE: COMPLETE [A] FOR A TRANSFER OF AN INTEREST IN A REGULATION S 
GLOBAL NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN THE FORM OF AN 
INTEREST IN A RESTRICTED GLOBAL NOTE. COMPLETE [B] FOR A TRANSFER OF 
AN INTEREST IN A REGULATION S GLOBAL NOTE TO A TRANSFEREE THAT TAKES 
DELIVERY IN THE FORM OF AN INTEREST IN A RESTRICTED DEFINITIVE NOTE. 

COMPLETE [C] FOR A TRANSFER OF AN INTEREST IN A REGULATION S 
DEFINITIVE NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN THE FORM OF 
AN INTEREST IN A RESTRICTED GLOBAL NOTE. COMPLETE [D] FOR A TRANSFER 
OF A REGULATION S DEFINITIVE NOTE TO A TRANSFEREE THAT TAKES 
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DELIVERY IN THE FORM OF A RESTRICTED DEFINITIVE NOTE. COMPLETE [E] FOR 
A TRANSFER OF AN INTEREST IN A RESTRICTED GLOBAL NOTE TO A 
TRANSFEREE THAT TAKES DELIVERY IN THE FORM OF A RESTRICTED 
DEFINITIVE NOTE. COMPLETE [F] FOR A TRANSFER OF A RESTRICTED DEFINITIVE 
NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN THE FORM OF AN INTEREST 
IN A RESTRICTED GLOBAL NOTE. COMPLETE [G] FOR A TRANSFER OF A 
RESTRICTED DEFINITIVE NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN 
THE FORM OF A RESTRICTED DEFINITIVE NOTE.] 

[A] This letter relates to ___________________ principal amount of Notes that are held in 
the form of a beneficial interest in a Regulation S Global Note (CINS No. _________________) 
in the name of ___________________ (the Transferor) through [Euroclear] [Clearstream, 
Luxembourg] (ISIN No. ________________), which in turn holds through the Depositary. The 
Transferor has requested a transfer of such beneficial interest in the Notes for a beneficial 
interest in a Restricted Global Note (CUSIP No. ___________________) in the name of 
___________________ (the Transferee), to be held through the Depositary. Delivered herewith 
is a Transferee Certification completed by the Transferee. 

[B] This letter relates to ___________________ principal amount of Notes that are held in 
the form of a beneficial interest in a Regulation S Global Note (CINS No. ________________) 
in the name of ___________________ (the Transferor) through [Euroclear] [Clearstream, 
Luxembourg] (ISIN No. ________________), which in turn holds through the Depositary.  The 
Transferor has requested a transfer of such beneficial interest in the Notes for a Restricted 
Definitive Note (CUSIP No. ________________) in the name of ___________________ (the 
Transferee). Delivered herewith is a Transferee Certification completed by the Transferee. 

[C] This letter relates to a Regulation S Definitive Note (CINS No. ________________) in 
the principal amount of ___________________ in the name of ___________________ (the 
Transferor). The Transferor has requested a transfer of Note for a beneficial interest in a 
Restricted Global Note (CUSIP No. ________________) in the name of  ___________________ 
(the Transferee), to be held through the Depositary. Delivered herewith is a Transferee 
Certification completed by the Transferee. 

[D] This letter relates to a Regulation S Definitive Note (CINS No. ________________) in 
the principal amount of ___________________ in the name of ___________________ (the 
Transferor).  The Transferor has requested a transfer of such Note for a Restricted Definitive 
Note (CUSIP No. ________________) in the name of ___________________ (the Transferee). 
Delivered herewith is a Transferee Certification completed by the Transferee. 

[E] This letter relates to __________________ principal amount of Notes that are held in the 
form of a beneficial interest in a Restricted Global Note (CUSIP No.  ________________) in the 
name of ___________________ (the Transferor) through the Depositary.  The Transferor has 
requested a transfer of such beneficial interest in the Notes for a Restricted Definitive Note 
(CUSIP No. ________________) in the name of ___________________ (the Transferee).  
Delivered herewith is a Transferee Certification completed by the Transferee. 
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[F] This letter relates to a Restricted Definitive Note (CUSIP No. ________________) in the 
principal amount of  ___________________ in the name of  ___________________ (the 
Transferor).  The Transferor has requested a transfer of such Note for a beneficial interest in a 
Restricted Global Note (CUSIP No. ________________) in the name of  ___________________ 
(the Transferee), to be held through the Depositary.  Delivered herewith is a Transferee 
Certification completed by the Transferee. 

[G] This letter relates to a Restricted Definitive Note CUSIP No. ___________________) in the 
principal amount of ___________________ in the name of ___________________ (the 
Transferor).  The Transferor has requested a transfer of such beneficial interest in the Notes for 
another Restricted Definitive Note (CUSIP No. ___________________) in the name of 
___________________ (the Transferee).  Delivered herewith is a Transferee Certification 
completed by the Transferee. 

In connection with such request, and in respect of such Notes, the Transferor does hereby certify 
that such Notes are being transferred in accordance with (i) the transfer restrictions set forth in 
the Indenture and the Notes and (ii) Rule 144A under the Securities Act to a Transferee that the 
Transferor reasonably believes is purchasing the Notes for its own account and the Transferor 
reasonably believes that the Transferee is a “qualified institutional buyer” within the meaning of 
Rule 144A, and such Transferee is aware that the sale to it is being made in reliance upon Rule 
144A, in a transaction meeting the requirements of Rule 144A and in accordance with any 
applicable securities laws of any state of the United States or any other jurisdiction. 

This certificate and the statements contained herein are made for your benefit.  

[INSERT NAME OF TRANSFEROR] 

By: ____________________________________ 
Name:  
Title: 

Dated: [_______], [____] 
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TRANSFEREE CERTIFICATION 

Libra CDO Limited 
c/o Deutsche Bank (Cayman) Limited 
P.O. Box 1093 GT  
Queensgate House 
South Church Street, Grand Cayman, 
Cayman Islands, British West Indies 

Libra CDO, LLC 
c/o Puglisi & Associates 
850 Library Avenue – Suite 204 
Newark, Delaware 19711 

NIBC Credit Management, Inc. 
One Sound Shore Drive, Suite 203 
Greenwich Connecticut 06830 

LaSalle Bank National Association  
Sixth Street & Marquette Avenue 
Minneapolis, Minnesota 55479 
Attention: CDO Trust Services – Libra CDO Limited 

Ladies and Gentlemen: 

Reference is hereby made to the Indenture dated as of October 17, 2006 (the Indenture) among 
Libra CDO Limited (the Issuer), Libra CDO, LLC (the Co-Issuer and, together with the Issuer, 
the Co-Issuers), and LaSalle Bank National Association, as Trustee (the Trustee). Capitalized 
terms used but not defined herein shall have the meanings given to them in the Indenture. 

The undersigned (the Transferee) intends to purchase U.S.$_________ principal amount of 
[Class A Notes]/[Class B Notes]/ [Class C Notes]/[Class D Notes] (the Notes) issued by the Co-
Issuers from the Transferor named in the Transfer Certificate to which this Transferee 
Certification is attached. In connection with the registration of the transfer of such Notes, the 
Transferee hereby executes and delivers to each of you this “Transferee Certification” in which 
the Transferee certifies to each of you the information set forth herein. 
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(1) General Information 

(A) Print Full Name of Transferee:  _____________________________  

(B) Address and Contact Person  
for Notices: 

 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  

(C) Telephone Number:  _____________________________  

(D) Telecopier Number:  _____________________________  

(E) Permanent Address (if  
different than above): 

 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  

(F) U.S. Taxpayer  
Identification Number:  _____________________________  

(G) Account details regarding the 
account to which the Transferee’s 
interest in the Notes  
should be credited: 

 _____________________________  
 _____________________________  
 _____________________________  

(H) The Transferee has attached hereto a completed Internal Revenue Service Form W-9 (or 
applicable successor form) in the case of a person that is a “United States person” within the 
meaning of Section 7701(a)(30) of the Code or an Internal Revenue Service Form W-8 (or 
applicable successor form) in the case of a person that is not a “United States person” within the 
meaning of Section 7701(a)(30) of the Code. 

If the Transferee is (a) required by law to take physical delivery of securities in definitive form 
or (iii) otherwise unable to pledge its interest in a Restricted Global Note, the Transferee may 
request delivery of a Restricted Definitive Note. If the Transferee requests delivery of a 
Restricted Definitive Note, the Transferee should provide the following information: 
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Name in which Note should  
be registered:  _____________________________  

Payment Instructions:  _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  

Instructions for delivery 
(if not completed, Note  
will be sent by courier  
to address and attention party  
set forth in item 2 above): 

 
 
 
 
 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  

(2) Status 

(A) The Transferee (i) is both (x) a “qualified institutional buyer” (a Qualified Institutional 
Buyer or QIB) within the meaning of Rule 144A (Rule 144A) under the U.S. Securities Act of 
1933, as amended (the Securities Act), and (y) a Qualified Purchaser, a Knowledgeable 
Employee or a company beneficially owned exclusively by one or more Qualified Purchasers 
and/or Knowledgeable Employees (as such terms are defined below) with respect to the Issuer; 
(ii) is not a dealer described in paragraph (a)(1)(ii) of Rule 144A unless such purchaser owns and 
invests on a discretionary basis at least U.S.$25,000,000 in securities of issuers that are not 
affiliated persons of the dealer; (iii) is not a plan referred to in paragraph (a)(1)(i)(D) or 
(a)(1)(i)(E) of Rule 144A, or a trust fund referred to in paragraph (a)(l)(i)(F) of Rule 144A that 
holds the assets of such a plan, unless investment decisions with respect to the plan are made 
solely by the fiduciary, trustee or sponsor of such plan; (iv) will provide written notice of the 
foregoing, and of any applicable restrictions on transfer, to any transferee, (v) is aware that the 
sale to it is being made in reliance on Rule 144A or another exemption from registration under 
the Securities Act and (vi) is acquiring such Notes for its own account. 

