[Headed paper of Party A]

Date:
[                                 ]

To:
[Name and Address or Facsimile Number of Party B]
From:
[Party A]
RE:
Credit Derivative Transaction on Asset-Backed Security with Cash or Physical Settlement



_____________________________________________________________________________________
Dear ________________:

The purpose of this [letter] (the “Confirmation”) is to confirm the terms and conditions of the Credit Derivative Transaction relating to an asset-backed security reference obligation entered into between us on the Trade Date specified below (the “Transaction”).  This Confirmation constitutes a “Confirmation” as referred to in the ISDA Master Agreement specified below.

The definitions and provisions contained in the 2003 ISDA® Credit Derivatives Definitions [and the Additional Provisions for Physically Settled Default Swaps – Monoline Insurer as Reference Entity published on January 21, 2005] ([together] the “Credit Derivatives Definitions”), [each] as published by the International Swaps and 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, dated as of [date], as amended and supplemented from time to time (the “Agreement”), between you and us.  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 the Reference Obligation (as defined below) as amended from time to time unless otherwise specified below.

The terms of the Transaction to which this Confirmation relates are as follows:

1. General Terms:
	Trade Date:
	[        ]

	Effective Date:
	[        ]

	Scheduled Termination Date:
	[        ]
 

	Floating Rate Payer:
	[Party A] [Party B] (the “Seller”).

	Fixed Rate Payer:
	[Party A] [Party B] (the “Buyer”).

	Calculation Agent:
	[        ]

	Calculation Agent City:
	[        ]

	Business Day:
	[        ]

	Business Day Convention:
	[Following] (which, subject to Sections 1.4 and 1.6 of the Credit Derivatives Definitions, shall apply to any date referred to in this Confirmation that falls on a day that is not a Business Day).

	Reference Entity:
	On the Trade Date, [     ]
; and thereafter the primary obligor in respect of the Reference Obligation from time to time.

Section 2.2 of the Credit Derivatives Definitions shall not apply.

	Reference Obligation:
	The obligation identified as follows:

Primary Obligor:
[     ]

[Guarantor:

[     ]]
[Insurer:

[     ]]
Maturity: 
[     ] 
Coupon: 

[     ]

CUSIP/ISIN: 

[     ]

	
	Section 2.30 of the Credit Derivatives Definitions shall not apply.

	All Guarantees:
	Not Applicable

	Reference Price:
	100%

	Reference Obligation Notional Amount:
	[                      ], subject to reduction with effect from each day on which any payment of principal is made to the holders of the Reference Obligation in respect of the Reference Obligation (as a result of scheduled or accelerated amortization, acceleration of payment obligations, redemption or otherwise but excluding any payment in respect of principal representing capitalized interest) by an amount equal to the amount of such payment multiplied by the Applicable Percentage.

	Applicable Percentage:
	[   ]%,
 as adjusted by the Calculation Agent from time to time to reflect (a) any further issues by the Reference Entity that are fungible with and form part of the same legal series as the Reference Obligation or (b) any cancellations of some or all of the outstanding principal balance of the Reference Obligation resulting from purchases of the Reference Obligation by or on behalf of the Reference Entity.

	Maturity Date:
	[Legal final maturity date] [Optional redemption date] [Scheduled redemption date] (the “Maturity Date”)



2. Fixed Payments:

	Fixed Rate Payer
Calculation Amount:
	
In respect of each Fixed Rate Payer Calculation Period, the average of the values of the Reference Obligation Notional Amount as at 4:00 p.m. Calculation Agent City time on each day during the Fixed Rate Payer Calculation Period.

	Fixed Rate Payer Payment Dates:
	
[      ]

	Fixed Rate:
	[    ]% per annum


	Fixed Rate Day Count Fraction:
	[      ]


3. Floating Payment:

	Floating Rate Payer Calculation Amount:
	
The Reference Obligation Notional Amount on the day on which the Final Price is determined if the Settlement Method is Cash Settlement or the Delivery Date if the Settlement Method is Physical Settlement.

