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[Address of Agent/Market Counterparty]

[
]
Dear Sir/Madam:

Letter agreement relating to Incorporation of Additional Provisions relating to Credit Derivative Transactions entered into between a Restricted Delivery Party and a Market Counterparty where Physical Settlement applies (published on 25 June 2013)
We refer to:

(a)
the ISDA® Master Agreement between [  ] (the “Market Counterparty”) and [Investment/Asset Manager] (the “Agent”) on behalf of, and as agent for, one or more clients, investors, funds, accounts and/or other principals listed therein (each a “Principal”), dated as of [  ], as amended and supplemented from time to time (the “Master Agreement”); and

(b)
the Additional Provisions relating to Credit Derivative Transactions entered into between a Restricted Delivery Party and a Market Counterparty where Physical Settlement applies published by the International Swaps and Derivatives Association, Inc. (“ISDA”) on 25 June 2013 (the “Additional Provisions”).
Any references to this “Letter” shall include Appendix A (Covered Transactions) [and Appendix B (Additional Covered Principals)]
 attached hereto.  Any terms not defined in this Letter shall have the same meanings ascribed to them in the Master Agreement, the Additional Provisions or the 2003 ISDA Credit Derivatives Definitions as supplemented by the 2009 ISDA Credit Derivatives Determinations Committees, Auction Settlement and Restructuring Supplement published on 14 July 2009 (the "July 2009 Supplement"), as applicable. In the event of any inconsistency between the Additional Provisions and this Letter, the terms of this Letter shall prevail.
For the purpose of this Letter and the Additional Provisions:

[“Additional Covered Principal” has the meaning given to it in Appendix B (Additional Covered Principals) attached hereto.]

“Covered Transaction” has the meaning given to it in Appendix A (Covered Transactions) attached hereto.

In consideration of the mutual agreements contained in this Letter, the Market Counterparty and the Agent (in its capacity as agent for each applicable Principal) agree that:

(a)
the Additional Provisions [(as amended hereby)] are incorporated into the Confirmation (including in electronic form) in respect of each Covered Transaction governed by the Master Agreement that is entered into between the Market Counterparty and a Restricted Delivery Party; [and]
[(b)
for the purposes of the Additional Provisions, “Approved Dealer” means [(] [and any Affiliate thereof that is a dealer in obligations of the type of the Reference Obligations for which Quotations are to be obtained]; [and]
[(c)
for the purposes of the Additional Provisions, each Additional Covered Principal shall constitute a “Restricted Delivery Party”]
; [and]
[(d)
the Additional Provisions are amended as follows:

EITHER 

[the definition of “Restriction” in paragraph 1 is deleted in its entirety and replaced with the following:

“Restriction” means [any provision of the relevant laws and regulations applicable to the Restricted Delivery Party or of any constitutional document of the Restricted Delivery Party (including prospectus, management regulations, by-laws or any other equivalent document), including in each case any applicable investment ratios, that would be breached by the Restricted Delivery Party taking Delivery of any Bond (or the full principal amount of a Bond) specified in a Notice of Physical Settlement or a NOPS Amendment Notice, as applicable].]

OR

(i) [the definition of “Restriction” in paragraph 1 is deleted in its entirety;
(ii) the first paragraph in paragraph 4 is deleted in its entirety and replaced with the following:

“If Seller is the Restricted Delivery Party and Buyer delivers a Notice of Physical Settlement or NOPS Amendment Notice that specifies one or more Bonds, Seller may deliver a Delivery Restriction Notice to Buyer within 3 Business Days of delivery of such Notice of Physical Settlement or NOPS Amendment Notice, as applicable, specifying an outstanding principal balance of each such Bond of which it will take Delivery (the “Delivery Amount”) that is less than the full outstanding principal balance of each such Bond and which may be zero. If a Delivery Amount in respect of a Bond is not specified in a Delivery Restriction Notice, the Delivery Amount in respect of such Bond shall be zero.”; and
(iii) the form of Delivery Restriction Notice set forth in the Exhibit is amended by the deletion of the words “represent that by reason of a Restriction, we are precluded from taking Delivery of all or part of the outstanding principal balance of the Bonds listed below that were specified in the Relevant Notice” and the substitution of the following words therefor: 
“confirm that we will not take Delivery of the Bonds listed below that were specified in the Relevant Notice”.]
]
This Letter shall supersede any prior agreement between the Market Counterparty and the Agent (in its capacity as agent for each Restricted Delivery Party) with respect to the subject matter of this Letter.  Further, in the event of any inconsistency between the provisions of a Confirmation of a Covered Transaction between the Market Counterparty and a Restricted Delivery Party and this Letter, this Letter will prevail unless the relevant Confirmation explicitly refers to this Letter and explicitly states that the Confirmation shall so prevail.
This Letter may be executed and delivered (including by facsimile transmission) in counterparts, each of which when executed shall constitute an original but all the counterparts shall together constitute one and the same instrument.

This Letter and any non-contractual obligations arising out of or in connection with it shall be governed and construed in accordance with the law specified in the Master Agreement.

The parties hereby indicate their agreement to the foregoing by signing in the space provided below.