(B) If required by the Indenture, the Transferee will, prior to any sale, pledge or other transfer 
by it of any Note (or any interest therein), obtain from the transferee and deliver to the Issuer and 
the Note Registrar a duly executed transferee certificate addressed to each of the Trustee, the 
Issuer and the Collateral Manager in the form of the relevant exhibit attached to the Indenture, 
and such other certificates and other information as the Issuer, the Collateral Manager or the 
Trustee may reasonably require to confirm that the proposed transfer substantially complies with 
the transfer restrictions contained in the Indenture. 

(C) The Transferee agrees that no Note (or any interest therein) may be sold, pledged or 
otherwise transferred in a denomination of less than the applicable minimum denomination set 
forth in the Indenture. 
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(D) The Transferee understands that the Notes have not been registered under the Securities 
Act and, therefore, cannot be offered or sold in the United States or to U.S. Persons (as defined 
in Rule 902(k) promulgated under the Securities Act) (each, a U.S. Person) unless they are 
registered under the Securities Act or unless an exemption from registration is available. 
Accordingly, the certificates representing the Notes will bear a legend stating that the Notes have 
not been registered under the Securities Act and setting forth certain of the restrictions on 
transfer of the Notes. The Transferee understands that the Co-Issuers have no obligation to 
register the Notes under the Securities Act or to comply with the requirements for any exemption 
from the registration requirements of the Securities Act (other than to supply information 
specified in Rule 144A(d)(4) of the Securities Act as required by the Indenture). 

(E) The Transferee is aware that no Notes (or any interest therein) may be offered or sold, 
pledged or otherwise transferred to (i) a transferee acquiring a Restricted Note except (a) to a 
transferee whom the Transferee reasonably believes is a Qualified Institutional Buyer, 
purchasing for its own account, to whom notice is given that the resale, pledge or other transfer 
is being made in reliance on the exemption from the registration requirements of the Securities 
Act provided by Rule 144A, (b) to a transferee that is not a U.S. Person or that is a “qualified 
purchaser” (within the meaning of the Investment Company Act of 1940, as amended (the 
Investment Company Act) and the rules thereunder) (a Qualified Purchaser), a knowledgeable 
employee with respect to the Issuer within the meaning of Rule 3c-5 under the Investment 
Company Act (a Knowledgeable Employee) or a company beneficially owned exclusively by 
one or more Qualified Purchasers and/or Knowledgeable Employees with respect to the Issuer, 
(c) to a transferee that, if a U.S. Person is not a Flow Through Investment Vehicle (other than a 
Qualifying Investment Vehicle) (each as defined below), (d) if such transfer is made in 
compliance with the certification and other requirements set forth in the Indenture and (e) if such 
transfer is made in accordance with any applicable securities laws of any state of the United 
States and any other relevant jurisdiction or (ii) a transferee acquiring an interest in a Regulation 
S Global Note except (a) to a transferee that is acquiring such interest in an offshore transaction 
(within the meaning of Regulation S) in accordance with Rule 904 of Regulation S, (b) to a 
transferee (other than any transferee who acquires an interest in a Regulation S Global Note after 
the end of the Distribution Compliance Period in an offshore transaction in accordance with Rule 
904 of Regulation S) that is not a U.S. Person unless such transferee is a Qualified Purchaser, a 
Knowledgeable Employee with respect to the Issuer or a company beneficially owned 
exclusively by one or more Qualified Purchasers and/or Knowledgeable Employees with respect 
to the Issuer, (c) to a transferee (other than any transferee who acquires an interest in a 
Regulation S Global Note after the end of the Distribution Compliance Period in an offshore 
transaction in accordance with Rule 904 of Regulation S) that is not a U.S. Person or a transferee 
that, if a U.S. Person, is not a Flow-Through Investment Vehicle (other than a Qualifying 
Investment Vehicle), (d) if such transfer is made in compliance with the other requirements set 
forth in the Indenture and (e) if such transfer is made in accordance with any applicable 
securities laws of any state of the United States and any other relevant jurisdiction. 

(F) The Transferee understands that there is no market for the Notes and that no assurance 
can be given as to the liquidity of any trading market for the Notes and that it is unlikely that a 
trading market for the Notes will develop. The Transferee further understands that, although the 
Initial Purchaser (as defined in the Indenture) may from time to time make a market in the Notes, 
the Initial Purchaser is under no obligation to do so and, following the commencement of any 
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market-making, may discontinue the same at any time. Accordingly, the Transferee must be 
prepared to hold the Notes for an indefinite period of time or until their maturity. 

(G) The Transferee either (i) is not a U.S. Person or (ii) is a Qualified Purchaser, a 
Knowledgeable Employee with respect to the Issuer or a company beneficially owned 
exclusively by one or more Qualified Purchasers and/or Knowledgeable Employees with respect 
to the Issuer. The Transferee agrees that no sale, pledge or other transfer of a Note (or any 
interest therein) may be made (a) unless such transfer is made to a transferee who, if a U.S. 
Person (other than any transferee who acquires an interest in a Regulation S Global Note after 
the end of the Distribution Compliance Period in an offshore transaction in accordance with Rule 
904 of Regulation S), is a Qualified Purchaser, a Knowledgeable Employee with respect to the 
Issuer or a company beneficially owned exclusively by one or more Qualified Purchasers and/or 
Knowledgeable Employees with respect to the Issuer, (b) other than in the case of a transferee 
who acquires an interest in a Regulation S Global Note after the end of the Distribution 
Compliance Period in an offshore transaction effected in accordance with Rule 904 of 
Regulation S, if such transfer would be made to a transferee that is a U.S. Person which is a Flow 
Through Investment Vehicle other than a Qualifying Investment Vehicle (each as defined 
below), or (c) if such transfer would have the effect of requiring either of the Co-Issuers or the 
Collateral to register as an investment company under the Investment Company Act. 

(H) If the Transferee is a U.S. Person, the Transferee is a Qualified Purchaser and the 
Transferee has checked the box or boxes below which are next to the categories under which the 
Transferee so qualifies: 

(i) (A) It is a natural person (including any person who holds joint, 
community property, or other similar shared ownership interest in an issuer that is 
excepted under Section 3(c)(7) of the Investment Company Act with that person’s 
qualified purchaser spouse) who owns not less than $5,000,000 in “investments” 
as defined in Rule 2a51-1 promulgated under the Investment Company Act 
(Investments) and as valued in accordance with such Rule 2a51-1 (including, 
without limitation, after deducting from the amount of such investments the 
amount of any outstanding indebtedness incurred to acquire or for the purpose of 
acquiring such investments) (including investments held (1) jointly with such 
person’s spouse, or in which such person shares with such person’s spouse a 
community property or similar shared ownership interest and (2) in an individual 
retirement account or similar account the investments of which are directed by 
and held for the benefit of such person). 

(ii) (B) It is a company that (1) owns not less than $5,000,000 in 
Investments as valued in accordance with such Rule 2a51-1 (including, without 
limitation, after deducting from the amount of such investments the amount of 
any outstanding indebtedness incurred to acquire or for the purpose of acquiring 
such investments) that is owned directly or indirectly by or for two or more 
natural persons who are related as siblings or spouse (including former spouses), 
or direct lineal descendants by birth or adoption, spouses of such persons, the 
estates of such persons, or foundations, charitable organizations, or trusts 
established by or for the benefit of such persons and (2) was not formed for the 
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specific purpose of acquiring Notes of the Co-Issuers unless each beneficial 
owner of the Transferee’s securities is a Qualified Purchaser. 

(iii) (C) It is a trust that is not covered by clause (B) above and that 
was not formed for the specific purpose of acquiring the securities offered, as to 
which the trustee or other person authorized to make decisions with respect to the 
trust, and each settlor or other person who has contributed assets to the trust, is a 
person described in clause (A), (B) or (D). 

(iv) (D) It is a person, acting for its own account, who (1) in the 
aggregate owns and invests on a discretionary basis, not less than $25,000,000 in 
Investments as valued in accordance with such Rule 2a51-1 (including, without 
limitation, after deducting from the amount of such investments the amount of 
any outstanding indebtedness incurred to acquire or for the purpose of acquiring 
such investments) (including Investments owned by majority-owned subsidiaries 
of the company and Investments owned by a company (a Parent Company) of 
which the company is a majority-owned subsidiary, or by a majority-owned 
subsidiary of the company and other majority-owned subsidiaries of the Parent 
Company) and (2) was not formed for the specific purpose of acquiring Notes of 
the Co-Issuers unless each beneficial owner of the Transferee’s securities is a 
Qualified Purchaser. 

(v) (E) It is a “qualified institutional buyer” within the meaning of 
Rule 144A(a) promulgated under the Securities Act, acting for its own account; 
provided: 

1. that a dealer described in paragraph (a)(1)(ii) of Rule 144A shall 
own and invest on a discretionary basis at least $25 million in securities of 
issuers that are not affiliated persons of the dealer; and 

2. that a plan referred to in paragraph (a)(1)(i)(D) or (a)(1)(i)(E) of 
Rule 144A, or a trust fund referred to in paragraph (a)(1)(i)(F) of Rule 
144A that holds the assets of such a plan, will not be deemed to be acting 
for its own account if investment decisions with respect to the plan are 
made by the beneficiaries of the plan, except with respect to investment 
decisions made solely by the fiduciary, trustee or sponsor of such plan. 

(vi) (F) It is an entity in which each beneficial owner of the 
Transferee’s securities is a Qualified Purchaser. 

Alternatively, the Transferee represents and warrants that the Transferee is a Knowledgeable 
Employee with respect to the Issuer or a company owned exclusively by one or more Qualified 
Purchasers and/or Knowledgeable Employees with respect to the Issuer. 
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 Yes,  No 

(I) If the Transferee is a U.S. Person and is an entity that, but for the exception provided for 
in Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act, would be an investment 
company (hereinafter in this paragraph referred to as an excepted investment company): 

(i) all of the beneficial owners of outstanding securities (other than short-term paper) of 
the Transferee (such beneficial owners determined in accordance with Section 3(c)(1)(A) 
of the Investment Company Act) that acquired such securities on or before April 30, 1996 
(hereinafter in this paragraph referred to as pre-amendment beneficial owners); and 

(ii) all pre-amendment beneficial owners of the outstanding securities (other than short-
term paper) of any excepted investment company that, directly or indirectly, owns any 
outstanding securities of the Transferee, have consented to the Transferee’s treatment as a 
Qualified Purchaser in accordance with Section 2(a)(51)(C) of, and Rule 2a51-2 
promulgated under, the Investment Company Act. 