	Conditions to Settlement:
	Credit Event Notice


Notifying Party: Buyer [or Seller]

Notice of Physical Settlement if the Settlement Method is Physical Settlement
Section 3.4 of the Credit Derivatives Definitions (definition of “Notice of Physical Settlement”) shall be amended by the deletion of the second paragraph, Section 1.7 of the Credit Derivative Definitions shall be amended by the deletion of the words “3.4 (Notice of Physical Settlement),” and Section 3.2(d) of the Credit Derivatives Definitions shall be amended by the deletion of the words “that is effective no later than thirty calendar days after the Event Determination Date”.

Notice of Publicly Available Information:  Applicable

	
	

	Credit Events:

	The following Credit Event(s) 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

	
	
Grace Period Extension: Not Applicable

	
	
Payment Requirement:  USD 100,000

	
	Loss Event

	
	[Bankruptcy]


	
	[Rating Downgrade]

	Obligations:
	Obligation Category:  Reference Obligation Only


4. Settlement Terms:

	Settlement Method:

	Cash Settlement, unless Seller receives a Notice of Physical Settlement effective on or prior to the Business Day immediately preceding the first day that Seller is entitled to select as the Valuation Date pursuant to “Valuation Date” below, in which case the Settlement Method shall be Physical Settlement,
 in each case subject to “Reference Obligation Extinction” and “Reference Obligation Reduction” below.

	Outstanding principal balance of the Reference Obligation:
	For the purposes of Sections 7.10, 7.11 and 8.1 of the Credit Derivatives Definitions and “Quotation Amount” and “Reference Obligation Reduction” below, the outstanding principal balance of the Reference Obligation shall be determined without regard to any Principal Reduction or restructuring of the outstanding principal balance of the Reference Obligation whether or not in accordance with its terms occurring on or after the Trade Date.

	Terms relating to Cash Settlement:

	Valuation Date:
	Single Valuation Date:

A Business Day selected by Seller in its sole and absolute discretion and notified to Buyer which falls not less than [120] calendar days and not more than [140] calendar days after the Event Determination Date.
  

	Valuation Time:
	Any time (as selected by the Calculation Agent) on the Valuation Date during the hours that Dealers customarily bid for obligations such as the Reference Obligation.

	Quotation Method:
	Bid

	Quotation Amount:
	The lower of (a) the Floating Rate Payer Calculation Amount and (b) the aggregate outstanding principal balance of the Reference Obligation on the day on which a Quotation is sought.

	Minimum Quotation Amount:
	The lower of (a) USD [500,000] and (b) the Quotation Amount. 

	Dealers:
	[        ]

	[Settlement Currency:
	[        ]]

	Cash Settlement Date:
	3 Business Days


	[Cash Settlement Amount:
	[        ]]

	Quotations:
	Exclude Accrued Interest

	
	The Calculation Agent shall notify Buyer promptly upon obtaining any Quotation obtained pursuant to Section 7.7 (as amended herein).

	Valuation Method:
	Highest



	Terms Relating to Physical Settlement:

	Physical Settlement Period:
	[The longest number of Business Days for settlement in accordance with the current market practice for the Reference Obligation as determined by the Calculation Agent after consultation with the parties, subject to a maximum of] 30 Business Days.

	Deliverable Obligations:
	Exclude Accrued Interest

	Deliverable Obligations:
	Deliverable Obligation Category: Reference Obligation Only

	[Amount payable by Seller:
	In addition to the amount payable by Seller pursuant to Section 8.1 of the Credit Derivatives Definitions, Seller shall also pay to Buyer an amount equal to any accrued but unpaid interest up to and including the Delivery Date on the Deliverable Obligations that Buyer has Delivered (the “Interest Amount”) provided that Seller shall not be required to pay any portion of the Interest Amount attributable to any amount of Deliverable Obligations in excess of the lesser of (a) the amount of Deliverable Obligations specified in the Notice of Physical Settlement and (b) the Floating Rate Payer Calculation Amount.] 

