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AIG FINANCIAL PRODUCTS CORP.


50 Danbury Road
Wilton. cr 06897-4444


March 10, 2005


Re: Total Return Swap Transaction


Dear Sir or Madam:


8
75333~


"The purpose of this letter (this "Confirmation") is to confinn the terms and conditions ofone or more
Transactions each in respect of a particular Tranche (as defined herein) entered into between us as
specified below. This confirmation constitutes a "Confirmation" as referred to in the ISDA Master
Agreement specified below.


"The definitions and provisions contained in the 2000 ISDA Definitions as published by the
International Swaps and Derivatives Association, Inc. are incorporated into this Confirmation. In the
e~"ent of any inconsistency between those definitions and provisions and this Confirmation, this
Confirmation will govern.


"There may be multiple Transactions and multiple Termination Dates (including in respect of one
Transaction as set forth herein) under this Confirmation. This Confirmation supplements, forms a
pan or. and is subject to, the ISDA Master Agreement dated September 13, 1995, as amended from
time to time (the"Agreement"), between you and us. All provisions contained in the Agreement
govern this Confirmation except as expressly modified below:


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


1. Geaeral Terms:


Part)" A:


pany 8:


Trade Date:


Effective Date:


Termination Date:


Deutsche Bank AG, Cayman Islands Branch


AIG Financial Products Corp.


March 10, 2005


March 10, 2005


With respect to each Subtranche I of a Tranche. the
second anniversary of the related Addition Date (the
"Subtranche I Termination Date"); with respect to
Subtranche 2 of each such Tranche, the date which is
three months following the Subtranche I
Termination Date; and with respect to each
Subtranche of such Tranche thereafter, the date
which is three months following the Termination
Date for the immediately preceding Subtranche. The
Termination Date for each Subtranche 12 of a
Tranche (and the Tennination Date for the
Transaction to which such Tranche relates) shall be
the third month preceding the third anniversary of







Subject Securities:


Transactions:


the related Subtranche I Tennination Date of such
Tranche; provided, however, that the Tennination
Date for any Transaction as to which an Early
Tennination Event or Additional Tennination Event
shall have occurred shall be the related Early
Tennination Date. The Tennination Date for all
Transactions under this Conftnnation shall be the
last Tennination Date as determined above.


The Notes (as defined in the Administration
Agreement) and/or Class A-I Notes (as defined in
the Indenture) relating to a Transaction (the "Subject
Securities") as set forth in Annex I hereto, as the
same may be supplemented from time to time to
reflect the addition thereto of additional Subject
Securities (each, an "Addition"). Each of the parties
hereto acknowledge that no Subject Securities will
be listed on Annex I on the Trade Date.


Any such supplement shall automatically be
effective with respect to the related Tranche and
Subject Securities as of the date (the "Addition
Date") which is the earlier of (a) the date of receipt
by party A of written notice from the Administrator
at or prior to 12:00 noon on the Put Settlement Date
relating to such Subject Securities (or the next
Business Day if received after 12:00 noon on such
Put Settlement Date) that the conditions to settlement
of the put option under the Put Agreement have been
satisfied with respect to such Subject Securities and
that Party B is required to purchase such Subject
Securities under the Put Agreement; provided that
Party A shall not have received contrary instructions
from Party B as of5:oo p.m. on the date immediately
preceding such Put Settlement Date, or (b) the date
of receipt by Party A of written notice from Party B
at or prior to 12:00 noon on the Put Settlement Date
relating to such Subject Securities (or the next
Business Day if received after 12:00 noon on such
Put Settlement Date) that (i) the conditions to
settlement of the put option under the Put Agreement
have been satisfied with respect to such Subject
Securities, (ii) Party B is required to purchase such
Subject Securities under the Put Agreement and (iii)
Party B wishes to supplement Annex I hereto by
adding such Subject Securities to Annex I.


The latest date of any such supplement that may
occur hereunder in respect of any Transaction shall
be the last Put Settlement Date as detennined
pursuant to the Put Agreement.


Each Addition shall constitute a separate Transaction
and evidence a separate ''Tranche'' hereunder;
provided, that Party A may, by delivering written
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Maximum
Notional Amount:


Calculation Agent:


Business Days:


2. laitial Euhaage Amounts


Initial Exchange Date:


Part}" A Initial Exchange Amount:


Part}" B Initial Exchange Amount:


notice to Party B on or prior to the related Addition
Date, subdivide an Addition into any number of
separate equal parts, each of which shall constitute a
separate "Tranche" hereunder.


Up to $15,000,000,000 aggregate Original Reference
Balance at any date (or such higher amount approved
by Party A in writing). "Original Reference
Balance" means, with respect to any Subject
Security, the Note Principal Balance of such Subject
Security as of the related Initial Exchange Date.
"Note Principal Balance" means (i) in the case of
Notes, the Calculation Balance thereof, and (ii) in the
case ofClass A-I Notes, the Note Balance thereof.


Each Tranche shall be subdivided into twelve equal
"Subtnncbes" identified as Subtranche 1 through
12, respectively.


Party A.


As defined in the Administration Agreement.


With respect to each Tranche, the related Addition
Date for such Tranche.


With respect to each Tranche, an amount in U.S.
Dollars equal to the lesser of (i) an amount equal to
the aggregate Original Reference Balance of the
related Subject Securities of such Tranche and (ii) an
amount equal to the market value of the related
Subject Securities as of the related Initial Exchange
Date, as detennined by the Calculation Agent, to be
delivered to or to the order of Party B not later than
2:00 p.m. New York time on the Addition Date
relating to such Tranche.


With respect to each Tranche, the delivery to Party A
of the related Subject Securities; provided that Party
B's delivery obligations hereunder shall be satisfied
if Party B has irrevocably instructed the Indenture
Trustee (in the case of Class A-I Notes) or the
Administrator (in the case of Notes) to transfer such
Subject Securities to Party A by 2:00 p.m. New York
time on the related Initial Exchange Date.


"'Subject Securities Initial Amount" means, with
respect to a Tranche and the related Subject
Securities, an amount of Subject Securities having a
principal amount equal to the aggregate Original
Reference Balance ofsuch Subject Securities.
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3. Final Excb2nge Amounts


Final Exchange Dates:


Part)' A Final Exchange
Amount:


Part)' B Final Exchange Amount:


With respect to each Subtranche, the related
Termination Date for such Subtranche.


With respect to each Subtranche, the Subject
Securities Equivalent for such Subtranche.


"Subject Securities Equivalent" means, with
respect to each Subtranche, (i) if clause (ii) below
shall not apply, the Subject Securities Current
Subtranche Amount, or (ii) if Party B shall make
prior written request to Party A, Party A shall, in lieu
of delivering to Party B such Subject Securities
Current Subtranche Amount, sell such Subject
Securities Current Subtranche Amount for an amount
equal to the prevailing market value of such Subject
Securities Current Subtranche Amount (the "Market
Price Amount"), and the "Subject Securities
Equivalent" shall be such Market Price Amount;
provided, that Party A shall, not later than 3:00 p.m.,
three Business Days prior to the proposed date of
sale of such Subject Securities Current Subtranche
Amount, give notice to Party B of the related Market
Price Amount, and if Party B shall notify Party A of
its objection thereto not later than 5:00 p.m. on such
date, this clause (ii) shall not apply; and provided
further, that if any of the Subject Securities
Retention Option, the Subject Securities Party B Call
Option or the Party A First Refusal Right has been
exercised with respect to such Subtranche, the
Subject Securities Equivalent shall be zero.


"Subject Securities Current Subtnncbe Amount"
means, with respect to any Subtranche and date of
determination, an amount of Subject Securities
having a principal amount equal to the then (as of
such date of determination) outstanding Note
Principal Balance of one-twelfth (based on the
Subject Securities Initial Amount of the related
Tranche) of the Subject Securities comprising the
related Tranche as of the related Addition Date.


With respect to each Subtranche, the greater of (a)
zero and (b) the related Party B Notional Repayment
Amount; provided, that if any of the Subject
Securities Retention Option, the Subject Securities
Party B Call Option or the Party A First Refusal
Right has been exercised with respect to a
Subtranche, the Party B Final Exchange Amount for
such Subtranche shall be zero.
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"Puty B Notional Repayment Amount" means,
with respect to a Subtranche, 1/12 of the related
Party A Initial Exchange Amount, reduced pro rata
by any principal payments received in respect of
Subtranches outstanding hereunder from time to time
in the period from and including the Addition Date
to and including the related Termination Date.


4. Fixed Amounts


Fixed Rate Payer A: Party A


Fixed Rate Payer A Payment Dates: With respect to each Subtranche, (i) each Regular
Payment Date (as defined in the Administration
Agreement) and (ii) the related Termination Date.