(J) If the Transferee is a U.S. Person, the Transferee represents that it is not a Flow Through 
Investment Vehicle unless it is a Qualifying Investment Vehicle. The Transferee is a Flow-
Through Investment Vehicle if any of the following is true: (i) the Transferee would be an 
investment company but for the exception in Section 3(c)(1) or Section 3(c)(7) of the Investment 
Company Act and the amount of the Transferee’s investment in the Notes exceeds 40% of the 
total assets (determined on a consolidated basis with its subsidiaries) of the Transferee; (ii) a 
person owning an equity or similar interests in the Transferee has the ability to determine, on an 
investment-by-investment basis, the amount of such person’s contribution to any investment 
made by the Transferee; (iii) the Transferee was organized or reorganized for the specific 
purpose of acquiring a Note or Preference Shares; or (iv) additional capital or similar 
contributions were specifically solicited from any person owning an equity or similar interest in 
the Transferee for the purpose of enabling the Transferee to purchase Notes. For this purpose, a 
Qualifying Investment Vehicle is an entity (i) as to which all of the beneficial owners of any 
securities issued by such entity have made, and as to which (in accordance with the document 
pursuant to which such entity was organized or the agreement or other document governing such 
securities) each such beneficial owner must require any transferee of any such security to make, 
to the Issuer and the Note Registrar each of the representations set forth in the Indenture required 
to be made upon transfer of any of the Notes (with modifications to such representations 
satisfactory to the Collateral Manager and the Issuer to reflect the indirect nature of the interests 
of such beneficial owners in the Notes). If the Transferee is a Flow Through Investment Vehicle, 
the Transferee represents and warrants that either (i) none of the beneficial owners of its 
securities are U.S. Persons or (ii) some or all of the beneficial owners of its securities are U.S. 
Persons and each such beneficial owner has certified to the Transferee that it is a Qualified 
Purchaser, a Knowledgeable Employee with respect to the Issuer or a company beneficially 
owned exclusively by one or more Qualified Purchasers and/or Knowledge able Employees with 
respect to the Issuer. If the Transferee is a Flow-Through Investment Vehicle, the Transferee also 
represents and warrants that it has only one class of securities outstanding (other than any 
nominal share capital the distributions in respect of which are not correlated to or dependent 
upon distributions on, or the performance of, the Notes). 
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(K) The Transferee is a Flow Through Investment Vehicle: 

 Yes,  No 

If the Transferee is a Flow Through Investment Vehicle, the Transferee is a Qualifying 
Investment Vehicle and has attached hereto information establishing the truth of the related 
representations in Paragraph 10 above: 

 Yes,  No 

(L) Either the Transferee (A) is not (and for so long as it holds any Note or interest therein 
will not be), and is not acting on behalf of (and for so long as it holds any Note or interest therein 
will not be acting on behalf of), an “employee benefit plan” as defined in section 3(3) of ERISA, 
a “plan” as defined in section 4975(e)(1) of the Code, an entity which is deemed to hold the 
assets of any such plan pursuant to 29 C.F.R. section 2510.3-101, which plan or entity is subject 
to Title I of ERISA or section 4975 of the Code, or a governmental or church plan which is 
subject to any federal, state or local law that is similar to the prohibited transaction provisions of 
section 406 of ERISA or section 4975 of the Code (“similar law”), or (B) its purchase and 
holding of such Note will be covered by a prohibited transaction class exemption issued by the 
United States Department of Labor (or, in the case of a governmental or church plan, will not 
result in a violation of any such similar law). 

(M) The Transferee agrees that (a) any sale, pledge or other transfer of a Note (or any interest 
therein) made in violation of the transfer restrictions contained in the Indenture, or made based 
upon any false or inaccurate representation made by the Transferee or a transferee to the Co-
Issuers, the Trustee or the Note Registrar, will be void and of no force or effect and (b) none of 
the Issuer, the Co-Issuer, the Trustee and the Note Registrar has any obligation to recognize any 
sale, pledge or other transfer of a Note (or any interest therein) made in violation of any such 
transfer restriction or made based upon any such false or inaccurate representation. 

(N) The Transferee is not a member of the public in the Cayman Islands. 

(O) The Transferee understands and agrees that a legend in substantially the following form 
will be placed on each Note: 

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT), OR THE 
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER 
JURISDICTION, AND MAY BE RESOLD, PLEDGED OR OTHERWISE TRANSFERRED 
ONLY (A)(1) TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A 
“QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF RULE 144A 
UNDER THE SECURITIES ACT (RULE I44A), PURCHASING FOR ITS OWN ACCOUNT, 
TO WHOM NOTICE IS GIVEN THAT THE RESALE, PLEDGE OR OTHER TRANSFER IS 
BEING MADE IN RELIANCE ON THE EXEMPTION FROM SECURITIES ACT 
REGISTRATION PROVIDED BY RULE 144A OR (2) TO A NON-U.S. PERSON IN AN 
OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR RULE 904 OF 
REGULATION S UNDER THE SECURITIES ACT (REGULATION S), (B) IN 
COMPLIANCE WITH THE CERTIFICATION AND OTHER REQUIREMENTS SPECIFIED 
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IN THE INDENTURE REFERRED TO HEREIN AND (C) IN ACCORDANCE WITH ANY 
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND ANY 
OTHER APPLICABLE JURISDICTION. NEITHER OF THE CO-ISSUERS NOR THE 
COLLATERAL HAS BEEN REGISTERED UNDER THE INVESTMENT COMPANY ACT 
OF 1940, AS AMENDED (THE INVESTMENT COMPANY ACT). NO TRANSFER OF A 
NOTE (OR ANY INTEREST THEREIN) MAY BE MADE (AND NEITHER THE TRUSTEE 
NOR THE NOTE REGISTRAR WILL RECOGNIZE ANY SUCH TRANSFER) IF 
(A) OTHER THAN IN THE CASE OF A TRANSFEREE WHO ACQUIRES AN INTEREST 
IN A REGULATION S GLOBAL NOTE AFTER THE END OF THE DISTRIBUTION 
COMPLIANCE PERIOD IN AN OFFSHORE TRANSACTION EFFECTED IN 
ACCORDANCE WITH RULE 904 OF REGULATION S, SUCH TRANSFER WOULD BE 
MADE TO A TRANSFEREE THAT IS A U.S. PERSON THAT IS NOT (I) A “QUALIFIED 
PURCHASER” AS DEFINED IN THE INVESTMENT COMPANY ACT, (II) A 
“KNOWLEDGEABLE EMPLOYEE” WITH RESPECT TO THE ISSUER WITHIN THE 
MEANING OF RULE 3c-5 UNDER THE INVESTMENT COMPANY ACT OR (III) A 
COMPANY BENEFICIALLY OWNED EXCLUSIVELY BY ONE OR MORE “QUALIFIED 
PURCHASERS” AND/OR “KNOWLEDGEABLE EMPLOYEES” WITH RESPECT TO THE 
ISSUER, (B) SUCH TRANSFER WOULD HAVE THE EFFECT OF REQUIRING EITHER 
OF THE CO-ISSUERS OR THE COLLATERAL TO REGISTER AS AN INVESTMENT 
COMPANY UNDER THE INVESTMENT COMPANY ACT, (C) OTHER THAN IN THE 
CASE OF A TRANSFEREE WHO ACQUIRES AN INTEREST IN A REGULATION S 
GLOBAL NOTE AFTER THE END OF THE DISTRIBUTION COMPLIANCE PERIOD IN 
AN OFFSHORE TRANSACTION EFFECTED IN ACCORDANCE WITH RULE 904 OF 
REGULATION S, SUCH TRANSFER WOULD BE MADE TO A U.S. PERSON THAT IS A 
FLOW-THROUGH INVESTMENT VEHICLE OTHER THAN A QUALIFYING 
INVESTMENT VEHICLE (EACH AS DEFINED IN THE INDENTURE) OR (D) SUCH 
TRANSFER WOULD BE MADE TO A PERSON THAT IS OTHERWISE UNABLE TO 
MAKE THE CERTIFICATIONS AND REPRESENTATIONS REQUIRED BY THE 
APPLICABLE TRANSFER CERTIFICATE (IF ANY) ATTACHED AS AN EXHIBIT TO 
THE INDENTURE REFERRED TO BELOW. 

In addition, the legend set forth on any Global Note will also have the following: 

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY (DTC) TO THE NOTE REGISTRAR FOR 
REGISTRATION OF TRANSFER OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER 
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

In addition, the legend set forth on any Restricted Global Note will also have the following: 
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IN ADDITION, NO TRANSFER OF THIS NOTE (OR ANY INTEREST HEREIN) MAY BE 
MADE (AND NEITHER THE TRUSTEE NOR THE NOTE REGISTRAR WILL RECOGNIZE 
ANY SUCH TRANSFER) IF SUCH TRANSFER WOULD BE MADE TO A TRANSFEREE 
THAT IS (A) A DEALER DESCRIBED IN PARAGRAPH (A)(1)(ii) OF RULE 144A WHICH 
OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN U.S.$25,000,000 IN 
SECURITIES OF ISSUERS THAT ARE NOT AFFILIATED PERSONS OF THE DEALER 
OR (B) A PLAN REFERRED TO IN PARAGRAPH (a)(1)(I)(D) OR (a)(1)(i)(E) OF RULE 
144A OR A TRUST FUND REFERRED TO IN PARAGRAPH (a)(1)(i)(F) OF RULE 144A 
THAT HOLDS THE ASSETS OF SUCH A PLAN, UNLESS INVESTMENT DECISIONS 
WITH RESPECT TO THE PLAN ARE MADE SOLELY BY THE FIDUCIARY, TRUSTEE 
OR SPONSOR OF SUCH PLAN. THE TRANSFEREE, AND EACH ACCOUNT FOR 
WHICH IT IS PURCHASING, IS REQUIRED TO HOLD AND TRANSFER AT LEAST THE 
MINIMUM DENOMINATIONS OF THE NOTES. 

