
TABLE OF CONTENTS

                                                                                                                                                        Page
PREFACE..................................................................................................................... v
GUIDE TO THE CODE OF SWAPS, 1986 Edition ......................................................... vi

ARTICLE 1

CERTAIN GENERAL DEFINITIONS

SECTION 1.1. Rate Swap Agreement .................................................................... 1
SECTION 1.2. Rate Swap Transaction ................................................................... 1
SECTION 1.3. Dollar ........................................................................................... 1
SECTION 1.4. New York Banking Day.................................................................. 1
SECTION 1.5. London Banking Day ..................................................................... 1
SECTION 1.6. Business Day ................................................................................. 1

ARTICLE 2

PARTIES

SECTION 2.1. Fixed Rate Payor ........................................................................... 1
SECTION 2.2. Floating Rate Payor ........................................................................ 1

ARTICLE 3

TERM

SECTION 3.1. Term ............................................................................................. 2
SECTION 3.2. Effective Date ................................................................................ 2
SECTION 3.3. Termination Date ........................................................................... 2
SECTION 3.4. Trade Date ..................................................................................... 2

 ARTICLE 4

CERTAIN DEFINITIONS  RELATING TO PAYMENTS

SECTION 4.1. Fixed Amount ................................................................................ 2
SECTION 4.2. Floating Amount ............................................................................ 2
SECTION 4.3. Notional Amount ........................................................................... 2
SECTION 4.4. Eurodollar Convention ................................................................... 2
SECTION 4.5. Payment Date ................................................................................ 3
SECTION 4.6. Period End Date ............................................................................. 4
SECTION 4.7. Calculation Period ......................................................................... 5
SECTION 4.8. Calculation Agent .......................................................................... 5
SECTION 4.9. Calculation Date ............................................................................ 5

ARTICLE 5

FIXED AMOUNTS

SECTION 5.1. Calculation of a Fixed Amount ....................................................... 5
SECTION 5.2. Certain Definitions Relating to Fixed Amounts ................................ 6



ARTICLE 6

  FLOATING AMOUNTS               Page

SECTION 6.1. Calculation of a Floating Amount ..................................................... 6
SECTION 6.2. Calculation of a Compounding Period Amount .................................. 7
SECTION 6.3. Certain Definitions Relating to Floating Amounts.............................. 7
SECTION 6.4. Certain Additional Definitions Relating to Compounding................... 9

ARTICLE 7

CALCULA TION OF RATES  FOR CERTAIN
FLOATING RATE OPTIONS

SECTION 7.1. Floating Rate Options ...................................................................... 9
SECTION 7.2. Certain Published and Displayed Sources .......................................... 12
SECTION 7.3. Certain General Definitions Relating to Floating Rate

      Options ..................................................................................... 12
SECTION 7.4. Corrections to Published and Displayed Rates ................................... 14

ARTICLE 8

ROUNDING

ARTICLE 8. Rounding ........................................................................................ 14

ARTICLE 9

GROSS PAYMENTS AND NET  PAYMENTS

SECTION 9.1. Gross Payments ............................................................................... 14
SECTION 9.2. Net Payments .................................................................................. 15
SECTION 9.3. Net Payments—Corresponding Payment Dates .................................. 15
SECTION 9.4. Payment Basis If Not Specified ........................................................ 15

ARTICLE 10

PAYMENTS

SECTION 10.1. Payment Procedures ........................................................................ 15
SECTION 10.2. Conditions Precedent ....................................................................... 15
SECTION 10.3. Default Rate .................................................................................... 15

ARTICLE 11

EARLY TERMINATION

SECTION 11.1. Early Termination Date .................................................................... 16
SECTION 11.2. Event of Default .............................................................................. 16
SECTION 11.3. Termination Event ........................................................................... 17
SECTION 11.4. Defaulting Party .............................................................................. 17

ii



Page

SECTION 11.5. Affected Party ............................................................................... 17
SECTION 11.6. Right To Terminate Following Termination Events .......................... 17
SECTION 11.7. Specifying Events of Default and Termination Events ...................... 17
SECTION 11.8. Specifying Termination Events ....................................................... 18
SECTION 11.9. Certain General Definitions Relating to Events of Default

    and Termination Events .............................................................. 19
SECTION 11.10. Cure Period and Notice .................................................................. 19

ARTICLE 12

PAYMENTS ON EARLY TERMINATION

SECTION 12.1. Measures of Damages .................................................................... 20
SECTION 12.2. Alternative Measures of Damages ................................................... 22
SECTION 12.3. Aggregation ................................................................................... 22
SECTION 12.4. Certain Definitions Relating to Agreement Value ............................. 22
SECTION 12.5. Certain Definitions Relating to Loss ................................................ 23
SECTION 12.6. Certain Definitions Relating to Formula .......................................... 24
SECTION 12.7. Limited Indemnification for Expenses ............................................. 29
SECTION 12.8. Statement of Calculations ............................................................... 29

ARTICLE 13

SUBMISSION  TO JURISDICTION

SECTION 13.1. Submission to Jurisdiction .............................................................. 29
SECTION 13.2. Jurisdiction Not Exclusive .............................................................. 29

ARTICLE 14

NOTICES

SECTION 14.1. Notices .......................................................................................... 29
SECTION 14.2. Effectiveness of Notice .................................................................. 30
SECTION 14.3. Addresses ...................................................................................... 30

ARTICLE 15

REPRESENTATIONS

SECTION 15.1. Representations of the Parties ......................................................... 30

ARTICLE 16

AGREEMENTS

SECTION 16.1. Agreements of the Parties ............................................................... 31

 iii



ARTICLE 17

     SPECIFIED ENTITIES     Page

SECTION 17.1. Definition of Specified Entity ................................................................. 33
SECTION 17.2. Definition of Affiliate ............................................................................ 33
SECTION 17.3. Representations and Agreements by Specified Entities ............................. 33
SECTION 17.4. Performance of Obligations by Specified Entities .................................... 33

ARTICLE 18

CROSS BORDER PROVISIONS

SECTION 18.1. Payment in the Contractual Currency ...................................................... 33
SECTION 18.2. Waiver of Immunities ............................................................................ 34
SECTION 18.3. Assignment To Avoid Illegality or a Tax Event ........................................ 35
SECTION 18.4. Definitions of “Illegality” and “Tax Event” ............................................. 36

ARTICLE 19

CERTAIN  PROVISIONS RELA TING TO  TA X MATTERS

SECTION 19.1. Tax Gross-Up ........................................................................................ 36
SECTION 19.2. Payee Tax Representations ..................................................................... 37
SECTION 19.3. Withholding Tax Representation ............................................................. 38
SECTION 19.4. Tax Covenants ...................................................................................... 38
SECTION 19.5. Certain Definitions Relating to Tax Matters ............................................ 39

ARTICLE 20

MISCELLANEOUS

SECTION 20.1. No Waiver of Rights .............................................................................. 39
SECTION 20.2. Counterparts ......................................................................................... 39
SECTION 20.3. Governing Law ..................................................................................... 39
SECTION 20.4. Headings ............................................................................................... 39

INDEX OF TERMS ............................................................................................................ 40

iv