Fixed AmoWlt A: With respect to each Fixed Rate Payer A Payment
Date and each Subtranche with respect to which a
Termination Date has not occurred, the aggregate of
any amoWlts paid as interest in respect of the Subject
Securities Current Subtranche Amount to a holder
thereof during the related Calculation Period.


Fixed Rate Payer B: Party B


Fixed Rate Payer B Payment Dates: With respect to each Subtranehe, (i) each Regular
Payment Date (as defined in the Administration
Agreement) and (ii) the related Termination Date.


Fixed AmoWlt B: With respect to each Subtranche, if at the time of
determination, the cost of funds (expressed as a per
annum rate) paid by Party A to finance the related
Subject Securities as evidenced in a writing delivered
to Party B by Party A (the ''Cost of Funds") is: (a)
greater than or equal to a rate equal to UBOR plus
0.24% per annum, then the Fixed Amount B shall
equal the product of (i) UBOR plus 0.24% per
annum, (ii) the Fixed AmoWlt B Reference Balance
and (iii) the Day COWlt Fraction; or (b) lower than a
rate equal to UBOR plus 0.24% per annum, then the
Fixed Amount B shall equal the product of (i) a rate
equal to (I) UBOR plus 0.24% per annum minus (2)
the lesser of (A) 0.06% per annum and (B) the
product of (I) 25% and (II) the excess of (x) UBOR
plus 0.24% per annum over (y) the Cost of Funds, (ii)
the Fixed Amount B Reference Balance and (iii) the
Day Count Fraction. "Day Count Framon" means a
fraction, the numerator of which is the number of
days in the related Calculation Period and the
denominator of which is 360. "Fixed Amount B
Reference Balance" means the weighted average
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Calculation Period:


Fixed Rate Day Count
Fraction:


5. Notitt aad Accouat Details


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


Accoaal Details


Account Details of Party A:


daily Subject Securities Current Subtranche Amount
during the related Calculation Period.


"L1BOR": As of any date of determination, the
London Interbank Offered Rate as of such date of
determination for the related Calculation Period, as
calculated in accordance with the definition of
"L1BOR" in the Indenture.


With respect to each Subtranche and Fixed Rate
Payer A Payment Date, the period commencing on
and including the Fixed Rate Payer A Payment Date
preceding such Fixed Rate Payer A Payment Date (or,
in the case of the first Fixed Rate Payer A Payment
Date, commencing on and including the first Addition
Date) to but excluding such Fixed Rate Payer A
Payment Date.


ActuaI!360.


Party B:


AIG FiaaDcial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Attention: Alan Frost and Chief Financial Officer
Telephone Number: (203) 222-4714
Facsimile Number: (203) 222-4780


Deutsche Bank AG. Cayman Islands Branch
60 Wall Street
New York. New York 10005
Attention: Robert Karloyits
Telephone Number: (201) 593-2168
Facsimile Number: (732) 460-7193


Deutsche Bank Trust Co. of the Americas
ABA # 021001033


Swift Code: BKTRUS33
NC: Deutsche Bank NY Loan Ops
NC #: 60200119
Reference: CMBS NA (contact John Griffin)
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Account Details of Party B:


6. Addition•• Provisions


(i) Dispute Resolution.


Bank of New York. New York
CHIPS ABA 00 I
ABA #: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 89004 I6084
UID 298453


In the event that a party (the "Disputing P.rty") does not agree with any detennination made
(other than one as to which the sole discretion of the determining party has been specified
herein) or the failure to make any determination (other than one as to which the sole
discretion of the determining party as to whether to make such detennination has been
specified herein) by the Calculation Agent or the other party (the "Determining Party"), the
Disputing Party shall have the right to require that the Determining Party have such
determination made by a disinterested independent third party that is a dealer of derivative
obligations and that is, or whose affiliates are dealers in obligations of the type of the Subject
Securities, but is not an affiliate of either party (the "Substitute Calculation Agent"). Such
Substitute Calculation Agent shall be selected by the parties upon mutual agreement, and if
the parties do not agree on a Substitute Calculation Agent, each party shall select a
disinterested independent third party dealer of derivative obligations and those two dealers
shall select a third dealer, which will be the "Substitute Calculation Agent." Any exercise by
the Disputing Party of its rights hereunder must be in writing and shall be delivered to the
Determining Party no later than the Business Day following the Business Day on which the
Determining Party notifies the Disputing Party ofany determination made (or of the failure to
make any determination). Any determination by the Substitute Calculation Agent shall be
binding in the absence of manifest error and shall be made as soon as possible but no later
than y,ithin five Business Days of the Disputing Party's exercise of its rights hereunder. The
costs of such Substitute Calculation Agent shall be borne by (i) the Disputing Party if the
disinterested third party substantially agrees with the Determining Party's determination or
(ii) the non-Disputing Party if the disinterested third party does not substantially agree with
the Determining Party. Determinations as to any amounts due shall (if possible) be calculated
retrospectively with reference to the actual amount that was due on any payment date. Interest
on any amounts due that are subject to dispute shall be paid from (and including) the date of
non-payment to (but excluding) the date such amount is paid, at the Default Rate. Such
interest y,ill be calculated on the basis of daily compounding and the actual number of days
elapsed.


The Calculation Agent's calculations and determinations shall be made in good faith, in a
commercially reac;onable manner and shall, subject to Section 6(i), be binding in the absence
ofmanifest error.


The Calculation Agent is not acting as a fiduciary for or as an advisor to Party B in respect of
its duties as Calculation Agent in connection with this Transaction.
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(iii) Additional Rq)re5Cntation5 and Agreements


(a) Additional Repre5Cntations. Each of Party A and Party B represent to the other
that:


(I) Non-Rdillnce It is acting for its own account, and it has made its own
independent decision to enter into the Transaction and as to whether the
Transaction is appropriate or proper for it based upon its own judgment and
upon advice from such advisors as it has deemed necessary. It is not relying
on any communication (written or oral) of the other party as investment
advice or as a recommendation to enter into the Transaction; it being
understood that information and explanations related to the terms and
conditions of the Transaction shall not be considered investment advice or a
recommendation to enter into the Transaction. It has not received from the
other party any assurance or guarantee as to the expected results of the
Transaction.


(2) Assnsmelll and Undustanding It is capable ofassessing the merits ofand
understanding (on its own behalf or through independent professional
advice), and understands and accepts, the terms, conditions and risks of the
Transaction. It is also capable of assuming, and assumes, the risks of the
Transaction.


(3) StaIJIS ofPart~ It has entered into the Agreement and any Credit Support
Document, and is entering into the Transaction and any other documentation
relating hereto or thereto as principal, and not as agent and in any other
capacity, fiduciary or otherwise.


(b) Additional Agreements. Each of Party A and Party B agree that:


(I) the credit support annex, dated September 13, 1995, between Party A and
Party B, as amended. shall not be applicable to the Transactions evidenced by this
Confirmation;


(2) notwithstanding Section 6(e) of the Agreement and Part )(t) of the Schedule,
if an Early Termination Date is designated (other than as a result of an Additional
Termination Event) and, in relation to the relevant Event of Default or Termination
Event, any of Party A and/or Party B are considered Defaulting and/or Affected
Parties, clause (3) below shall apply; provided, however, that if Party A or Party B
shall fail to fulfil its obligation to payor deliver as determined pursuant to clause (3)
below within five (5) Business Days after such Early Tennination Date, this clause
(2) shall no longer apply; and


(3) where clause (bX2) above applies:


(I) neither Party A nor Party B shall be entitled to recover in respect of
any loss or prejudice arising as a consequence of loss of bargain or cost of funding or
any consequential losses, costs or expenses;


(II) Party B shall pay Party A an amount equal to (x) the sum of (A) the
related Party B Final Exchange Amount for all then-outstanding Subtranches of all
Tranches, and (B) any Unpaid Amounts due to Party A by Party B, minus (y) any
Unpaid Amounts due to Party B by Party A; and
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(III) Party A shall deliver to Party B the Subject Securities Equivalent for
all then-outstanding Subtranches ofall Tranches.


7. Additional Termination Evenb; Rigbt to Rebypotbeate


(a) Additional Termination [venb


(i) The occurrence of any of the following events with respect to a Tranche shall
constitute an Additional Tennination Event solely in respect ofsuch Tranche:


(A) Party A determines in its sole discretion, upon the giving of two Business
Days' written notice to Party B (a "Liquidation Notice") prior to the proposed
effective date thereof as specified in such notice (the "Subject Securities Retention
Date"'), to retain its right, title and interest in and to the related Subject Securities
Current Tranche Amount (the "Subject Securities Retention Option").