(P) The Transferee acknowledges that, if, notwithstanding the restrictions on transfer 
contained therein, either of the Co-Issuers determines that any beneficial owner of a Restricted 
Note (or any interest therein) (A) is a U.S. Person and (B) is not a Qualified Institutional Buyer 
and also a Qualified Purchaser, a Knowledgeable Employee or a company owned exclusively by 
Qualified Purchasers and/or Knowledgeable Employees, either of the Co-Issuers may require, by 
notice to such Holder, that such Holder sell all of its right, title and interest to such Restricted 
Note (or interest therein) to a Person that is (i) a Qualified Institutional Buyer and (ii) a Qualified 
Purchaser or a company owned exclusively by Qualified Purchasers, with such sale to be 
effected within 30 days after notice of such sale requirement is given. If such beneficial owner 
fails to effect the transfer required within such 30-day period, (i) upon direction from the 
Collateral Manager or the Issuer, the Trustee, on behalf of and at the expense of the Issuer, shall 
cause such beneficial owner’s interest in such Note to be transferred in a commercially 
reasonable sale (conducted by the Trustee in accordance with Section 9-504(3) of the Uniform 
Commercial Code as in effect in the State of New York as applied to securities that are sold on a 
recognized market or that may decline speedily in value) to a person that certifies to the Trustee, 
the Co-Issuers and the Collateral Manager, in connection with such transfer, that such person is a 
(i) Qualified Institutional Buyer and (ii) a Qualified Purchaser, Knowledgeable Employee or a 
company owned exclusively by Qualified Purchasers and/or Knowledgeable Employees and 
(b) pending such transfer, no further payments will be made in respect of such Note held by such 
beneficial owner. 

(Q) The Transferee (a) is a United States person for U.S. Federal income tax purposes and is 
providing with this certificate a duly completed IRS Form W-9 or (b) is exempt from U.S. 
withholding tax on payments on the Notes and is providing with this certificate the appropriate 
duly completed IRS Form W-8 certifying its entitlement to such exemption. 

(R) The Transferee acknowledges that the foregoing acknowledgements, representations and 
agreements will be relied upon by the Co-Issuers and the Trustee for the purpose of determining 
its eligibility to purchase the Notes of the Issuer or the Co-Issuers, as the case may be. The 
Transferee agrees to provide, if requested, any additional information that may be required to 
substantiate its status as a Qualified Institutional Buyer or under the exception provided pursuant 
to Section 3(c)(7) of the Investment Company Act, to determine compliance with ERISA and/or 
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Section 4975 of the Code or to otherwise determine its eligibility to purchase Notes of the Co-
Issuers. 

This certificate and the statements contained herein are made for your benefit. 

Signature: 

PARTNERSHIP, CORPORATION, TRUST,  
CUSTODIAL ACCOUNT OR OTHER ENTITY: 

 ____________________________________ 
(Name of Entity) 

By: ____________________________________ 
(Signature) 

 ____________________________________ 
(Print Name and Title) 

Dated: [________], [____] 
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EXHIBIT B-2 
 

FORM OF REGULATION S TRANSFER CERTIFICATE 

Libra CDO Limited 
c/o Deutsche Bank (Cayman) Limited 
P.O. Box 1984 GT, Elizabethan Square 
Grand Cayman, Cayman Islands 

Libra CDO, LLC 
c/o Deutsche International Corporate Services (Delaware) LLC 
1011 Centre Road, Suite 200 
Wilmington, Delaware 19805 

LaSalle Bank National Association  
Sixth Street & Marquette Avenue 
Minneapolis, Minnesota 55479 

Re: Class A Senior Secured Floating Rate Notes Due 2046/ Class B Secured 
Floating Rate Notes Due 2046/ Class C Secured Deferrable Floating Rate 
Notes Due 2046/ Class D Mezzanine Secured Deferrable Floating Rate 
Notes Due 2046 (the Notes). 

Ladies and Gentlemen: 

Reference is hereby made to the Indenture dated as of October 17, 2006 (the Indenture) among 
Libra CDO Limited (the Issuer), Libra CDO, LLC (the Co-Issuer), and LaSalle Bank National 
Association, as Trustee (the Trustee). Capitalized terms used but not defined herein shall have 
the meanings given to them in the Indenture. 

[NOTE: COMPLETE [A] FOR A TRANSFER OF AN INTEREST IN A RESTRICTED 
GLOBAL NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN THE FORM OF AN 
INTEREST IN A REGULATION S GLOBAL NOTE DURING THE DISTRIBUTION 
COMPLIANCE PERIOD. COMPLETE [B] FOR A TRANSFER OF AN INTEREST IN A 
RESTRICTED GLOBAL NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN THE 
FORM OF AN INTEREST IN A REGULATION S GLOBAL NOTE AFTER THE 
DISTRIBUTION COMPLIANCE PERIOD. 

COMPLETE [C] FOR A TRANSFER OF AN INTEREST IN A RESTRICTED GLOBAL 
NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN THE FORM A REGULATION S 
DEFINITIVE NOTE. COMPLETE [D] FOR A TRANSFER OF A RESTRICTED 
DEFINITIVE NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN THE FORM OF 
AN INTEREST IN A REGULATION S GLOBAL NOTE DURING THE DISTRIBUTION 
COMPLIANCE PERIOD. COMPLETE [E] FOR A TRANSFER OF A RESTRICTED 
DEFINITIVE NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN THE FORM OF 
AN INTEREST IN A REGULATION S GLOBAL NOTE AFTER THE DISTRIBUTION 
COMPLIANCE PERIOD. COMPLETE [F] FOR A TRANSFER OF A RESTRICTED 
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DEFINITIVE NOTE TO A TRANSFEREE THAT TAKES DELIVERY IN THE FORM OF A 
REGULATION S DEFINITIVE NOTE. COMPLETE [G] FOR A TRANSFER OF AN 
INTEREST IN A REGULATION S GLOBAL NOTE TO A TRANSFEREE THAT TAKES 
DELIVERY IN THE FORM OF A REGULATION S DEFINITIVE NOTE. COMPLETE [H] 
FOR A TRANSFER OF A REGULATION S DEFINITIVE NOTE TO A TRANSFEREE 
THAT TAKES DELIVERY IN THE FORM OF AN INTEREST IN A REGULATION S 
GLOBAL NOTE DURING THE DISTRIBUTION COMPLIANCE PERIOD. COMPLETE [I] 
FOR A TRANSFER OF A REGULATION S DEFINITIVE NOTE TO A TRANSFEREE 
THAT TAKES DELIVERY IN THE FORM OF AN INTEREST IN A REGULATION S 
GLOBAL NOTE AFTER THE DISTRIBUTION COMPLIANCE PERIOD. COMPLETE [J] 
FOR A TRANSFER OF A REGULATION S DEFINITIVE NOTE TO A TRANSFEREE 
THAT TAKES DELIVERY IN THE FORM OF A REGULATION S DEFINITIVE NOTE.] 

[A] This letter relates to ___________________ principal amount of Notes that are held in 
the form of a beneficial interest in a Regulation S Global Note (CUSIP No. 
_________________) in the name of ___________________ (the Transferor) through the 
Depositary. The Transferor has requested a transfer of such beneficial interest in the Notes for a 
beneficial interest in a Regulation S Global Note (CINS No. ___________________) in the 
name of ___________________ (the Transferee) through [Euroclear] [Clearstream, 
Luxembourg] (ISIN No. ________________), which in turn holds through the Depositary. 
Delivered herewith is a Transferee Certification completed by the Transferee. 

[B] This letter relates to ___________________ principal amount of Notes that are held in 
the form of a beneficial interest in a Restricted Global Note (CUSIP No. ________________) in 
the name of ___________________ (the Transferor) through the Depositary.  The Transferor has 
requested a transfer of such beneficial interest in the Notes for a beneficial interest in a 
Regulation S Global Note (CINS No. ________________) in the name of 
___________________ (the Transferee) through the Depositary.  Delivered herewith is a 
Transferee Certification completed by the Transferee. 

[C] This letter relates to ___________________ principal amount of Notes that are held in 
the form of a beneficial interest in a Restricted Global Note (CUSIP No. ________________) in 
the name of  ___________________ (the Transferor) through the Depositary.  The Transferor 
has requested a transfer of such beneficial interest in the Notes for a Regulation S Definitive 
Note (CINS No. ________________) in the name of ___________________ (the Transferee).  
Delivered herewith is a Transferee Certification completed by the Transferee. 

[D] This letter relates to a Restricted Definitive Note (CUSIP No. ________________) in the 
principal amount of ___________________ in the name of ___________________ (the 
Transferor).  The Transferor has requested a transfer of such Note for a beneficial interest in the 
Regulation S Global Note (CINS No. _______________) in the name of ___________________ 
(the Transferee) through [Euroclear] [Clearstream, Luxembourg] (ISIN No. 
________________), which in turn holds through the Depositary. Delivered herewith is a 
Transferee Certification completed by the Transferee. 

[E] This letter relates to a Restricted Definitive Note (CUSIP No. ________________) in the 
principal amount of ___________________ in the name of ___________________ (the 
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Transferor).  The Transferor has requested a transfer of such Note for a beneficial interest in a 
Regulation S Global Note (CINS No. ________________) in the name of 
___________________ (the Transferee) to be held through the Depositary.  Delivered herewith 
is a Transferee Certification completed by the Transferee. 

[F] This letter relates to a Restricted Definitive Note (CUSIP No. ________________) in the 
principal amount of ___________________ in the name of  ___________________ (the 
Transferor).  The Transferor has requested a transfer of such Note for a Regulation S Definitive 
Note (CINS No. ________________) in the name of ___________________ (the Transferee).  
Delivered herewith is a Transferee Certification completed by the Transferee. 

[G] This letter relates to ___________________ principal amount of Notes that are held in 
the form of a beneficial interest in a Regulation S Global Note (CINS No. 
___________________) in the name of ______________ (the Transferor) through the 
Depositary.  The Transferor has requested a transfer of such beneficial interest in the Notes for a 
Regulation S Definitive Note (CINS No. ___________________) in the name of (the 
Transferee).  Delivered herewith is a Transferee Certification completed by the Transferee. 