	Escrow:
	Applicable

	[Delivery Limitation:
	Notwithstanding Section 1.7 or any provisions of Sections 9.9 or 9.10 to the contrary, but without prejudice to Section 9.3 and (where applicable) Sections 9.4, 9.5 and 9.6, where Physical Settlement Applies, if the Termination Date has not occurred on or prior to the day that is 60 Business Days following the Physical Settlement Date, such 60th Business Day shall be deemed to be the Termination Date with respect to this Transaction except in relation to any portion of the Transaction (an “Affected Portion”) in respect of which a valid notice of Buy-in Price has been delivered that is effective fewer than three Business Days prior to such 60th Business Day, in which case the Termination Date for that Affected Portion shall be the third Business Day following the day on which such notice is effective.]

	Reference Obligation Extinction:
	If a Failure to Pay within paragraph (b) of the definition of “Failure to Pay” occurs and the Reference Obligation ceases to exist because the outstanding principal balance of the Reference Obligation is reduced to zero and the assets designated to fund the Reference Obligation have been disposed of (whether in accordance with the terms of the Reference Obligation or otherwise and whether pursuant to sale or liquidation or otherwise) and all proceeds of those assets have been fully distributed (whether in accordance with the terms of the Reference Obligation or otherwise and whether so distributed to holders of the Reference Obligation or any other person), then the Settlement Method shall be Cash Settlement and the Final Price shall be deemed to be zero and to be calculated on the day on which the Reference Obligation ceases to exist.  For the avoidance of doubt, the Cash Settlement Amount shall be determined after giving effect to any reduction in the Reference Obligation Notional Amount occurring on or prior to the day of such determination.

	Reference Obligation Reduction:
	If on any day the aggregate outstanding principal balance of the Reference Obligation is lower than the Reference Obligation Notional Amount and Buyer delivers a Notice of Physical Settlement in accordance with “Settlement Method” above, then Physical Settlement shall be deemed to apply to a portion of the Transaction (the “Physical Settlement Portion”) and Cash Settlement shall be deemed to apply to the remaining portion of the Transaction, if any (the “Cash Settlement Portion”). For this purpose (a) the Floating Rate Payer Calculation Amount in respect of the Physical Settlement Portion shall be deemed to be equal to the aggregate outstanding principal balance of the Reference Obligation on the Physical Settlement Date (the “Physical Floating Amount”) and (b) the Floating Rate Payer Calculation Amount in respect of the Cash Settlement Portion shall be deemed to be equal to the Reference Obligation Notional Amount on the Physical Settlement Date minus the Physical Portion Floating Amount.


5. Offices:
The Office of Seller for this Transaction is [   ].

The Office of Buyer for this Transaction is [   ].

6. Notice and Account Details:

	Telephone, Telex and/or
Facsimile Numbers and
Contact Details for Notices:
	

	
	Buyer:
[         ]

Seller:
[         ]

	Account Details:
	

	Account Details of Buyer: 
	[        ]

	Account Details of Seller:
	[        ]




7. Additional Definitions and Amendments to the Credit Derivatives Definitions

(a)
[References in Sections 2.15(a)(iii), [3.5,] 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 the Reference Entity and the Guarantor in respect of the Qualifying Guarantee or the Insurer in respect of the Qualifying Policy, as applicable.]