"Subject Securities Current Tnncbe Amount" means, with respect to any Tranche
and date of determination, an amount of Subject Securities in a principal amount
equal to the then (as of such date of determination) outstanding Note Principal
Balance of the Subject Securities comprising such Tranche.


Upon the provision by Party A to Party B of a Liquidation Notice, an Early
Termination Date with respect to the related Tranche will occur upon the Subject
Securities Retention Date in accordance with Section 6(cXi), and Party A and Party B
shall have no further payment obligations in respect of such Tranche (including any
Termination Payment) other than the payment of any Unpaid Amounts with respect
to such Tranche.


(B) Party B determines in its sole discretion, upon the giving of at least two
Business Days' written notice to Party A (a "Call Notice") prior to the proposed date
of repurchase as specified in such notice (the "Repurcbase Date"), to repurchase its
right, title and interest in and to the related Subject Securities Current Tranche
Amount (the "Subject Securities Party B Call Option") at a price equal to the
greater of (a) zero and (b) (i) the Party B Notional Repayment Amount as of such
Repurchase Date (such amount, the "Repurchase Amount"); provided, however,
that upon the provision of a Call Notice by Party B. Party A shall have the right (the
"Party A Fint Refusal Rigbt") to retain such Subject Securities Current Tranche
Amount upon the giving of notice to Party B not less than one Business Day prior to
the Repurchase Date.


Upon the provision by Party B to Party A of a Call Notice or upon the provision by
Party A to Party B of the notice in respect of its exercise of the Party A First Refusal
Right that it has chosen to designate an Additional Tennination Event, an Early
Tennination Date with respect to the related Tranche will occur on the Repurchase
Date in accordance with Section 6(c)(i), and, where Party A does not exercise the
Party A First Refusal Right, Party B shall purchase the related Subject Securities
Current Tranche Amount from Party A on the Repurchase Date for the Repurchase
Amount and, in either case, Party A and Party B shall have no further payment
obligations in respect of such Transaction (including any Termination Payment) other
than the payment of any Unpaid Amounts with respect to such Tranche.


(b) Rigbt to Rebypotbecate. Notwithstanding anything herein to the contrary, Party A shall
ha""e the right, at any time, to rehypothecate, transfer or otherwise sell its right, title and
interest in and to all or any portion of any Subject Securities without notice to or the consent
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of Party B (and no such rehypothecation, transfer or sale shall constitute an Additional
Termination Event unless Party A elects such option in accordance with the procedures set
forth in paragraph 7(aXiXA) above); provided, that no such rehypothecation, transfer or sale
shall affect, diminish or cancel (x) the status of such obligations as Subject Securities
hereunder or (y) any obligation of Party A hereunder at any time to (i) pay any Party A Fixed
Amounts otherwise required to be paid hereunder or (ii) if applicable, subsequently deliver
the Subject Securities Equivalent to Party B as provided in and subject to paragraph 3 herein
or otherwise prejudice any right of Party B hereunder.


8. Voting Rights


So long as Party A owns a Subject Security, within one Business Day after actual receipt by
Part)" A of notice ofany meeting of holders of such Subject Security, or other occasion for the
exercise of voting rights or the giving of consents in respect of such Subject Security
("'Voting Rigbts"), Party A shall give notice to Party B, setting forth (i) such information as
is contained in such notice, (ii) a statement that Party B shall be entitled to instruct Party A as
to the exercise of Voting Rights, and (iii) a statement as to the manner in which instructions
rna}" be given to Party A to give a discretionary proxy to a person designated in the notice
received by Party A. Upon the written request of Party B, received on or before the date
established by Party A for such purpose, Party A shall vote in accordance with any
nondiscretionary instructions of Party B set forth in such written request. Party A shall not
exercise such Voting Rights except as specifically authorized and directed in written
instructions from Party B; provided, however that Party A may exercise such Voting Rights if
Part)" B has not provided any such instructions to Party A any later than the date established
by Party A for such purpose in the related written request; and provided further, that Party A
shall not exercise any such Voting Rights in a manner inconsistent with the documents
governing the related Subject Securities.


9. Capitaliud Terms


Capitalized terms used in this Confirmation but not otherwise defined shall have the meanings
set forth or defined by reference in the (i) the Indenture dated as of March 10, 2005 among
MAX Ltd., MAX Corp. and LaSalle Bank National Association, as trustee (the "Indenture"),
(ii) the Administration Agreement, dated as of March 10, 2005 (the "Administration
Agreement") among Max-MM Limited, LaSalle Bank National Association and Deutsche
Bank AG, New York Branch, or (iii) the put confinnation dated March 10, 2005 between
Party B and MAX-MM Limited (together with the ISDA master agreement and schedule
relating thereto, the "Put Agreement}.


During the Term, Party B shall pay to Party A, promptly upon receipt, all payments in respect
of the Subject Securities actually received by or on behalfof Party B.


II. Gonming Law


Ne\Il" York.
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Please confiml that the foregoing correctly sets fonh the ternlS of our agreement by executing the
copy of this Confirmation delivered at closing.


Yours sincerely.


AIG FI~A~CIAl PRODUCTS CORP.


B'~~
~. e: dn. OS1'
Title: l'-faV\A.~ l(\j D!(t"l,t'1l (


Contirmed as of the date
first abO\e written:


DEUTSCHE BA:\K AG. CAY~IA~ ISlA:-';DS BRA:-';CH


By: _
~ame:


Title:


By: _


Name:
Title:







Please confinn that the foregoing correctly sets forth the tenns of our agreement by executing the
copy of this Confirrnatlon delivered at closing.


Yours sincerely.


AIG Fr~A~CIAl PRODLCTS CORP.


By: _
~ame:


Title:


Confirmed as of the date
first ab()\'e written:


( .' .~. '. _. "'. r. r- 1', ,... r I
~, • i~,V· "vr &::.. 0 'IOla


• ....J


Cirector


Christine Belbus t


Vice Presidr·-







Subject Securities


ANNEX I


Subjed Securities


Original Reference Balance Addition Date
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AIG FINANCIAL PRODUCTS CORP.


50 Danbury Road
Wilton, CT 06897-4444


March 10, 2005


Re: Asset Swap Transaction


Dear Sir or Madam:


The plJI"pOSe of this letter (this "Confirmation") is to confirm the terms and conditions of the various
Transactions entered into between us as specified below. This confirmation constitutes a
·Confirmation" as referred to in the ISDA Master Agreement specified below.


The definitions and provisions contained in the 2000 ISDA Definitions as published by the
International Swaps and Derivatives Association. Inc. are incorporated into this Confirmation. In the
e\em of an)' inconsistenc)' between those definitions and provisions and this Confirmation, this
Confirmation will govern.


This Confirmation supplements, forms a part of, and is subject to, the ISDA Master Agreement dated
September 13, 1995, as amended from time to time (the "Agreement"), between you and us. All
pro\"isions contained in the Agreement govern this Confirmation except as expressly modified below:


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


I. General Terms:


Party A:


Party B:


Trade Date:


Effective Date:


Termination Date:


Deutsche Bank AG, Cayman Islands Branch


AIG Financial Products Corp.


March 10, 2005


March 10, 2005


With respect to each Subtranche of a Tranche, the
Termination Date for the Related Subtranche as set
forth in the Total Return Swap. The Termination
Date for all Transactions under this Confirmation
shall be the last Termination Date as determined
above.


The Subject Securities of a Transaction are
hereinafter referred to as a "Tranche". Unless
otherwise agreed by Party A, each Tranche shall be
subdivided into twelve equal "Subtranches"
identified ~ Subtranche 1 through 12, respectively.
Each Tranche shall evidence a separate Transaction
hereunder.







Subject Securities:


Calculation Agent:


Business Days:


2. Initial Enbange Amounts


Initial Exchange Date:


Part)" A Initial Exchange Amount:


Part} B Initial Exchange Amount


3. Final EllCbange Amounts


Final Exchange Dates:


Part}- A final Exchange
Amount:


Part}- B Final Exchange Amount:


"Related Trancbe" and "Related Subtranche"
mean. with respect to the Subject Securities of a
Tranche or Subtranche hereunder, the corresponding
"Tranche" or "Subtranche", as applicable, of such
Subject Securities under the Total Return Swap.


With respect to each Transaction, the Subject
Securities for such Transaction as set forth or
deemed to be set forth in Annex I to the Total
Return Swap from time to time.


Party A.


As defined in the Administration Agreement.


With respect to each Tranche, each Addition Date
for the Related Tranche under the Total Return
Swap.