[H] This letter relates to a Regulation S Definitive Note (CINS No.  ___________________) 
in the principal ___________________ amount of ___________________ in the name of  
___________________ (the Transferor). The Transferor has requested a transfer of such Note 
for a beneficial interest in a Regulation S Global Note (CINS No. ___________________) in the 
name of ___________________ (the Transferee) through [Euroclear] [Clearstream, 
Luxembourg] (ISIN No. ___________________), which in turn holds through the Depositary.  
Delivered herewith is a Transferee Certification completed by the Transferee. 

[I] This letter relates to a Regulation S Definitive Note (CINS No. ________________) in 
the principal amount of ___________________ in the name of ___________________ (the 
Transferor).  The Transferor has requested a transfer of such Note for a beneficial interest in a 
Regulation S Global Note (CINS No. ________________) in the name of (the Transferee), to be 
held through the Depositary.  Delivered herewith is a Transferee Certification completed by the 
Transferee. 

[J] This letter relates to a Regulation S Definitive Note (CINS No.  ________________) in the 
principal amount of ___________________ in the name of ___________________ (the 
Transferor).  The Transferor has requested a transfer of such Note for a Regulation S Definitive 
Note (CINS No. ________________) in the name of ___________________ (the Transferee).  
Delivered herewith is a Transferee Certification completed by the Transferee. 

In connection with such request and in respect of such Notes, the Transferor does hereby certify 
that such transfer has been effected in accordance with the transfer restrictions set forth in the 
Indenture and the Notes and pursuant to and in accordance with Regulation S under the 
Securities Act, and accordingly the Transferor does hereby certify that: 

(1) the offer of the Notes was not made to a person in the United States; 

(2) either (check one): 
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• at the time the buy order was originated, the Transferee was outside the 
United States or the Transferor and any person acting on its behalf 
reasonably believed that the transferee was outside the United States, or 

• the transaction was executed in, on or through the facilities of, a 
designated offshore securities market and neither the Transferor nor any 
person acting on its behalf knows that the transaction was prearranged 
with a buyer in the United States; 

(3) no directed selling efforts have been made in contravention of the requirements of Rule 
904(a)(2) of Regulation S; and 

(4) the transaction is not part of a plan or scheme to evade the registration requirements of 
the Securities Act. 

This certificate and the statements contained herein are made for your benefit. 

[INSERT NAME OF TRANSFEROR] 

By: ____________________________________ 
Name:  
Title: 

Dated: [_______], [____] 
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TRANSFEREE CERTIFICATION 

Libra CDO Limited 
c/o Deutsche Bank (Cayman) Limited 
P.O. Box 1984 GT, Elizabethan Square 
Grand Cayman, Cayman Islands 

Libra CDO, LLC 
c/o Deutsche International Corporate Services (Delaware) LLC 
1011 Centre Road, Suite 200 
Wilmington, Delaware 19805 

LaSalle Bank National Association 
181 West Madison, 32nd Floor 
Chicago, IL  60602 

Ladies and Gentlemen: 

Reference is hereby made to the Indenture dated as of October 17, 2006 (the Indenture) among 
Libra CDO Limited (the Issuer), Libra CDO, LLC. (the Co-Issuer and, together with the Issuer, 
the Co-Issuers), and LaSalle Bank National Association, as Trustee (the Trustee). Capitalized 
terms used but not defined herein shall have the meanings given to them in the Indenture. 

The undersigned (the Transferee) intends to purchase U.S.$_________________ principal 
amount of [Class A Notes]/[Class B Notes]/ [Class C Notes]/[Class D Notes] (the Notes) issued 
by the Co-Issuers from the Transferor named in the Transfer Certificate to which this Transferee 
Certification is attached. In connection with the registration of the transfer of such Notes, the 
Transferee hereby executes and delivers to each of you this “Transferee Certification” in which 
the Transferee certifies to each of you the information set forth herein. 
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(1) General Information 

(A) Print Full Name of Transferee:  _____________________________  

(B) Address and Contact Person  
for Notices: 

 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  

(C) Telephone Number:  _____________________________  

(D) Telecopier Number:  _____________________________  

(E) Permanent Address (if  
different than above): 

 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  

(F) U.S. Taxpayer  
Identification Number (if any):  _____________________________  

(G) Account details regarding the 
account to which the Transferee’s 
interest in the Notes  
should be credited: 

 
 
 
 _____________________________  
 _____________________________  
 _____________________________  

(H) The Transferee has attached hereto a completed Internal Revenue Service Form W-9 (or 
applicable successor form) in the case of a person that is a “United States person” within the 
meaning of Section 7701(a)(30) of the Code or an Internal Revenue Service Form W-8 (or 
applicable successor form) in the case of a person that is not a “United States person” within the 
meaning of Section 7701(a)(30) of the Code. 

If the Transferee is (a) required by law to take physical delivery of securities in definitive form 
or (b) otherwise unable to pledge its interest in a Regulation S Global Note, the Transferee may 
request delivery of a Regulation S Definitive Note. If the Transferee requests delivery of a 
Regulation S Definitive Note, the Transferee should provide the following information: 
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Name in which Note should  
be registered:  _____________________________  

Payment Instructions:  _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  

Instructions for delivery 
(if not completed, Note  
will be sent by courier  
to address and attention party  
set forth in item 2 above): 

 
 
 
 
 _____________________________  
 _____________________________  
 _____________________________  
 _____________________________  

(2) Status 

(A) The Transferee (i) is acquiring such Notes in an offshore transaction in accordance with 
Rule 904 of Regulation S, (ii) is acquiring such Notes for its own account, (iii) is not acquiring, 
and has not entered into any discussions regarding its acquisition of, such Notes while it is in the 
United States of America or any of its territories or possessions, (iv) understands that such Notes 
are being sold without registration under the Securities Act by reason of an exemption that 
depends, in part, on the accuracy of these representations, (v) understands that such Notes may 
not, absent an applicable exemption, be transferred without registration and/or qualification 
under the Securities Act and applicable state securities laws and the laws of any other applicable 
jurisdiction and (vi) understands that prior to the end of the Distribution Compliance Period, 
interests in a Regulation S Note may only be held through Euroclear or Clearstream, 
Luxembourg. 

(B) If required by the Indenture, the Transferee will, prior to any sale, pledge or other transfer 
by it of any Note (or any interest therein), obtain from the transferee and deliver to the Issuer and 
the Note Registrar a duly executed transferee certificate addressed to each of the Trustee, the 
Issuer and the Collateral Manager in the form of the relevant exhibit attached to the Indenture, 
and such other certificates and other information as the Issuer, the Collateral Manager or the 
Trustee may reasonably require to confirm that the proposed transfer substantially complies with 
the transfer restrictions contained in the Indenture. 

(C) The Transferee agrees that no Note (or any interest therein) may be sold, pledged or 
otherwise transferred in a denomination of less than the applicable minimum denomination set 
forth in the Indenture. 

(D) The Transferee understands that the Notes have not been registered under the Securities 
Act and, therefore, cannot be offered or sold in the United States or to U.S. Persons (as defined 
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in Rule 902(k) promulgated under the Securities Act) (each, a U.S. Person) unless they are 
registered under the Securities Act or unless an exemption from registration is available. 
Accordingly, the certificates representing the Notes will bear a legend stating that the Notes have 
not been registered under the Securities Act and setting forth certain of the restrictions on 
transfer of the Notes. The Transferee understands that the Co-Issuers have no obligation to 
register the Notes under the Securities Act or to comply with the requirements for any exemption 
from the registration requirements of the Securities Act (other than to supply information 
specified in Rule 144A(d)(4) of the Securities Act as required by the Indenture). 

(E) The Transferee is aware that no Notes (or any interest therein) may be offered or sold, 
pledged or otherwise transferred to (i) a transferee acquiring a Restricted Note except (a) to a 
transferee whom the Transferee reasonably believes is a Qualified Institutional Buyer, 
purchasing for its own account, to whom notice is given that the resale, pledge or other transfer 
is being made in reliance on the exemption from the registration requirements of the Securities 
Act provided by Rule 144A, (b) to a transferee that is not a U.S. Person or that is a “qualified 
purchaser” (within the meaning of the Investment Company Act of 1940, as amended (the 
Investment Company Act) and the rules thereunder) (a Qualified Purchaser), a knowledgeable 
employee with respect to the Issuer within the meaning of Rule 3c-5 under the Investment 
Company Act (a Knowledgeable Employee) or a company beneficially owned exclusively by 
one or more Qualified Purchasers and/or Knowledgeable Employees with respect to the Issuer, 
(c) to a transferee that, if a U.S. Person is not a Flow Through Investment Vehicle (other than a 
Qualifying Investment Vehicle) (each as defined below), (d) if such transfer is made in 
compliance with the certification and other requirements set forth in the Indenture and (e) if such 
transfer is made in accordance with any applicable securities laws of any state of the United 
States and any other relevant jurisdiction or (ii) a transferee acquiring an interest in a Regulation 
S Global Note except (a) to a transferee that is acquiring such interest in an offshore transaction 
(within the meaning of Regulation S) in accordance with Rule 904 of Regulation S, (b) to a 
transferee (other than any transferee who acquires an interest in a Regulation S Global Note after 
the end of the Distribution Compliance Period in an offshore transaction in accordance with Rule 
904 of Regulation S) that is not a U.S. Person unless such transferee is a Qualified Purchaser, a 
Knowledgeable Employee with respect to the Issuer or a company beneficially owned 
exclusively by one or more Qualified Purchasers and/or Knowledgeable Employees with respect 
to the Issuer, (c) to a transferee (other than any transferee who acquires an interest in a 
Regulation S Global Note after the end of the Distribution Compliance Period in an offshore 
transaction in accordance with Rule 904 of Regulation S) that is not a U.S. Person or a transferee 
that, if a U.S. Person, is not a Flow Through Investment Vehicle (other than a Qualifying 
Investment Vehicle), (d) if such transfer is made in compliance with the other requirements set 
forth in the Indenture and (e) if such transfer is made in accordance with any applicable 
securities laws of any state of the United States and any other relevant jurisdiction. 