(b)
The definition of “Publicly Available Information” in Section 3.5 of the Credit Derivatives Definitions shall be amended by [(i) inserting the words “the Guarantor or the Insurer” at the end of subparagraph (a)(ii)(A) thereof, (ii) inserting the words “manager, arranger, servicer” after the words “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”.
(c)
Sections 7.7 (a) and (b) of the Credit Derivatives Definitions shall be amended to read as follows:  

“(a)
Buyer and Seller may, prior to the Valuation Date, each select and notify to the Calculation Agent the identity of not more than two Dealers, and the Calculation Agent shall select a number of Dealers in addition to any Dealers nominated by Buyer or Seller such that in aggregate not less than five Dealers are selected (together the “Selected Dealers”) and notify the identity of the Selected Dealers to Buyer and Seller.  The Calculation Agent shall attempt to obtain Full Quotations from the Selected Dealers on the Valuation Date.  If two or more Full Quotations are received, then the Calculation Agent shall use all such Full Quotations to determine the Final Price in accordance with the Valuation Method.  
(b) If the Calculation Agent is unable to obtain two or more Full Quotations on the Valuation Date, the Calculation Agent shall attempt to obtain Full Quotations on the fifth Business Day following the Valuation Date (and, if necessary on each fifth Business Day thereafter) until the earlier of (i) the first day on which at least two such Full Quotations are received and (ii) the day falling 60 calendar days after the Valuation Date.  If the Calculation Agent is unable to obtain two or more Full Quotations on the Valuation Date, then the Calculation Agent shall, on or promptly after the Valuation Date, give notice to each Selected Dealer that it intends to obtain further Quotations from the Selected Dealers in accordance with the provisions of this Section 7.7(b). If the Calculation Agent obtains at least two Full Quotations on any such day, it shall use all such Full Quotations to determine the Final Price in accordance with the Valuation Method. If the Calculation Agent is unable to obtain two or more Full Quotations on any such day, the Calculation Agent shall attempt to obtain Full Quotations and, if no Full Quotation is available, a Weighted Average Quotation from the Selected Dealers on the first Business Day falling on or after the 61st calendar day following the Valuation Date.  If at least two Full Quotations are obtained on such day, then the Calculation Agent shall use all such Full Quotations to determine the Final Price in accordance with the specified Valuation Method.  If only one Full Quotation is obtained on such day, then the Final Price shall be such Full Quotation.  If no Full Quotation but a Weighted Average Quotation is obtained on such day, then the Final Price shall be such Weighted Average Quotation.  If no Quotations are received on such day, then Final Price shall be deemed to be zero.”]
(d)
Section 7.9(a) shall be amended to read as follows:

“ “Bid” means that only quotations that are capable of acceptance by Buyer for a period of not less than one hour after such quotations are obtained by the Calculation Agent shall be requested from Dealers.”

(e)
For the purposes of this Transaction only, the following terms have the meanings given below:

[“Bankruptcy” means both (i) a Reference Entity (a) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (b) makes a general assignment, arrangement or composition with or for the benefit of its creditors; (c) institutes or has instituted against it a proceeding seeking a judgment of insolvency of bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its winding-up or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or petition (A) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or liquidation or (B) is not dismissed, discharged, stayed or restrained in each case within thirty calendar days of the institution or presentation thereof; (d) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a consolidation amalgamation or merger); (e) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for its or for all or substantially all its assets (excluding, for the avoidance of doubt, the appointment by the Reference Entity of a trustee, custodian, fiscal agent or similar representative solely for the purposes of an issue of securities by the Reference Entity) (f) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such secured party maintains possession or any such process is not dismissed, discharged, stayed or restrained, in each case within thirty calendar days thereafter; or (g) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (a) to (f) (inclusive) and (ii) the occurrence of any of the events described in clauses (a) to (g) (inclusive) has given rise to an event of default (howsoever described) under the terms of the Reference Obligation.]

“Expected Payment Amount” means a payment of interest or principal due or scheduled to be paid pursuant to the terms of the Reference Obligation or any financial guarantee insurance policy or similar financial guarantee in respect of the Reference Obligation as at the Trade Date without regard to any subsequent amendment, provided that if the terms of the Reference Obligation are amended such that a Scheduled Distribution Date occurs on a New Scheduled Distribution Date and as a result of such amendment the amount of interest or principal due or scheduled to be paid on such New Scheduled Distribution Date is reduced, then the Expected Payment Amount in respect of such interest or principal shall be such reduced amount.  The Expected Payment Amount shall not include any amount properly withheld from a payment in respect of the Reference Obligation or any additional amount required to be paid in respect of the Reference Obligation in each case because of any withholding tax.  The Expected Payment Amount shall be determined without regard to the effect of any provisions of the Reference Obligation that permit or provide for the limitation of payments or distributions of funds in accordance with the terms of the Reference Obligation pursuant to an available funds cap or otherwise, 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.