With respect to each Tranche, an amount in U.S.
Dollars equal to the greater of (i) zero and (ii) (A)
the aggregate Original Reference Balance (as defined
in the Total Return Swap) of the Subject Securities
of such Tranche plus any accrued but unpaid interest
thereon as of the related Initial Exchange Date (the
"Initial Balance"), minus (B) the amount calculated
pursuant to the definition of "Party A Initial
Exchange Amount" in and pursuant to the Total
Return Swap, to be delivered to or to the order of
Party B not later than 2:00 p.m. New York time on
the Addition Date for the Related Tranche under the
Total Return Swap.


Not Applicable.


With respect to each Subtranche, the Termination
Date for the Related Subtranche.


Not Applicable.


With respect to each Subtranche, (a) if neither the
Subject Securities Retention Option nor the Party A
First Refusal Right (in each case as defined in and
pursuant to the Total Return Swap) shall have been
exercised with respect to such Subtranche, an
amount equal to one-twelfth of the related Party A
Initial Exchange Amount, or (b) otherwise, zero;
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4. Filfd Amounts


Fixed Rate Payer A:


Fixed Rate Payer A Payment Dates:


Fixed Amount A:


Fixed Rate Payer B:


Fixed Rate Payer B
Pa~ment Dates:


Fixed Amount B:


provided, that the Party B Final Exchange Amount in
respect of Subtranche 12 shall be reduced (but not to
less than zero) by an amount equal to the greater of
(x) zero and (y) (i) the sum of(a) the aggregate of all
Party B Final Exchange Amounts under the Total
Return Swap in respect of each Related Subtranche
and (b) the Aggregate Principal Collections in
respect of the Related Tranche minus (ii) the Party A
Initial Exchange Amount in respect of the Related
Tranche under the Total Return Swap.


"Aggregate Principal Collections" means, with
respect to any Related Tranche and any date of
detennination, the aggregate of each amount paid in
respect of the repayment of the principal amount of
the Subject Securities (as defined in the Total Return
Swap) comprising such Related Tranche by the
issuer thereof, which amount shall not include any
such amounts in respect of principal with respect to
any Related Tranche as to which the Final Exchange
Date (as defined in and detennined pursuant to the
Total Return Swap) relating thereto has previously
occurred which are paid subsequent to such Final
Exchange Date.


Party A


Each Regular Payment Date, as defined in the
Administration Agreement.


Zero.


Party B


Each Regular Payment Date, as defined in the
Administration Agreement.


With respect to each Subtranche, if at the time of
detennination, the cost of funds (expressed as a per
annum rate) paid by Party A to finance the related
Subject Securities as evidenced in a writing delivered
to Party B by Party A (the "Cost of Funds") is: (a)
greater than or equal to a rate equal to L1BOR plus
0.24% per annum. then the Fixed Amount B shall
equal the product of (i) L1BOR plus 0.24% per
annum, (ii) the Fixed Amount B Reference Balance
and (iii) the Day Count Fraction; or (b) lower than a
rate equal to L1BOR plus 0.24% per annum, then the
Fixed Amount B shall equal the product of (i) a rate
equal to (I) L1BOR plus 0.24% per annum minus (2)
the lesser of (A) 0.06% per annum and (B) the


...
-'







Calculation Period:


Fixed Rate Day Count
Fraction:


5. Notia and Account Details


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


product of (I) 25% and (II) the excess of (x) LIBOR
plus 0.24% per annum over (y) the Cost of Funds, (ii)
the Fixed Amount B Reference Balance and (iii) the
Day Count Fraction. "Day Count Fraction" means a
fraction, the numerator of which is the number of
days in the related Calculation Period and the
denominator of which is 360. "Fixed Amount B
Reference Balance" means, with respect to a
Subtranche, one-twelfth of the related Party A Initial
Exchange Amount.


"LlBOR": For the related Calculation Period, the
London Interbank Offered Rate as of such date of
determination, as calculated pursuant to the definition
of "L1BOR" in the Indenture.


With respect to each Subtranche and Fixed Rate
Payer A Payment Date, tbe period commencing on
and including the Fixed Rate Payer A Payment Date
preceding such Fixed Rate Payer A Payment Date to
but excluding such Fixed Rate Payer A Payment
Date; provided, that in the case of the first Fixed Rate
Payer A Payment Date, the Calculation Period shall
be the period commencing on and including (a) if
there shall be any Transaction hereunder as of the
Effective Date, the Effective Date, or (b) otherwise,
the first Addition Date.


ActuaI/360.


Party 8:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Attention: Alan Frost and Chief Financial Officer
Telephone Number: (203) 222-4714
Facsimile Number: (203) 222-4780


Party A:


Deutsche Bank AG, Cayman Islands Branch
60 Wall Street
New York, New York 10005


Attention: Robert Karlovits
Telephone Number: (201) 593-2168
Facsimile Number: (732) 460-7193
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Account Dta.ils


Account Details of Party A:


Account Details of Party B:


6. Additional Provisions


(i) Dispute Resolution.


Deutsche Bank Trust Co. ofthe Americas
ABA # 021001033
Swift Code: BKTRUS33
AlC: Deutsche Bank NY Loan Ops
AlC #: 60200119
Reference: CMBS NA (contact John Griffin)


Bank of New York, New York
CHIPS ABA 001
ABA #: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 89004 I6084
UID 298453


In the event that a party (the "Disputing Party") does not agree with any determination made
(other than one as to which the sole discretion of the determining party has been specified
herein) or the failure to make any determination (other than one as to which the sole
discretion of the determining party as to whether to make such determination has been
specified herein) by the Calculation Agent or the other party (the "Determining Party"), the
Disputing Party shall have the right to require that the Determining Party have such
determination made by a disinterested independent third party that is a dealer of derivative
obligations and that is, or whose affiliates are dealers in obligations of the type of the Subject
Securities. but is not an affiliate of either party (the "Substitute Calculation Agent"). Such
Substitute Calculation Agent shall be selected by the parties upon mutual agreement, and if
the parties do not agree on a Substitute Calculation Agent, each party shall select a
disinterested independent third party dealer of derivative obligations and those two dealers
shall select a third dealer, which will be the "'Substitute Calculation Agent." Any exercise by
the Disputing Party of its rights hereunder must be in writing and shall be delivered to the
Determining Party no later than the Business Day following the Business Day on which the
Determining Part)· notifies the Disputing Party ofany determination made (or of the failure to
make an)' determination). Any determination by the Substitute Calculation Agent shall be
binding in the absence of manifest error and shall be made as soon as possible but no later
than within five Business Days of the Disputing Party's exercise of its rights hereunder. The
costs of such Substitute Calculation Agent shall be borne by (i) the Disputing Party if the
disinterested third party substantially agrees with the Determining Party's determination or
(ii) the non-Disputing Part)· if the disinterested third party does not substantially agree with
the Determining Party. Determinations as to any amounts due shall (if possible) be calculated
retrospecti\'e1y with reference to the actual amount that was due on any payment date. Interest
on any amounts due that are subject to dispute shall be paid from (and including) the date of
non-payment to (but excluding) the date such amount is paid, at the Default Rate. Such
interest will be calculated on the basis of daily compounding and the actual number of days
elapsed.


(ii) Duties of tbe Calculation Agent and Representations
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The Calculation Agent's calculations and detenninations shall be made in good faith, in a
commercially reasonable manner and shall, subject to Section 6(i) above, be binding in the
absence of manifest error.


The Calculation Agent is not acting as a fiduciary for or as an advisor to Party B in respect of
its duties as Calculation Agent in connection with this Transaction.


(iii) Additional Representations and Agreements


(a) Additional Representations. Each of Party A and Party B represent to the other that:


(i) Non-R~IiQnu It is acting for its own account, and it has made its own independent
decision to enter into the Transaction and as to whether the Transaction is appropriate
or proper for it based upon its own judgment and upon advice from such advisors as it
has deemed necessary. It is not relying on any communication (written or oral) of the
other party as investment advice or as a recommendation to enter into the
Transaction; it being understood that infonnation and explanations related to the
tenns and conditions of the Transaction shall not be considered investment advice or
a recommendation to enter into the Transaction. It has not received from the other
party any assurance or guarantee as to the expected results of the Transaction.


(ii) Assessment lind Und~1'SIlInding 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 the Transaction. It is also
capable ofassuming, and assumes, the risks of the Transaction.


(iii) StQIIIs of PIITties It has entered into the Agreement and any Credit Support
Document, and is entering into the Transaction and any other documentation relating
hereto or thereto as principal, and not as agent and in any other capacity, fiduciary or
otherwise.