(F) The Transferee understands that there is no market for the Notes and that no assurance 
can be given as to the liquidity of any trading market for the Notes and that it is unlikely that a 
trading market for the Notes will develop. The Transferee further understands that, although the 
Initial Purchaser (as defined in the Indenture) may from time to time make a market in the Notes, 
the Initial Purchaser is under no obligation to do so and, following the commencement of any 
market-making, may discontinue the same at any time. Accordingly, the Transferee must be 
prepared to hold the Notes for an indefinite period of time or until their maturity. 
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(G) The Transferee either (i) is not a U.S. Person, (ii) is a Qualified Purchaser, a 
Knowledgeable Employee with respect to the Issuer or is a company beneficially owned 
exclusively by one or more Qualified Purchasers and/or Knowledgeable Employees with respect 
to the Issuer or (iii) is acquiring an interest in a Regulation S Global Note after the end of the 
Distribution Compliance Period in an offshore transaction in accordance with Rule 904 of 
Regulation S. The Transferee agrees that no sale, pledge or other transfer of a Note (or any 
interest therein) may be made (a) unless such transfer is made to a transferee who, if a U.S. 
Person (other than any transferee who acquires an interest in a Regulation S Global Note after 
the end of the Distribution Compliance Period in an offshore transaction in accordance with Rule 
904 of Regulation S), is a Qualified Purchaser, a Knowledgeable Employee with respect to the 
Issuer or a company beneficially owned exclusively by one or more Qualified Purchasers and/or 
Knowledgeable Employees with respect to the Issuer, (b) other than in the case of a transferee 
who acquires an interest in a Regulation S Global Note after the end of the Distribution 
Compliance Period in an offshore transaction effected in accordance with Rule 904 of 
Regulation S, if such transfer would be made to a transferee that is a U.S. Person which is a Flow 
Through Investment Vehicle other than a Qualifying Investment Vehicle (each as defined 
below), or (c) if such transfer would have the effect of requiring either of the Co-Issuers or the 
Collateral to register as an investment company under the Investment Company Act. 

(H) If the Transferee is a U.S. Person, the Transferee is a Qualified Purchaser and the 
Transferee has checked the box or boxes below which are next to the categories under which the 
Transferee so qualifies: 

(i) (A) It is a natural person (including any person who holds joint, 
community property, or other similar shared ownership interest in an issuer that is 
excepted under Section 3(c)(7) of the Investment Company Act with that person’s 
qualified purchaser spouse) who owns not less than $5,000,000 in “investments” 
as defined in Rule 2a51-1 promulgated under the Investment Company Act 
(Investments) and as valued in accordance with such Rule 2a51-1 (including, 
without limitation, after deducting from the amount of such investments the 
amount of any outstanding indebtedness incurred to acquire or for the purpose of 
acquiring such investments) (including investments held (1) jointly with such 
person’s spouse, or in which such person shares with such person’s spouse a 
community property or similar shared ownership interest and (2) in an individual 
retirement account or similar account the investments of which are directed by 
and held for the benefit of such person). 

(ii) (B) It is a company that (1) owns not less than $5,000,000 in 
Investments as valued in accordance with such Rule 2a51-1 (including, without 
limitation, after deducting from the amount of such investments the amount of 
any outstanding indebtedness incurred to acquire or for the purpose of acquiring 
such investments) that is owned directly or indirectly by or for two or more 
natural persons who are related as siblings or spouse (including former spouses), 
or direct lineal descendants by birth or adoption, spouses of such persons, the 
estates of such persons, or foundations, charitable organizations, or trusts 
established by or for the benefit of such persons and (2) was not formed for the 
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specific purpose of acquiring Notes of the Co-Issuers unless each beneficial 
owner of the Transferee’s securities is a Qualified Purchaser. 

(iii) (C) It is a trust that is not covered by clause (B) above and that 
was not formed for the specific purpose of acquiring the securities offered, as to 
which the trustee or other person authorized to make decisions with respect to the 
trust, and each settlor or other person who has contributed assets to the trust, is a 
person described in clause (A), (B) or (D). 

(iv) (D) It is a person, acting for its own account, who (1) in the 
aggregate owns and invests on a discretionary basis, not less than $25,000,000 in 
Investments as valued in accordance with such Rule 2a5 l -1 (including, without 
limitation, after deducting from the amount of such investments the amount of 
any outstanding indebtedness incurred to acquire or for the purpose of acquiring 
such investments) (including Investments owned by majority-owned subsidiaries 
of the company and Investments owned by a company (a Parent Company) of 
which the company is a majority-owned subsidiary, or by a majority-owned 
subsidiary of the company and other majority-owned subsidiaries of the Parent 
Company) and (2) was not formed for the specific purpose of acquiring Notes of 
the Co-Issuers unless each beneficial owner of the Transferee’s securities is a 
Qualified Purchaser. 

(v) (E) It is a “qualified institutional buyer” within the meaning of 
Rule 144A(a) promulgated under the Securities Act, acting for its own account; 
provided: 

1. that a dealer described in paragraph (a)(1)(ii) of Rule 144A shall 
own and invest on a discretionary basis at least $25 million in securities of 
issuers that are not affiliated persons of the dealer; and 

2. that a plan referred to in paragraph (a)(1)(i)(D) or (a)(1)(i)(E) of 
Rule 144A, or a trust fund referred to in paragraph (a)(1)(i)(F) of Rule 
144A that holds the assets of such a plan, will not be deemed to be acting 
for its own account if investment decisions with respect to the plan are 
made by the beneficiaries of the plan, except with respect to investment 
decisions made solely by the fiduciary, trustee or sponsor of such plan. 

(vi) (F) It is an entity in which each beneficial owner of the 
Transferee’s securities is a Qualified Purchaser. 

Alternatively, the Transferee represents and warrants that the Transferee is a Knowledgeable 
Employee with respect to the Issuer or a company owned exclusively by one or more Qualified 
Purchasers and/or Knowledgeable Employees with respect to the Issuer. 

 Yes,  No 

(I) If the Transferee is a U.S. Person (other than in the case of a transferee who acquires an 
interest in a Regulation S Global Note after the end of the Distribution Compliance Period in an 
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offshore transaction effected in accordance with Rule 904 of Regulation S) and is an entity that, 
but for the exception provided for in Section 3(c)(1) or Section 3(c)(7) of the Investment 
Company Act, would be an investment company (hereinafter in this paragraph referred to as an 
excepted investment company): 

(i) all of the beneficial owners of outstanding securities (other than short-term paper) of 
the Transferee (such beneficial owners determined in accordance with Section 3(c)(1)(A) 
of the Investment Company Act) that acquired such securities on or before April 30, 1996 
(hereinafter in this paragraph referred to as pre-amendment beneficial owners); and 

(ii) all pre-amendment beneficial owners of the outstanding securities (other than short-
term paper) of any excepted investment company that, directly or indirectly, owns any 
outstanding securities of the Transferee, have consented to the Transferee’s treatment as a 
Qualified Purchaser in accordance with Section 2(a)(51)(C) of, and Rule 2a51-2 
promulgated under, the Investment Company Act. 

(J) If the Transferee is a U.S. Person (other than in the case of a transferee who acquires an 
interest in a Regulation S Global Note after the end of the Distribution Compliance Period in an 
offshore transaction effected in accordance with Rule 904 of Regulation S), the Transferee 
represents that it is not a Flow Through Investment Vehicle unless it is a Qualifying Investment 
Vehicle. The Transferee is a Flow-Through Investment Vehicle if any of the following is true: 
(i) the Transferee would be an investment company but for the exception in Section 3(c)(1) or 
Section 3(c)(7) of the Investment Company Act and the amount of the Transferee’s investment in 
the Notes exceeds 40% of the total assets (determined on a consolidated basis with its 
subsidiaries) of the Transferee; (ii) a person owning an equity or similar interests in the 
Transferee has the ability to determine, on an investment-by-investment basis, the amount of 
such person’s contribution to any investment made by the Transferee; (iii) the Transferee was 
organized or reorganized for the specific purpose of acquiring a Note; or (iv) additional capital or 
similar contributions were specifically solicited from any person owning an equity or similar 
interest in the Transferee for the purpose of enabling the Investor to purchase Notes. For this 
purpose, a Qualifying Investment Vehicle is an entity (i) as to which all of the beneficial owners 
of any securities issued by such entity have made, and as to which (in accordance with the 
document pursuant to which such entity was organized or the agreement or other document 
governing such securities) each such beneficial owner must require any transferee of any such 
security to make, to the Issuer and the Note Registrar each of the representations set forth in the 
Indenture required to be made upon transfer of any of the Notes (with modifications to such 
representations satisfactory to the Collateral Manager and the Issuer to reflect the indirect nature 
of the interests of such beneficial owners in the Notes). If the Transferee is a Flow-Through 
Investment Vehicle, the Transferee represents and warrants that either (i) none of the beneficial 
owners of its securities are U.S. Persons or (ii) some or all of the beneficial owners of its 
securities are U.S. Person and each such beneficial owner has certified to the Transferee that it is 
a Qualified Purchaser, a Knowledgeable Employee with respect to the Issuer or a company 
beneficially owned exclusively by one or more Qualified Purchasers and/or Knowledgeable 
Employees with respect to the Issuer. If the Transferee is a Flow-Through Investment Vehicle, 
the Transferee also represents and warrants that it has only one class of securities outstanding 
(other than any nominal share capital the distributions in respect of which are not correlated to or 
dependent upon distributions on, or the performance of, the Notes). 
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(K) The Transferee is a Flow Through Investment Vehicle: 

 Yes,  No 

If the Transferee is a Flow Through Investment Vehicle, the Transferee is a Qualifying 
Investment Vehicle and has attached hereto information establishing the truth of the related 
representations in Paragraph 10 above: 

 Yes,  No 

(L) Either the Transferee (A) is not (and for so long as it holds any Note or interest therein 
will not be), and is not acting on behalf of (and for so long as it holds any Note or interest therein 
will not be acting on behalf of), an “employee benefit plan” as defined in section 3(3) of ERISA, 
a “plan” as defined in section 4975(e)(1) of the Code, an entity which is deemed to hold the 
assets of any such plan pursuant to 29 C.F.R. section 2510.3-101, which plan or entity is subject 
to Title I of ERISA or section 4975 of the Code, or a governmental or church plan which is 
subject to any federal, state or local law that is similar to the prohibited transaction provisions of 
section 406 of ERISA or section 4975 of the Code (“similar law”), or (B) its purchase and 
holding of such Note will be covered by a prohibited transaction class exemption issued by the 
United States Department of Labor (or, in the case of a governmental or church plan, will not 
result in a violation of any such similar law). 