“Failure to Pay” means either: 

(a)
(i)
after the expiration of any applicable Grace Period the occurrence of a non‑payment of an Expected Payment Amount on a Scheduled Distribution Date (a “Payment Shortfall”) which is in excess of the Payment Requirement where, for the avoidance of doubt, the occurrence of such a non-payment shall be determined taking into account any payment by or on behalf of the Insurer or Guarantor, if applicable; and


(ii)
the satisfaction of one or more of the following conditions:

(A)
the terms of the Reference Obligation do not provide for the reimbursement of the Payment Shortfall;

(B)
[the terms of the Reference Obligation do not provide for interest to be paid on the Payment Shortfall at a rate equal to or greater than the Scheduled Interest Rate from the day of the Payment Shortfall until the day on which such Payment Shortfall is reimbursed in full;
] or
(C)
such non-payment gives rise to an event of default (however described) under the terms of the Reference Obligation or other event allowing the holders (or a trustee acting on behalf of the holders) of the Reference Obligation to accelerate the Reference Obligation; or 

(b)
a failure to pay in full the outstanding principal balance of the Reference Obligation, without regard to any restructuring or writedown of the outstanding principal balance of the Reference Obligation whether or not in accordance with its terms occurring on or after the Trade Date, at the earlier of:


(i)
the Maturity Date; and
(ii)
the day on which the assets designated to fund the Reference Obligation have been disposed of (whether in accordance with the terms of the Reference Obligation or otherwise and whether pursuant to sale or liquidation or otherwise) and all proceeds of those assets have been fully distributed (whether in accordance with the terms of the Reference Obligation or otherwise and whether so distributed to holders of the Reference Obligation or any other person).
“Fitch” means Fitch Ratings Ltd.
“Loss Event” means:

(a)
the occurrence of a Principal Reduction pursuant to the terms of the Reference Obligation; and 

(b)
the satisfaction of one or more of the following conditions:

(i)
the terms of the Reference Obligation do not provide for the reinstatement or reimbursement of the Principal Reduction;

(ii)
the terms of the Reference Obligation do not provide for interest to be paid, at the Scheduled Interest Rate, on the Principal Reduction, from the day of the Principal Reduction until the day on which such Principal Reduction is reinstated or reimbursed in full; or
(iii)
[the terms of the Reference Obligation do not provide for interest to be paid, at a rate at least equal to the Scheduled Interest Rate, on the interest which would have accrued on the Principal Reduction, from the day of the Principal Reduction until the day on which such Principal Reduction is reinstated or reimbursed in full].

“Moody’s” means Moody’s Investors Service Inc.

“Principal Reduction” means a reduction in the principal amount of the Reference Obligation other than in connection with a scheduled or non-scheduled payment of principal.
[“Rating Downgrade” means the occurrence of one or more of the following:

(a)
the Reference Obligation is rated by Fitch only and has been downgraded to [CC] or lower;

(b)
the Reference Obligation is rated by Moody’s only and has been downgraded to [Ca] or lower; or
(c)
the Reference Obligation is rated by Standard & Poor’s only and has been downgraded to [CC] or lower
(d)
the Reference Obligation is rated by two or more of Fitch, Moody’s and Standard & Poor’s and has been downgraded to [CC] or lower or [Ca] or lower, as applicable, by at least two of Fitch, Moody’s and Standard & Poor’s.]  
“Scheduled Distribution Date” means each day on which interest and/or principal payments are due or scheduled to be paid pursuant to the terms of the Reference Obligation as at the Trade Date without regard to any acceleration or early amortization provisions however described (each such day, an “Original Scheduled Distribution Date”), provided that if:

(a)
the terms of the Reference Obligation are amended such that the days on which interest and/or principal payments are due or scheduled to be paid are different to the Original Scheduled Distribution Dates (each such amended date, a “New Scheduled Distribution Date”); and
(b)
the amendment providing for the New Scheduled Distribution Dates did not result directly or indirectly from a deterioration in the creditworthiness or financial condition of the Reference Entity, the Reference Obligation or the Underlying Assets;

then “Scheduled Distribution Date” shall mean each New Scheduled Distribution Date.  For the avoidance of doubt, a deferral of or a failure to make interest and/or principal payments because of insufficient funds does not alter the Scheduled Distribution Date. 

“Scheduled Interest Rate” means the applicable rate of interest or, if the Reference Obligation is not in the form of debt, the rate used to calculate periodic distributions pursuant to the terms of the Reference Obligation as at the Trade Date scheduled to be paid [(or if the Reference Obligation is not in the form of debt, payable, assuming satisfaction of any condition to payment)] under the terms of the Reference Obligation as at the Trade Date on the outstanding principal amount of the Reference Obligation. Such interest rate shall be the Scheduled Interest Rate even if interest is not required to be paid or is paid at a lower rate under the terms of the Reference Obligation from time to time if sufficient funds are not available, pursuant to an available funds cap or otherwise.

“Standard & Poor’s” means Standard & Poor’s Rating Services, a division of McGraw-Hill Companies, Inc.

[“Qualifying Guarantee” means [insert details of guarantee].

“Qualifying Policy” means [insert details of policy / financial guarantee].]

“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 Obligations” means the obligations of the Reference Entity under the Reference Obligation.

“Underlying Obligor” means the Reference Entity.]

Please confirm your agreement to be bound by the terms of the foregoing by executing a copy of this Confirmation and returning it to us [by facsimile].


Yours sincerely,


[PARTY A]

	
	By:________________________
Name:
Title:


Confirmed as of the date first above written:
[PARTY B]

	By:________________________
Name:
Title:

	


THE FOOTNOTES TO THIS CONFIRMATION ARE PROVIDED FOR CLARIFICATION ONLY AND DO NOT CONSTITUTE ADVICE AS TO THE STRUCTURING OR DOCUMENTATION OF A CREDIT DERVATIVE TRANSACTION.





ISDA has not undertaken to review all applicable laws and regulations of any jurisdiction in which the Credit Derivatives Definitions or this form may be used. Therefore, parties are advised to consider the application of any relevant jurisdiction’s regulatory, tax, accounting, exchange or other requirements that may exist in connection with the entering into and documenting of a privately negotiated credit derivative transaction.





� 	This form is designed for use with Reference Obligations that are Asset-Backed Securities. Its use is not intended to be restricted to any particular type of Asset-Backed Security, however parties should consider what modifications may be appropriate to this form to reflect the specific terms of the specified Reference Obligation. This form may also be used for Reference Obligations that have the benefit of a guarantee or wrap, but parties should consider what modifications may be appropriate to reflect the specific terms and structure of the relevant guarantee or wrap.


� 	Include if applicable. If the parties have not yet executed, but intend to execute, an ISDA Master Agreement, include, instead of this paragraph, the following:  “This Confirmation evidences a complete and binding agreement between you and us as to the terms of the Transaction to which this Confirmation relates.  In addition, you and we agree to use all reasonable efforts promptly to negotiate, execute and deliver an agreement in the form of an ISDA Master Agreement, with such modifications as you and we will in good faith agree.  Upon the execution by you and us of such an agreement, this Confirmation will supplement, form part of, and be subject to that agreement.   All provisions contained in or incorporated by reference in that agreement upon its execution will govern this Confirmation except as expressly modified below.  Until we execute and deliver that agreement, the Confirmation, together with all other documents referring to an ISDA Master Agreement (each a “Confirmation”) confirming transactions (each a “Transaction”) entered into between us (notwithstanding anything to the contrary in a Confirmation), shall supplement, form a part of, and be subject to, an agreement in the form of the 1992 ISDA Master Agreement (Multicurrency – Cross Border) if any Confirmation dated prior to the date of this Confirmation refers to that ISDA Master Agreement and otherwise the 2002 ISDA Master Agreement as if we had executed an agreement in such form (but without any Schedule except for the election of [English law][the laws of the State of New York] as the governing law and [specify currency] as the Termination Currency) on the Trade Date of the first such Transaction between us.  In the event of any inconsistency between the provisions of that agreement and this Confirmation, this Confirmation will prevail for purposes of this Transaction.”