(b) Additional Agreements. Each of Party A and Party B agree that:


(i) The credit support annex dated as of September] 3, 1995, between Party A and Party
B, as amended (the "Credit Support Annn") shall not be applicable to the
Transactions evidenced by this Confinnation; provided that the provisions of the
Credit Support Annex (without giving effect to any amendments thereto) shall be
deemed to be applicable to, and only to, the Transactions evidenced by this
Confirmation, subject to the following modifications:


(A) With respect to Paragraph 13 thereof:


(I) clause (a) thereof shall be amended to delete the phrase "With respect
to Party B: None- and replace it with "With respect to Party B: Party B's obligations
under the Total Return Swap."


(2) clause (bXi)(A) thereof shall be deleted in its entirety and replaced
with the following: "Delivery Amount has the meaning specified in paragraph 3(a)."


(3) clause (bXi)(C) thereof shall be deleted in its entirety and replaced
with the following: "Credit Support Amount has the meaning specified in paragraph
3(a); provided, however, that for purposes thereof and this Confinnation, "Exposure"
shall mean the sum of (i) the amount calculated pursuant to the definition of
"Exposure- in paragraph 12 with respect to (A) the Transactions evidenced by this
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Confinnation and (B) the Transactions evidenced by the Confinnation relating to the
Total Return Swap, and (ii) the greater of (A) zero and (B) the aggregate Initial
Balance minus the Adjusted Market Value."


(4) clause (bXiv)(B) shall be deleted in its entirety and replaced with the
following: "Threshold means (i) with respect to party A, infinity, and (ii) with
respect to Party B, zero."


(5) clauses (b)(iv)(C) and (D) shall be deleted in their entirety.


-Adjusted Market Value" means the product of (a) the market value of the Subject
Securities as determined on each Business Day by the Calculation Agent in its sole discretion, (b) the
applicable percentage set forth in the right hand column below determined based upon the applicable
rating of Part)' A's Credit Support Provider set forth in the left hand column below (in the case of a
split rating. the lower rating applies), and (c) the Rating Factor (set forth below) based on the credit
rating of the Subject Securities.


Rating


AAA (or the equivalent)


AA-. AA, AA- (or the equivalent)


A+. A, A- (or the equivalent)


BBB+ (or the equivalent)


BBB (or the equivalent)


Rating of the Bonds


AAA (or the equivalent)


AA-. AA, AA- (or the equivalent)


A4-. A, A- (or the equivalent)


7. Capitaliud Terms


Percentage


97%


95%


90%


80%


75%


Rating Factor


100%


97%


95%


Capitalized terms used in this Confirmation but not otherwise defined shall have the meanings
set forth in the confirmation to the Agreement dated as of March 10, 2005, between Party A
and Part)' B. substantially in the form attached hereto as Exhibit A, as amended from time to
time (the ""Total Return Swap!.


8. Gonmiog Law


New Yorl.:.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement by executing the
copy of this Confirmation delivered at closing.


Yours sincerely.


AIG FI~A~CIAL PRODCCTS CORP.


Confirmed as of the date
first aoo\e written:


DEL"TSCHE BA~K AG. CAYMAN ISLA~mS BRA1':CH


B~: _


~ame:


Title:


B): _


Name:
Title:







·.


Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the
copy of this Confirmation delivered at closing.


Yours sincerely.


AIG FI~A~CI:\L PRODCCTS CORP.


By: _


~ame:


Title:


Confirmed as of the date


f:~t abO\ e \:1:£
DEnSCH 'K,'G.;nl. '~~"_C_H...-;:;~


By. -4---~--a-m-e:-(---~/'----- By: ~:;;;::~~.a~m~ee~h~ri~s~ti~n=e~B=e===:=lb-U-S"':'t7"'i;;;;;;;;;:::...-.__
T' 1 .' ",'" '" h,.... r c"-- Te ..... n ., T I


Il e: --, ,. I~ '-'r- l,e; • '~II Ju. It e: Vice President
Dir:::ctor








(M ulticu rre ,.cy-Cross Border)


ISDA~
Internatlollal S..... ap Dealers ASsocIatIon. Illc.


MASTER AGREEMENT


AIG FINANCIAL PRODUCTS CORP. and


MERRILL LYNCH
INTERNATIONAL LIMITED....................................................................................


have emered and/or anticipate entenng into one or more transactions (eacb a "Transaction") thaI are or will
be governed by thiS Master Agreement, which Includes the schedule (Lhe "Scbedule"), and the documenLS
and olher confinning eVIdence (each a "ConflI1Ilation") exchanged between the panies confirming those
Transactions,


Accordingly, the parties agree as follows:-


1. Interprdation


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


(h) Inconsistenc,V. In the event of any inconsistency between the provisions of tbe Schedule and the
other provisions of this Master Agreement. the Scbedule will prevail. In the event of any IOconsistency
between the provisions of any Confirmation and tbis Master Agreement (including the Schedule), such
Confirmation wiH prevail for the purpose of the relevant Transaction.


(c) Single "lgre~ment. All Transactions are entered into in reliance on the fact that this Master
Agreement and all Confirmations form a single agreement belween the panies (collectively referred (0 as
thiS "AgreemenC}, ~d the parties would not otherwise enter into any Transactions.


2. Oblil!ations


(a) General Conditions.


(i) Eac'h party will make each payment or delivery specified in each ConflI1Ilation to be made by
it. suhject to the otber provisions of this AgreemenL


III) Pa~menLSunder Ibis Agreement will be made on tbe due date for value on thaI date in the place
of the aC'count spectfied in the relevant Confumation or otherwise pursuant to this Agreement. in
freely U'~lI'Isferable funds and in the manner customary for payments in the required currency. Where
settlement is by delivery (that is, otber than by payment), such delivery will be made for receipt on
the due (!ate in the manner customary for Ibe 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 (I) the condition precedent
that no Evenl of Default or PotentiaJ Event of Default witb respect to tbe other party has occurred
and is continuing. (2) tbe 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 m tbis Agreement.
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vaJue of that whicb was (or would have been) required to be delivered as of the originally scheduled date
for delivery. 10 c:acb case together with (to the euent permitted under applicable law) interest. in the currency
OfSUCD amounts. from (and including) lbe date such amounts or obligations were or would have been requlfed
to have been paid or performed to (but excluding) such Early Termination Date, at !be Applicable Rate. Such
amounts of interest will be calculated on lbe baSIS of daily compounding and the actual number of days
elapsed. The falf market value of any obligalJon referred to in clause (b) above sball be reasonably
de~ern\lned by ule pany obliged to make the determination under Seclion 6(e) or, if each party is so obliged.
It shall be the average of the Termmation Currency EqUlvaJents of the fair market values reasonably
determlOed by both parties.


I~ WIT:-'"ESS WHEREOF the parues have e:<ecuted thIS document on the respective dates speclfted below
wll1l effect from the date speCIfied on the flfSt page of this document.


AIG FINANCIAL PRODUCTS CORP.
• • • • • • • • • • ~ • • • • • a • • • • • • • • • • • • • • • • • • • • • • • • ••


j,~!~')
B, C:~~1/.(0~'- .


~i:~:t' ," i/ Joseph J. Cassano
Date: thief Operating Officer


IR


MERRILL LYNCH
INTERNATIONAL LIMITED


.. 0- •••••• _


(Name of Pany)


B,: N;.;.;~1...; ..~~ .....
Title: 1VJ~c;..~-YJ~"'"
Date:


ISDA~ 1991







SCHEDULE
to the


Master Agreement


dated as of October ~, ~994


between AIG FINANCIAL PRODUCTS CORP. and MERRILL LYNCH
INTERNATIONAL LIMITED


("Party A") ( "Party B")


Part ~


Termination Provisions


In this Agreement:-


(1.) "Specif.ied Entity" means in relation to Party A for the
purpose of:-


Section S (a) (v) American International Group, Inc.
and any subsidiary of Party A


Section S (a) (vi) American International Group, Inc.


Section S (a) (vii) American International Group, Inc.


Section S(b) (iv) Not Applicable


in relation to Party B for the purpose of:-


Section Sea) (v) Merrill Lynch & Co., Inc. and any
subsidiary of Party B


Section S (a) (vi) Merrill Lynch & Co. , Inc.


Section S (a) (vii) Merrill Lynch & Co. , Inc.


Section S(b) (iv) Not Applicable


(2) "Specified Transaction" will have the meaning specified in
Section ~4 of this Agreement.
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(3) The "Cross Default" provisions of Section 5 (a) (vi) will
apply to Party A and Party B and, for such purpose:


(a) "Specified Indebtedness"
specified in Section 14;


will have the meaning


For the purpose of Section


(b) "Threshold Amount" $25,000,000 United States Dollars or
its equivalent in any currency.


(4) "Termination Currency" means United States Dollars.