(M) The Transferee agrees that (a) any sale, pledge or other transfer of a Note (or any interest 
therein) made in violation of the transfer restrictions contained in the Indenture, or made based 
upon any false or inaccurate representation made by the Transferee or a transferee to the Co-
Issuers, the Trustee or the Note Registrar, will be void and of no force or effect and (b) none of 
the Issuer, the Co-Issuer, the Trustee and the Note Registrar has any obligation to recognize any 
sale, pledge or other transfer of a Note (or any interest therein) made in violation of any such 
transfer restriction or made based upon any such false or inaccurate representation. 

(N) The Transferee is not a member of the public in the Cayman Islands. 

(O) The Transferee understands and agrees that a legend in substantially the following form 
will be placed on each Note: 

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT), OR THE 
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER 
JURISDICTION, AND MAY BE RESOLD, PLEDGED OR OTHERWISE TRANSFERRED 
ONLY (A)(1) TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A 
“QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF RULE 144A 
UNDER THE SECURITIES ACT (RULE 144A), PURCHASING FOR ITS OWN ACCOUNT, 
TO WHOM NOTICE IS GIVEN THAT THE RESALE, PLEDGE OR OTHER TRANSFER IS 
BEING MADE IN RELIANCE ON THE EXEMPTION FROM SECURITIES ACT 
REGISTRATION PROVIDED BY RULE 144A OR (2) TO A NON-U.S. PERSON IN AN 
OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR RULE 904 OF 
REGULATION S UNDER THE SECURITIES ACT (REGULATION S), (B) IN 
COMPLIANCE WITH THE CERTIFICATION AND OTHER REQUIREMENTS SPECIFIED 



 

USActive 5724477.2  B-2-13 

IN THE INDENTURE REFERRED TO HEREIN AND (C) IN ACCORDANCE WITH ANY 
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND ANY 
OTHER APPLICABLE JURISDICTION. NEITHER OF THE CO-ISSUERS NOR THE 
COLLATERAL HAS BEEN REGISTERED UNDER THE INVESTMENT COMPANY ACT 
OF 1940, AS AMENDED (THE INVESTMENT COMPANY ACT). NO TRANSFER OF A 
NOTE (OR ANY INTEREST THEREIN) MAY BE MADE (AND NEITHER THE TRUSTEE 
NOR THE NOTE REGISTRAR WILL RECOGNIZE ANY SUCH TRANSFER) IF 
(A) OTHER THAN IN THE CASE OF A TRANSFEREE WHO ACQUIRES AN INTEREST 
IN A REGULATION S GLOBAL NOTE AFTER THE END OF THE DISTRIBUTION 
COMPLIANCE PERIOD IN AN OFFSHORE TRANSACTION EFFECTED IN 
ACCORDANCE WITH RULE 904 OF REGULATION S, SUCH TRANSFER WOULD BE 
MADE TO A TRANSFEREE THAT IS A U.S. PERSON THAT IS NOT (I) A “QUALIFIED 
PURCHASER” AS DEFINED IN THE INVESTMENT COMPANY ACT, (II) A 
“KNOWLEDGEABLE EMPLOYEE” WITH RESPECT TO THE ISSUER WITHIN THE 
MEANING OF RULE 3c-5 UNDER THE INVESTMENT COMPANY ACT OR (III) A 
COMPANY BENEFICIALLY OWNED EXCLUSIVELY BY ONE OR MORE “QUALIFIED 
PURCHASERS” AND/OR “KNOWLEDGEABLE EMPLOYEES” WITH RESPECT TO THE 
ISSUER, (B) SUCH TRANSFER WOULD HAVE THE EFFECT OF REQUIRING EITHER 
OF THE CO-ISSUERS OR THE COLLATERAL TO REGISTER AS AN INVESTMENT 
COMPANY UNDER THE INVESTMENT COMPANY ACT, (C) OTHER THAN IN THE 
CASE OF A TRANSFEREE WHO ACQUIRES AN INTEREST IN A REGULATION S 
GLOBAL NOTE AFTER THE END OF THE DISTRIBUTION COMPLIANCE PERIOD IN 
AN OFFSHORE TRANSACTION EFFECTED IN ACCORDANCE WITH RULE 904 OF 
REGULATION S, SUCH TRANSFER WOULD BE MADE TO A U.S. PERSON THAT IS A 
FLOW-THROUGH INVESTMENT VEHICLE OTHER THAN A QUALIFYING 
INVESTMENT VEHICLE (EACH AS DEFINED IN THE INDENTURE) OR (D) SUCH 
TRANSFER WOULD BE MADE TO A PERSON THAT IS OTHERWISE UNABLE TO 
MAKE THE CERTIFICATIONS AND REPRESENTATIONS REQUIRED BY THE 
APPLICABLE TRANSFER CERTIFICATE (IF ANY) ATTACHED AS AN EXHIBIT TO 
THE INDENTURE REFERRED TO BELOW. 

In addition, the legend set forth on any Global Note will also have the following: 

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY (DTC) TO THE NOTE REGISTRAR FOR 
REGISTRATION OF TRANSFER OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER 
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

In addition, the legend set forth on any Restricted Global Note will also have the following: 
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IN ADDITION, NO TRANSFER OF THIS NOTE (OR ANY INTEREST HEREIN) MAY BE 
MADE (AND NEITHER THE TRUSTEE NOR THE NOTE REGISTRAR WILL RECOGNIZE 
ANY SUCH TRANSFER) IF SUCH TRANSFER WOULD BE MADE TO A TRANSFEREE 
THAT IS (A) A DEALER DESCRIBED IN PARAGRAPH (A)(1)(ii) OF RULE 144A WHICH 
OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN U.S.$25,000,000 IN 
SECURITIES OF ISSUERS THAT ARE NOT AFFILIATED PERSONS OF THE DEALER 
OR (B) A PLAN REFERRED TO IN PARAGRAPH (a)(1)(I)(D) OR (a)(1)(i)(E) OF RULE 
144A OR A TRUST FUND REFERRED TO IN PARAGRAPH (a)(1)(i)(F) OF RULE 144A 
THAT HOLDS THE ASSETS OF SUCH A PLAN, UNLESS INVESTMENT DECISIONS 
WITH RESPECT TO THE PLAN ARE MADE SOLELY BY THE FIDUCIARY, TRUSTEE 
OR SPONSOR OF SUCH PLAN. THE TRANSFEREE, AND EACH ACCOUNT FOR 
WHICH IT IS PURCHASING, IS REQUIRED TO HOLD AND TRANSFER AT LEAST THE 
MINIMUM DENOMINATIONS OF THE NOTES. 

(P) Transferees who take delivery in the form of a beneficial interest in a Regulation S 
Global Note agree that until and including the 40th day after the later of the commencement of 
the offering and the closing of the offering of the Notes, interest in a Regulation S Global Note 
may be held only through Euroclear or Clearstream, Luxembourg. 

(Q) The Transferee (a) is a United States person for U.S. Federal income tax purposes and is 
providing with this certificate a duly completed IRS Form W-9 or (b) is exempt from U.S. 
withholding tax on payments on the Notes and is providing with this certificate the appropriate 
duly completed IRS Form W-8 certifying its entitlement to such exemption. 

(R) The Transferee acknowledges that the foregoing acknowledgements, representations and 
agreements will be relied upon by the Issuer and the Trustee for the purpose of determining its 
eligibility to purchase Notes of the Issuer. The Transferee agrees to provide, if requested, any 
additional information that may be required to substantiate its status as a Qualified Institutional 
Buyer or under the exception provided pursuant to Section 3(c)(7) of the Investment Company 
Act, to determine compliance with ERISA and/or Section 4975 of the Code or to otherwise 
determine its eligibility to purchase Notes of the Issuer. 
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This certificate and the statements contained herein are made for your benefit: 

Signature: 

PARTNERSHIP, CORPORATION, TRUST,  
CUSTODIAL ACCOUNT OR OTHER ENTITY: 

______________________________________________________ 
(Name of Entity) 

By:___________________________________________________ 
(Signature) 

______________________________________________________ 
(Print Name and Title)  

INDIVIDUAL: 

______________________________________________________ 
(Signature) 

______________________________________________________ 
(Print Name) 

Dated: [_______], [____]



 

USActive 5724477.2  C-1-1 

 

EXHIBIT C 

FORM OF FUNDING CERTIFICATE 

 



 

USActive 5724477.2  D-1-1 

EXHIBIT D 

FORM OF OPINION OF CADWALADER, WICKERSHAM & TAFT LLP 
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EXHIBIT E 
 

FORM OF OPINION OF MAPLES AND CALDER 
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EXHIBIT F 
 

FORM OF OPINION OF BELL, BOYD & LLOYD LLC 
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EXHIBIT G 
 

FORM OF OPINION OF IN-HOUSE COUNSEL TO TRUSTEE  
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EXHIBIT H 
 

FORM OF OPINION OF KENNEDY COVINGTON LOBDELL & HICKMAN, LLP 
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EXHIBIT I 
 

FORM OF OPINION OF SEYFARTH SHAW LLC 
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EXHIBIT J 
 

FORM OPINION OF IN-HOUSE COUNSEL TO THE CREDIT DEFAULT SWAP 
COUNTERPARTY 
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EXHIBIT K 
 

FORM OPINION OF IN-HOUSE COUNSEL TO THE SENIOR SWAP 
COUNTERPARTY 
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EXHIBIT L 

FORM OF INVESTOR CERTIFICATION 

 

LaSalle Bank National Association 
181 West Madison, 32nd Floor 
Chicago, IL  60602 

Ladies and Gentlemen: 

Reference is made to the Indenture, dated October 17, 2006 (the “Indenture”), 
among Libra CDO Limited (the “Issuer”), Libra CDO, LLC (the “Co-Issuer”) and LaSalle Bank 
National Association, as trustee, preference share paying agent, custodian and note registrar.  All 
capitalized terms used in this Beneficial  Ownership Certificate that are not defined herein are 
used as defined in the Indenture.   