	[Market Counterparty]
	[Agent], acting on behalf of, and as agent for, each Restricted Delivery Party

	By: _________________________________
	By: _________________________________

	Name: ______________________________
	Name: ______________________________

	Title: _______________________________
	Title: _______________________________

	Date: _______________________________
	Date: _______________________________


Appendix A – Covered Transactions
“Covered Transaction” means [each Credit Derivative Transaction that incorporates the July 2009 Supplement] [each of the [types of] Credit Derivative Transactions specified below, as amended from time to time by agreement between the Market Counterparty and the Agent] [other than an Excluded Transaction].
[Covered Transactions:

[Single Name CDS Transactions that incorporate the July 2009 Supplement] 

[Covered CDX Untranched Transactions that incorporate the July 2009 Supplement]

[Covered iTraxx® Untranched Transactions that incorporate the July 2009 Supplement]

[●]
]

[“Excluded Transaction” means each of the [types of] Credit Derivative Transactions specified below, as amended from time to time by agreement between the Market Counterparty and the Agent.]

[Excluded Transactions:

[Credit Derivative Transactions that do not incorporate the July Supplement] [Bespoke Tranched Portfolio Transactions] 

[Covered CDX Tranched Transactions] 

[Covered iTraxx® Tranched Transactions] 

[Loan Only Transactions] 

[Representative Auction-Settled Transactions] 

[●]
]
[For the purpose of the definition of Covered Transaction and Excluded Transaction, as applicable:

[“Bespoke Tranched Portfolio Transaction” means a tranched Credit Derivative Transaction that references more than one Reference Entity and does not reference a CDX index or an iTraxx® index.]
[“Covered CDX Tranched Transaction” means a tranched Credit Derivative Transaction that references a CDX index.]
[“Covered CDX Untranched Transaction” means a Credit Derivative Transaction that is not a Covered CDX Tranched Transaction but that references a CDX index.]
[“Covered iTraxx® Tranched Transaction” means a tranched Credit Derivative Transaction that references an iTraxx® index.]
[“Covered iTraxx® Untranched Transaction” means a Credit Derivative Transaction that is not a Covered iTraxx® Tranched Transaction but that references an iTraxx® index.]
[“Loan Only Transaction” means a Credit Derivative Transaction in respect of which “Loan” is specified as the only Deliverable Obligation Category or a Credit Derivative Transaction pursuant to which the Reference Obligations (which are required to be Loans) and certain other Loans (or Borrowed Money obligations other than Bonds) are the only Deliverable Obligations.]
[“Representative Auction-Settled Transaction” means a deemed standard, single name Credit Derivative Transaction that is entered into pursuant to any Credit Derivatives Auction Settlement Terms.]
[“Single Name CDS Transaction” means a Credit Derivative Transaction that references not more than one Reference Entity.]]
[Appendix B – Additional Covered Principals]

“Additional Covered Principal” means each [type of] Principal listed below, as such list may be amended from time to time by agreement between the Market Counterparty and the Agent [other than any Excluded Principal].

[“Excluded Principal” means the following [types of] Principal[s]: [●].]

[Additional Covered Principals:

[
]]

� 	Include only if Appendix B is attached.


� 	Include only if Market Counterparty and Agent have agreed to extend the definition of “Restricted Delivery Party” beyond Principals that are UCITS Funds (as per the definition of such terms in the Additional Provisions).


� 	Include only if Market Counterparty and Agent have agreed to extend the definition of “Restricted Delivery Party” beyond Principals that are UCITS Funds (as per the definition of such terms in the Additional Provisions).


� 	NOTE: By way of clarification, pursuant to the terms of the Additional Provisions, the definition of “Restriction” is only relevant to determine whether or not Bonds will cash settle where the Restricted Delivery Party is Seller.  Loans will always cash settle, irrespective of whether the Restricted Delivery Party is Buyer or Seller (see paragraphs 2 and 4 of the Additional Provisions).


� 	Include only if Market Counterparty and Agent have agreed to extend the definition of “Restriction” beyond just legal and regulatory restrictions preventing the Restricted Delivery Party taking delivery of any Bond (as per the definition of “Restriction” in the Additional Provisions).


� 	Include only if Market Counterparty and Agent have agreed that where the Restricted Delivery Party is the Seller it can always elect to cash settle any Bonds specified in a Notice of Physical Settlement or NOPS Amendment Notice.


� 	If Market Counterparty and Agent have agreed to incorporate the Additional Provisions into specific Credit Derivative Transactions, such Credit Derivative Transactions may be specified here.


� 	Include only if the definition of “Covered Transaction” refers to an “Excluded Transaction”.


� 	If Market Counterparty and Agent have agreed that the Additional Provisions should not apply to specific Credit Derivative Transactions, such Credit Derivative Transactions may be specified here.


� 	Include only if Market Counterparty and Agent have agreed to extend the definition of “Restricted Delivery Party” beyond Principals that are UCITS Funds (as per the definition of such term in the Additional Provisions).


� 	Include only if the definition of “Additional Covered Principal” refers to an “Excluded Principal”.
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