(5) The ItC:z~edit Event Upon Merger" provisions of Section 5 (b)
(iv) will apply to Party A and Party B.


(6) Section 5 (b) (iv) is hereby amended by inserting after the
words "another entity" the phrase "or another entity consolidates
or amalgama.tes with, or merges into or transfers all or
substantially all of its assets to X."


(7) The ItA\1Ltomatic Early Termination" provision of Section 6 (a)
will not apply to Party A or Party B.


(8) Payment,s on Early Termination.
6(e) of this Agreement:


(i) Market Quotation will apply.


(ii) The Second Method (Full Two-Way Payments) will
apply.


(9) Additional Termination Event will not apply.


Part 2
Tax Representations


(1) Payor 'I'ax Representations.


For the pu~?ose of Section 3(e), each party makes the following
representation:


It is not required by any applicable law, as modified by
practice of any relevant governmental revenue authority, of
any RE~levant Jurisdiction to take any deduction or
withholding for or on account of any Tax from any payment
(other than interest under Section 2(e) or 6(d) (ii) or 6(e)
of this: Agreement) to be made by it to the other party under
this Agreement.


In making this representation it may rely on:-


(i) the accuracy of any representations made by the other
party pursuant to Section 3 (f) of this Agreement, (ii) the
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Party A makes the


satisfaction of the agreement contained in Section 4 (a) (i)
or 4 (at) (iii) of this Agreement and the accuracy and
effecti.veness 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 placed on clause (ii) and the other party does
not deliver a form or document under Section 4 (a) (iii) by
reason of material prej udice to its legal or commercial
position.


(2) Payee Tax Representations.


(A) For the purpose of Section 3 (f) ,
representation(s) specified below:


(i) The following representation will apply: -


It is fully eligible for the benefits of the "Business
ProfitEl" or "Industrial and Commercial Profits" provision,
as the case may be, the "Interest" provision or the "Other
Income III provision (if any) of the Specified Treaty with
respect: to any payment described in such provisions and
receivE~d or to be received by it in connection with this
AgreemE~nt and no such payment is attributable to a trade or
business carried on by it through a permanent establishment
in the Specified Jurisdiction.


If such representation applies, then: -


"Specified Treaty" means United States - United Kingdom Income
Tax Convention.


"Specified ~rurisdiction· means United Kingdom.


(ii) The following representation will apply:-


Each payment received or to be received by it in connection
with this Agreement relates to the regular business
operations of the party (and not to an investment of the
party).


(B) For the purpose of Section 3(f), Party B makes the
representation(s) specified below:


(i) The following representation will apply:


It is fully eligible for the benefits of the "Business
Profitl3" or "Industrial and Commercial Profits" provision,
as the case may be, the "Interest" provision or the "Other
Income III provision (if any) of the Specified Treaty with
respect. to any payment described in such provisions and
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receivE!d or to be received by it in connection with this
Agreement and no such paYment is attributable to a trade or
business carried on by it through a permanent establishment
in the Specified Jurisdiction.


If such representation applies, then:


"Specified Treaty· means United States - United Kingdom Income
Tax Conventi.on


"Specified Jurisdiction" means the United States.


(b) The following representation will apply:


Each pclyment received or to be received by it in connection
with t:his Agreement relates to the regular business
operati.ons of the party (and not to an investment of the
party) .


Part 3
Documents to be delivered


For the purpose of Section 4(a)


(1) Tax fo!~s, documents or certificates to be delivered are:


(aL) Party B agrees to complete, accurately and in a
manner reasonably satisfactory to Party A, and to
execute and deliver to Party A, a United States
Internal Revenue Service Form 1001, or any successor
fClrm, (i) before the first Scheduled PaYment Date under
this Agreement, (ii) promptly upon reasonable demand by
Party A, and (iii) promptly upon learning that any such
form previously provided by Party B has become obsolete
or incorrect.


(1:» Party B agrees to complete, accurately and in a
mcmner reasonably satisfactory to Party A, and to
execute and deliver to Party A, a United States
Internal Revenue Service Form W-8, or any successor
fc)rm, (i) before the first Scheduled PaYment Date under
this Agreement, (ii) promptly upon reasonable demand by
Party A, and (iii) promptly upon learning that any form
previously provided by Party B has become obsolete or
incorrect.


(c:) Party B agrees to complete, accurately and in a
mcLnner reasonably satisfactory to Party A, and to
e:>eecute and deliver to Party A, a United States
Internal Revenue Service Form 4224, or any successor
form, in respect of any paYments received or to be
rE!ceived by Party B in connection with this Agreement
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that are effectively connected or otherwise
attributable to its conduct of a trade or business in
the United States (i) before the first Scheduled
Payment date on which any such payment is or may be so
connected or attributable, (ii) promptly upon
reasonable demand by Party A, and (iii) promptly upon
learning that any such form previously provided has
become obsolete or incorrect.


(d) Each party agrees to complete (accurately and in a
manner reasonably satisfactory to the other party or
any Specified Entity thereof), execute, arrange for any
required certification of, and deliver to the other
party (or any Specified Entity) or such government or
taxing authority as the other party (or any Specified
Entity) directs, any form or document that may be ­
required or reasonably requested in order to assist or
enable the other party (or any Specified Entity) to
secure the benefit of any available exemption or relief
from any deduction or withholding for or on account of
Tax or, if there is no available exemption or relief as
aforesaid, to secure the benefit of any reduced rate of
deduction or withholding, in respect of any payment
under this Agreement (or a Credit Support Document of
the other party or a Specified Entity thereof) promptly
upon the earlier of: (i) reasonable demand by the other
party (or any Specified Entity); and (ii) learning that
the form or document is required.


As used in the paragraph (1) (c) Specified Entity has the
same meaning as specified in Part I, paragraph (1) for the
purposes of Section 5(a) (v).


(2) Other documents to be delivered are:-


Party required
to deliver
document


Party A:


Form/Document/
Certificate


A copy of a
resolution of
Party A approv­
ing the trans­
actions contem­
plated by this
Agreement and
authorizing a
specified person
or persons to
execute this
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Date by
which to be
delivered


At execution


Covered by
Section
3(d) Repre­
sentation


Yes







Agreement in­
cluding any and
all Confirmations,
on behalf of Party A


Annual Financial
Statements


On demand of Yes
Party B, in
respect of the
latest publicly
available financial
statements prior
to the date of this
Agreement and in
respect of financial
statements which
hereafter become
publicly available.


Party B


Guarantee of At execution
American Inter-
national Group, Inc.


A copy of a At execution
resolution of
Party B approv-
ing the trans-
actions contem-
plated by this
Agreement and
authorizing a
specified person
or persons to
execute this
Agreement, in-
cluding any and
all Confirmations,
on behalf of Party B


No


Yes


Annual Financial
Statements
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On demand of Yes
Party A, in
respect of the
latest publicly
available financial
statements prior
to the date of this
Agreement and in
respect of financial
statements which
hereafter become
publicly available.







Guarantee of
Merrill Lynch &
Co., Inc.


At execution No


Part 4
Miscellaneous


(l) GOVERNING LAW. THIS AGREEMENT WILL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
WITHOUT REFERENCE TO CHOICE OF LAW DOCTRINE.


(2) Process Agent. For the purposes of Section 13{c}: - Party B
appoints as its process agent:


Merrill Lynch
World Financial Center
North Tower
New York, New York 10281-1312


(3) "Affiliate" will have the meaning specified in Section 14.


(4) Multibranch Party. For the purpose of Section 10(C):


Party A is not a Multibranch Party.


Party B is not a Multibranch Party.


(5) Address for Notices. For the purpose of Section 12 (a) .
Address for notices or communications (other than with respect to
payments) to Party A:-


Attention : Chief Financial Officer
100 Nyala Farm
Westport, Connecticut 06880


"Telecopy No.: (203) 222-4780


With a copy to the attention of the General Counsel at the above
address.


Address for notices or communications (other than with respect to
payments) to Party B:-


Address Global Equity Derivatives Group
Merrill Lynch International Limited
Ropemaker Place
25 Ropemaker Street
London EC24 9LY
United Kingdom


Telecopy No: 071-867-4190
Telephone No: 071-867-3958
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(6) Netting of Payments. Unless otherwise specified in
confirmation, subparagraph (ii) of Section 2(C) will apply tp the
transactions under this agreement.