The undersigned hereby certifies that it is the Beneficial Owner of $___________ 
in aggregate principal amount of the Class A Senior Secured Floating Rate Notes Due 2046, the 
Class B Secured Floating Rate Notes Due 2046, the Class C Secured Deferrable Floating Rate 
Notes Due 2046 and/or the Class D Mezzanine Secured Deferrable Floating Rate Notes Due 
2046, of the Issuer and the Co-Issuer, and hereby requests the Trustee to provide to it at the 
following address the notices as contemplated by Section 14.4 of the Indenture until such time as 
the undersigned ceases to be a beneficial owner: 
 
Name: ____________________________________________________________________ 
 
Address: ____________________________________________________________________ 

IN WITNESS WHEREOF, the undersigned has caused this certificate to be duly 
executed this ____ day of ________, 20__. 

[NAME OF BENEFICIAL OWNER] 

By: _____________________________ 
Authorized Signatory 
Title:
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EXHIBIT M 

FORM-APPROVED SYNTHETIC SECURITIES 
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EXHIBIT N 

FORM-APPROVED CREDIT DEFAULT SWAP AGREEMENT 

 



EXHIBIT I 
 

APRIL 30, 2008 NOTICE OF EVENT OF 
DEFAULT



Se Back LaSalle Bank N.A .

CDO Trust Services

540 W . Madiso n

25tp Floor

Chicago, iL 60661

April 30, 200 8

To the parties identified
on attached Schedule I

Re : NOTICE OF EVENT OF DEFAUL T

Reference is made to the Indenture, dated as of October 17, 2006 (the "Indenture'
among Libra CDO, Limited., as Issuer (the "Issuer"), Libra CDO, LLC, as Co-Issuer
(collectively referred to as the "Co-Issuers"), and LaSalle Bank National Association, as
Trustee (the "Trustee") . Capitalized terms used and not defined herein shall have the
meaning ascribed to such terms in the Indenture .

Pursuant to Sections 5 .1 and 6 .2 of the Indenture, we hereby notify you of an
occurrence of an Event of Default pursuant to Section 5 .1(h) of the Indenture. Section 5 .1(h)
of the Indenture provides that an Event of Default shall occur when the ratio obtained by
dividing the aggregate par value on such Determination Date of all Collateral Debt
Securities, Principal Proceeds held as cash, and Eligible Investments purchased with
Principal Proceeds, by the sum of the aggregate outstanding amount of the Class A Notes,
the Aggregate Outstanding Swap Counterparty Amount, and the Remaining Unfunded
Notional Amount, is less than 99% . On April 28, 2008, the Trustee became aware that such
ratio was less than 99% .

Copies of the Indenture are available by contacting the Trustee at :

LaSalle Bank National Association
540 W. Madison Street, 25`" Floor
Chicago, Illinois 6066 1
Attn: CDO Trust Services Group - Libra CDO, Limited
Telephone: (312) 904-3044

Please contact Andrew Turner at (312) 904-3044 with any questions .

LaSalle Bank National Association,
as Trustee

By :

R. Andrew Tumor
Vice President

LaSalle Sank GDO Trust Services



LaSalle Bank

Schedule l

Collateral Manager:

Lehman Brothers Asset Management LLC

	

190 South LaSalle Street, Suite 2400
Chicago, Illinois 60603
Attn: CDO Portfolio Management Group
Fax : (312) 559-0143

with a copy to :

Bell, Boyd & Lloyd LLC
70 West Madison Street, Suite 3100
Chicago, Illinois 6060 6
Attn: Kevin J . McCarthy
Fax: (312) 827-8128

Rating Agencies :

Moody's Investors Service
99 Church Street
New York, New York 10007
Attn: CBOICLO Monitoring
Fax: (212) 553 -0355

Standard & Poor's
55 Water Street
New York, New York 1004 1
Attn: Structured Finance Ratings, Asset-Backed Surveillance Group
Fax: (212) 438-2650
Email : CDO Surveillance &standardandpoors.com

Preference Share Pa3dng Agent :

LaSalle Bank National Association
540 West Madison Street, 25th Floor
Chicago, Illinois 6066 1
Attn: CDO Trust Services Group

LaSalle Bank CDC} Trust Services



assns Bank

Credit Default Swap Counterpart

Lehman Brothers Special Financing,
745 Seventh Avenue
New York, New York 1001 9
Attn: Structured Products Transaction Management Group/Jonathan La
Fax: (212) 652-055 6

Senior Swap Countem rty :

Societe Generale, New York Branch
c/o Fixed Income Money Markets/SIV Department
1221 Avenue of the Americas, 7ch Floo r

	

New York, New York 10020
Fax : (212) 278-564 0
Email : carlos .bonetto(a7sgcib .cam, brian.finnerty (a-_),sgcib.com

with a copy to :

Societe Generale
c/o Legal Department
1221 Avenue of the Americas, 7th Floor
New York, New York 10020
Attn: Patricia Epstein
Fax: (212) 278-746 6
Email : patrieia .epstein(a7s2cib .com

Holders of the Notes :

At the addresses as they appear on the Note Register

Lasalle Bank CDQ Trust services



EXHIBIT J 
 

MAY 2, 2008 ACCELERATION OF NOTES 
 
 
 
 
 
 
 



2008

	

7 :88AM

	

LaSalle Global Trust Service s

LaSalle G lobal Trust Services
No, 662 6

LaSalle Global Trutt Services

C40 IN . t0adion

	

2 i ` Floa,

Ghcego.16080 1

May 2, 2408

To the parties identified
on attached. Schedule I

NOTICE OF ACCELERATION OF MATURIT Y

Reference is made to the Indenture, dated as of October 17, 2006 (the "Indenture"),
among Libra CDO, meted ., as Issuer (the "Issuer"), Libra CDO, LLC, as Co-Issuer
(collectively referred to as the "Co-Issuers"), and LaSalle Bank National Association, as
Trustee (the "Trustee"). Capitalized terms used and not defined herein shall have the
meaning asc ribed to such terms in the Indenture .

Pursuant to Sections 5 .2 and 6 .2 of the Indenture, we hereby notify you of an
occurrence of an acceleration of maturity,

Section 5 .2 of the Indenture provides that if an Event of Default occurs and is
continuing (other than the Events of Default specified in Section 5 .1(0 or 5 .1(g)), with the
consent of a Majority of the Controlling Class, the Trustee shall by notice to the Co-Issuers,
(A) declare the Aggregate Outstanding Swap Counterparty Amount (including any future
addition to such Outstanding Swap Counterparty Amount as a result of payments by the
Senior Swap Counterparty) to be immediately due and payable, (13) declare the principal of
all of the Notes to be immediately due and payable, and upon any such declaration such
principal, together with all accrued and unpaid interest thereon, and other amounts payable
hereunder, shall become immediately due and payable, and to the extent not already
terminated, terminate the Reinvestment Period.

On May 2, 2008, the Trustee received written direction from a Majority of the
Controlling Class to (A) declare the Aggregate Outstanding Swap Counterparty Amount to
be immediately due and payable, (B) declare the principal of all of the ?Votes to be
immediately due and payable, and (C) to the extent not already terminated, terminate the
Reinvestment Pe riod.

Copies of the Indenture are available by contacting the Trustee at :

LaSalle Global Trust Services
540 W. Madison Street, 25a' Floor
Chicago, Illinois 5056 1
Attn: Libra CDO, Limited
Telephone . (312) 904-3044

LaUle Sark GDO Trust Services
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LaSalle Global Trust Services 6626

LaSalle Global True Services

please contact Andrew Turner at (312) 904-3044 with any questions.

LaSalle Bank National Association,
as Trustee

By .

	

, -

R. Andrew Tumor
Vice President

LaSai,e Bank Cat? Trust Ssmfos
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LaSalle {global Tust Services No . 662 6

LaSalle Global Trust Services

Schedule I

Collateral Manager:

Lehman Brothers Asset Management LLC
190 South LaSalle Street, Suite 2440
Chicago, Illinois 60603
Attn: CDO Portfolio Management Croup

(312) 559-0143

with a copy to :

Dell, Boyd & Lloyd LLC
70 West Madison Street, Suite 3104
Chicago, Illinois 60646
Attn: Kevin J. McCarthy
Fax. : (312) 827-812 8

Rating Agencies :

Moody' s Investors Service
99 Church Street
New York, New York 10007
Attn: CBO/CLO Monitoring
Fax: (212) 553-035 5

Standard & Poor's
55 Water Stree t
New York, New York' 1044 1
Attn.: Structured Finance Ratings, Asset-Backed Surveillance Group
Fax : (212) 438-2650
Email : CDO Surveillance(u~standa rdandpoors .corn

Preference Share Pavin Agent :

LaSalle Bank National Association
540 West Madison Street, 25`k' Floor
Chicago, Illinois 6066 1
Attn: CDO Trust Services Croup

USAii9 BaniS CDO Trust ScrVs-.
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LaSalle Global Trust Services No . 662 6

LaSalle Global Trust Services

Credit Default Swap Counterparty :

Lehman Brothers Special Financing, Inc .
745 Seventh Avenue
New York, New York 1001 9
Attn: Structured Products Transaction Management Group/Jonathan
Fax: (212) 652-0556

Senior Swap Counterparty:

Societe G6nn6tale, New York Branch
c/o Fixed Income Money Markets/SIV Department
1221 Avenue of the Americas, 7th Floo r
New York, New York 10020
Fax: (212) 278-5640
Email : carlos .bonetto rz s jacib.cqm. brlan.finnerty secib.eom

with a copy to :

Soci6t6 Generale
c/o Legal. Department
1221 Avenue of the Americas, 7th Floor
New York, New York 1002 0
Attn: Patricia Epstein
Fax. : (212) 278-7466
Email : Patricia,epstein(":,s„c ib.com

Holders of the Notes :

At the addresses as they appear on the Note Register

Issuer :

Libra CDO, Limited
Deutsche Bank (Cayman), Ltd .
P.0, Box 1984GT
Elizabethan . Sqaare
Grand Cayman, Cayman Islands
Attn: Directors

Co-Issuer :

Deutsche Bank Trust Company Delaware

	

1011 Centre Road, Suite 240
Wilmington, Delaware 19845

LaSalle Bans COO Trust Services
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