� 	If the period covered by the Transaction is intended to include the legal final maturity date of the Reference Obligation, then parties may wish to consider whether the Scheduled Maturity Date should be specified to adjust in accordance with any business day convention applicable to the legal final maturity date of the Reference Obligation.


� 	Specify Issuer of the Reference Obligation.


� 	This represents the percentage of the outstanding principal amount as at the Trade Date of the Reference Obligation covered by the Transaction.  


� 	The parties would normally specify here the legal final maturity date (or some earlier redemption date) of the Reference Obligation rather than the expected maturity date. Parties may wish to consider whether the legal final maturity date specified should be in the form of “the [payment date] falling in [month], [year]” or, if a date is specified, whether such date should adjust in accordance with any business day convention applicable to the Reference Obligation. Maturity Date is used only in clause (b) of the definition of "Failure to Pay".  


� 	Parties may wish to consider whether the Fixed Rate should vary in line with any “step-up” feature of the Reference Obligation. 


� 	Parties may wish to consider whether a standard or amended Restructuring Credit Event is required for regulatory capital or any other reason in credit default swaps on asset-backed securities, although please note that restructuring risk is already passed to Seller through the Failure to Pay definition.  If Restructuring is included, consider also whether the May 2003 Supplement to the Credit Derivatives Definitions should be incorporated by reference.


� 	Parties may wish to consider whether a Bankruptcy Credit Event is required for regulatory capital or any other reason in credit default swaps on asset-backed securities. Parties should also consider whether the Bankruptcy definition included in square brackets in this template satisfies their regulatory requirements.


� 	Parties may wish to consider, in relation to Cash Settlement, whether additional provisions are necessary or appropriate, including any Cash Settlement provisions for Credit Default Swaps on Asset-Backed Securities that may be published by ISDA after the date this form of Confirmation is published.


� 	Parties may wish to agree subsequent to entering into the Transaction for Physical Settlement to apply, if for example Seller is able to source the Reference Obligation at a price and on terms acceptable to Buyer.


� 	This provision is not applicable if the parties do not wish to reference any guarantee in respect of the Reference Obligation. 


� 	Parties may wish to consider whether this provision is appropriate where Buyer is the Calculation Agent.


� 	Parties may wish to consider whether a Bankruptcy Credit Event is required for regulatory capital or any other reason in credit default swaps on asset-backed securities. Parties should also consider whether the Bankruptcy definition included in square brackets in this template satisfies their regulatory capital requirements.


� 	Parties may wish to consider whether to include an additional condition such that if the non-payment continues uninterrupted for a certain period, then a Failure to Pay Credit Event will occur. This may be particularly relevant where interest in respect of the Reference Obligation is subject to an available funds cap.


� 	This may not be appropriate for all Reference Obligations, depending on whether or not they have a PIKing feature.


� 	This may not be appropriate for all Reference Obligations, depending on whether or not they have a PIKing feature.


� 	The definitions of “Qualifying Guarantee” and “Qualifying Policy” are not applicable if the parties do not wish to reference any guarantee in respect of the Reference Obligation.  


� 	The definitions of “Underlying Obligations” and “Underlying Obligor” are not applicable if the parties do not wish to reference any guarantee in respect of the Reference Obligation.  
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