(7) Transfer.
following:


Section 7 is replaced in its entirety with the


(a) Subject to Section 6 (b) and except as expressly
provided herein, neither this Agreement nor any interest or
obligation in or under this Agreement or any Swap Transaction may
be transferred by Party B without the prior written consent of
Party A (other than pursuant to a consolidation or amalgamation
with, or merger into, or transfer of all or substantially all of
Party B 1 s af':;sets to, another entity) and any purported transfer
without such consent will be void. Party B may transfer the
Agreement, any of its interests and obligations in and under the
Agreement or one or more Swap Transactions to another of Party
B's offices, branches or Affiliates upon two Business Days' prior
written noti.ce of the transfer to Party Ai provided, however,
that (i) if such transfer is to an entity other than Merrill
Lynch & Co. Inc., such notice shall be accompanied by a Guarantee
of Merrill Lynch & Co., Inc. of such transferee's obligations in
substantially the form of the Guarantee of Merrill Lynch & Co.,
Inc. referred to in Part 4 (8) (b) of this Schedule or by an
agreement in writing of Merrill Lynch & Co., Inc. that such
Guarantee will apply to the obligations of such transferee under
this Agreement, (ii) Party A will not, as a result of such
transfer, be required on the next succeeding Payment Date to pay
to the transferee an amount in respect of an Indemnifiable Tax
under Section 2(d} (i) (4) (except in respect of default interest)
greater than the amount in respect of which Party A would have
been required to pay to Party B in the absence of such transfer,
(iii) the transferee will not, as a result of such transfer, be
required on the next succeeding Payment Date to withhold or
deduct on account of an Indemnifiable Tax under Section 2 (d) (i)
(except in r1espect of default interest) amounts in excess of that
which it would, on the next succeeding Payment Date, have been
required to so withhold or deduct in the absence of such transfer
unless it would be required to make additional payments pursuant
to Section 2(d) (i) (4) corresponding to such excess, (iv) a
Termination Event or Event of Default does not occur as a result
of such transfer, and (v) with respect to any claim arising out
of the Agreement, the transferee irrevocably (1) submits to the
nonexclusive 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, (2) waives any objection which it may
have at any time to the laying of venue of any suit, action or
proceeding arising out of or relating to the Agreement brought in
any such cou.rt, (3) waives any claim that any such suit, action
or proceeding brought in any such court has been brought in an
inconvenient forum, (4) waives the right to Object, with respect
to such claim, suit, action or proceeding brought in any such
court, that such court does not have jurisdiction over such
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transferee and (5) appoints as its agent for service of process,
a party loca.ted in the Borough of Manhattan in New York City.
wi th respect to the result described in subclauses (ii) and
(iii), Party B agrees to cause such transferee to make, and Party


A agrees to make, such Payee Tax Representations, Payor Tax
Representations, Withholding Tax Representations and Additional
Tax Convenants as may be reasonably requested by the other party
in order to permit such other party to determine that such result
will not occur after such transfer.


(b) Subject to Section 6 (b), and except as expressly
provided herein, neither this Agreement nor any interest or
obligation in or under this Agreement or any Transaction may be
transferred by Party A without the prior written consent of Party
B (other them pursuant to a consolidation or amalgamation with,
or merger in.to, or transfer of all or substantially all of Party
A's assets to, another entity) and any purported transfer without
such consent will be void. Party A may transfer the Agreement,
any of its interests and obligations in and under the Agreement
or all, but not fewer than all Transactions to another of Party
A's offices, branches or Affiliates on two Business Days' prior
written notice; provided, however, that (i) if such transfer is
to an entity other than American International Group, Inc., such
notice shall be accompanied by a Guarantee of American
International Group, Inc. of such transferee I s obligations in
substantially the form of the Guarantee of American International
Group, Inc. referred to in Part 4(8) of this Schedule or by an
agreement in writing of American International Group, Inc. that
such Guarantee will apply to the obligations of such transferees
under this ~~reement, (ii) Party B will not, as a result of such
transfer be required on the next succeeding Scheduled Payment
Date to pay to the transferee an amount in respect of an
Indemnifiable Tax under Section 2(d} (i) (4) (except in respect of
default intE~rest) greater than the amount in respect of which
Party B would have been required to pay to Party A in the absence
of such transfer, (iii) the transferee will not, as a result of
such transf1er, be required on the next succeeding Scheduled
Payment Date~ to withhold or deduct on account of Indemnifiable
Tax under Section 2(d) (i) (except in respect of default interest)
amounts in E!xcess of that which it would, on the next succeeding
Scheduled Payment Date, have been required to so withhold or
deduct in 1che absence of such transfer unless it would be
required to make additional payments pursuant to Section
2(d} (i) (4) corresponding to such excess, (iv) a Termination Event
or Event of Default does not occur as a result of such transfer,
and (v) with respect to any claim arising out of the Agreement,
the transferee irrevocably (1) submits to the nonexclusive
jurisdiction of the courts of the State of New York and the
United StatE!S District Court located in the Borough of Manhattan
in New York City, (2) waives any objection which it may have at
any time to the laying of venue of any suit, action or proceeding
arising out of or relating to the Agreement brought in any such
court, (3) waives any claim that any such suit, action or
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proceeding brought in any such court has been brought in an
inconvenient forum, (4) waives the right to object, with respect
to such claim, suit, action or proceeding brought in any such
court, that such court does not have jurisdiction over such
transferee and (5) appoints as its agent for service of process,
a party loc,ated in the Borough of Manhattan in New York City.
Wi th respec·t to the resul t described in subclauses (ii) and
(iii), Party A agrees to cause such transferee to make, and Party


A agrees to make, such Payee Tax Representations and Payer Tax
Representation as may be reasonably requested by the other party
in order to permit such other party to determine that such result
will not occur after such transfer.


(8) Credi t Support Document .
Document:-


Detail s of any Credi t Support


(a) In the case of Party A, a
obligations hereunder in the
Exhibit A of this Schedule.


guarantee of
form annexed


Party AI s
hereto as


(b) In case the case of Party B, a guarantee of Party Bls
obligations hereunder in the form annexed hereto as
Exhibit B of this Schedule.


(9) Credit Support Provider. Credit Support Provider means in
relation to Party A: American International Group, Inc.; and
in relation to Party B: Merrill Lynch & Co., Inc.


Part 5
Other Provisions


(1) 1991 Definitions. This Agreement, each Confirmation and
each Transaction are subject to the 1991 Interest Rate and
Currency Exchange Definitions (as published by the International
Swap Dealers Association, Inc.) (the "Definitions"), and will be
governed in all respects by the provisions set forth in the
Definitions, without regard to any amendments to the Definitions
subsequent to the date thereof. The provisions of the
Definitions are incorporated by reference in, and shall be deemed
to be part of, this Agreement and each Confirmation, as if set
forth in full in this Agreement or in that Confirmation. In the
event of any inconsistency between the provisions of this
Agreement and the Definitions, this Agreement will prevail. In
the event of any inconsistency between the provisions of any
Confirmation and this Agreement, such Confirmation will prevail
for the purpose of the relevant Transaction.


(2) Calculation Agent. The Calculation Agent will be Party A.
Whenever the Calculation Agent is required to select banks or
dealers for the purpose of calculating a Floating Rate, the
Calculation .Agent will make such selection only with the consent
of Party B, 'which consent will not be unreasonably withheld.
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(3) Annual Financial Statements. "Annual Financial Statements"
means, in respect of both American International Group, Inc. and
Merrill Lynch & Co., Inc., of the annual report of such party
containing ,audited consolidated financial statements for such
party's fiscal year certified by independent certified public
accountants and prepared in accordance with accounting principles
that are generally accepted in the country in which the party is
organized.


(4) Procedures for Entering into Transactions. With respect to
each Transaction entered into pursuant hereto, Party A shall, on
or promptly after the Trade Date thereof, send Party B a
Confirmation substantially in the form of Exhibit 1. to the
Definitions confirming such Swap Transaction and Party B shall
promptly thereafter confirm the accuracy of or request the
correction of such Confirmation.


(S) Set-off. Any amount (the "Early Termination Amount") payable
to one party (the "Payee") by the other party (the "Payer") under
Section 6(e), in circumstances where there is a Defaulting Party
or one Affected Party in the case where a Termination Event has
occurred, wi.ll, at the option of the party ("X") other than the
Defaulting :Party or the Affected Party (and without prior notice
to the Defaulting Party or the Affected Party), be reduced by its
set-off against any amount (s) (the "Other Agreement Amount")
payable (whether at such time or in the future or upon the
occurrence of a contingency) by the Payee to the Payer
(irrespective of the currency, place of paYment or booking office
of the obligation) under any other agreement(s) between the Payee
and the Payer or instrument(s) or undertaking(s) issued or
executed by one party to, or in favor of, the other party (and
the Other Agreement Amount will be discharged promptly and in all
respects to the extent it is so set-off). X will give notice to
the other party of any set-off effected under this Part 5(5).


For this purpose, either the Early Termination Amount
or the Other Agreement Amount (or the relevant portion of such
amounts) may be converted by X into the currency in which the
other is denominated at the rate of exchange at which such party
would be able, acting in a reasonable manner and in good faith,
to purchase the relevant amount of such currency.


If an obligation is unascertained, X may in good faith
estimate tha.t obligation and set-off in respect of the estimate,
sUbj ect to t.he relevant party accounting to the other when the
obligation is ascertained.


Nothing in this Part 5(5) shall be effective to create
a charge or other security interest. This Part 5 (5) shall be
without prejudice and in addition to any right of set-off,
combination of accounts, lien or other right to which any party
is at any time otherwise entitled (whether by operation of law,
contract or otherwise) .
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(6) Representations. Section 3 is hereby amended by adding at
the end thereof the following Subparagraph (g):


"(g) Eligible Swap Participant. It constitutes an
"eligible swap participant" as such term is defined
in Rule 35.1.(b) (2) of the Commodity Futures Trading
Commis s i on 1.7 C. F . R . § 35. 1. (b) (2) (1.993) . "


(7) Merrill Lynch Capital Services, Inc. ("MLCS" ) has
transferred all of its right, title and interest in and to the
Transaction specified below (the "Assigned Transaction") to Party
B and, Party A and Party B hereby consent and agree that upon
execution and delivery of this Agreement, the Assigned
Transactions shall be governed, without further act, by the terms
of this Agreement and, moreover, from and after the date hereof,
all Swap Transactions entered into between Party A and Party B
shall be goV'erned by this Agreement unless otherwise provided in
the Confirmcltion relating to such Transaction.


Trade Date


April 8, 1.993


Transaction Type


Price Collar Transaction
(S&P 500)


Termination Date


April 1.4, 1.998


MERRILL


IN WITNESS WHEREOF, the parties have executed this
document as of the date specified on the first page hereof.


AIG


I Joseph J. Cassano
t Chief Operating Officer


LYNCH INTERNATIONAL LIMITED


By, j ~rttr
:::-:N:'""a-m-e-:--==\7....!----- ,,-------
Title:" () . ~L.


Accepted and Agreed
with respect to Part 5(7):


MERRILL LYNCH CAPITAL
SERVICES, INC.


By(l~~
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EXHIBIT A


GUARANTEE OF AMERICAN INTERNATIONAL GROUP, INC.


Guarantee, dated as of October 1, 1994, by American
International Group, Inc., a Delaware corporation (the
"Guarantor"), in favor of Merrill Lynch International Limited, a
corporation organized under the laws of England and Wales (the
"Guaranteed Partyll) .


1. Guarantee. To induce the Guaranteed Party to
enter into a Master Agreement, dated as of October 1, 1994,
pursuant to which the Guaranteed Party and AIG Financial Products
Corp. , a Delaware corporation (the II Company" ), have entered
and/or antic:::ipate entering into one or more Transactions (as
defined therein), the confirmation of each of which supplements,
forms a part of, and will be read and construed as one with, such
Master Agreement (as amended or modified from time to time, such
Master Agreement together with such confirmations are
collectively referred to herein as the II Agreement II ) , the
Guarantor al:1solutely, unconditionally and irrevocably guarantees
to the Guaranteed Party and its successors, endorsees and assigns
the prompt payment when due, subject to any applicable grace
period, of all present and future payment obligations of the
Company to the Guaranteed Party arising out of Transactions
entered into under the Agreement (the "0bligations II) • This
Guarantee is a Credit Support Document as contemplated in the
Agreement.


2. Nature of Guarantee. The Guarantor's obligations
hereunder shall not be affected by the existence, validity,
enforceability, perfection or extent of any collateral therefor
or by any other circumstance relating to the Obligations that
might otherwise constitute a legal or equitable discharge of or
defense to the Guarantor not available to the Company. The
Guarantor a~3'rees that the Guaranteed Party may resort to the
Guarantor for payment of any of the Obligations whether or not
the Guaranteed Party shall have resorted to any collateral
therefor or shall have proceeded against the Company or any other
obligor principally or secondarily obligated with respect to any
of the Obli9ations. The Guaranteed Party shall not be obligated
to file any claim relating to the Obligations in the event that
the Company becomes subj ect to a bankruptcy, reorganization or
similar proceeding, and the failure of the Guaranteed Party to so
file shall not affect the Guarantor's obligations hereunder. In
the event that any payment to the Guaranteed Party in respect of
any Obligations is rescinded or must otherwise be returned for
any reason whatsoever, the Guarantor shall remain liable
hereunder with respect to such Obligations as if such payment had
not been made. The Guarantor reserves the right to (a) set-off
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against any payment owing hereunder any amounts owing by the
Guaranteed Party to the Company and (b) assert defenses whiGh the
Company may' have to payment of any Obligations other than
defenses arising from the bankruptcy or insolvency of the Company
and other dE!fenses expressly waived hereby.


3. Changes in Obligations, Collateral therefor and
Agreements Relating thereto; Waiver of Certain Notices. The
Guarantor agrees that the Guaranteed Party may at any time and
from time t(:> time, either before or after the maturity thereof,
without notice to or further consent of the Guarantor, extend the
time of payment of, exchange or surrender any collateral for, or
renew any of the Obligations, and may also make any agreement
with the Company or with any other party to or person liable on
any of the Obligations or interested therein, for the extension,
renewal, payment, compromise, discharge or release thereof, in
whole or in part, or for any modification of the terms thereof or
of any agreE~ment between the Guaranteed Party and the Company or
any such other party or person without in any way impairing or
affecting this Guarantee. The Guarantor waives notice of the
acceptance of this Guarantee and of the Obligations, presentment,
demand for payment, notice of dishonor and protest.


4. Expenses. The Guarantor agrees to pay on demand
all fees and out of pocket expenses (including the reasonable
fees and expenses of the Guaranteed Party's counsel) in any way
relating to the enforcement or protection of the rights of the
Guaranteed Party hereunder; provided, that the Guarantor shall
not be lia1:,le for any expenses of the Guaranteed Party if no
payment undE!r this Guarantee is due.


5. Subrogation. Upon payment of any of the
Obligations, the Guarantor shall be subrogated to the rights of
the Guaranteed Party against the Company with respect to such
Obligations, and the Guaranteed Party agrees to take at the
Guarantor I s expense such steps as the Guarantor may reasonably
request to implement such subrogation.


6. No Waiver; Cumulative Rights. No failure on the
part of the Guaranteed Party to exerc~se, and no delay in
exercising, any right, remedy or power hereunder shall operate as
a waiverthE!reof, nor shall any single or partial exercise by the
Guaranteed Party of any right, remedy or power hereunder preclude
any other or future exercise of any right, remedy or power. Each
and every right, remedy and power hereby granted to the
Guaranteed Party or allowed it by law or other-agreement shall be
cumulative clOd not exclusive of any other, and may be exercised
by the Guaranteed Party at any time or from time to time.


7. Representations and Warranties.
hereby represents and warrants that:
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(a) the Guarantor is duly organized, validly existing
and in good standing under the laws of the State of Delaware
and has: full corporate power to execute, deliver and perform
this Guarantee;


(b) the execution, delivery and performance of this
Guarantee have been and remain duly authorized by all
necessary corporate action and do not contravene any
prov~sJ..on of the Guarantor's certificate of incorporation or
by-laws, as amended to date, or any law, regulation, rule,
decree, order, judgement or contractual restriction binding
on the Guarantor or its assets;


(c) all consents, licenses, clearances, authorizations
and approvals of, and registrations and declarations with,
any governmental authority or regulatory body necessary for
the due execution, delivery and performance of this
Guarantee have been obtained and remain in full force and
effect and all conditions thereof have been duly complied
with, cmd no other action by, and no notice to or filing
with, any governmental authority or regulatory body is
required in connection with the execution, delivery or
performance of this Guarantee; and


(d) this Guarantee constitutes a legal, valid and
binding' obl~gation of the Guarantor enforceable against the
Guarantor ~n accordance with its terms, subject to
bankruptcy, insolvency, reorganization, moratorium and other
laws of general applicability relating to or affecting
creditors' rights and to general equity principles.


8. Assignment. Neither the Guarantor nor the
Guaranteed Party may assign its rights, interests or obligations
hereunder to any other person (except by operation of law)
without the prior written consent of the Guarantor or the
Guaranteed Party, as the case may be, provided, however, that the
Guaranteed Party may assign its rights, interests and obligations
hereunder t~o an assignee or transferee to which it has
transferred its interests and obligations under the Agreement
pursuant to Section 7 thereof.


9. Notices. All notices or demands on the Guarantor
shall be deemed effective when received, shall be in writing and
shall be delivered by hand or by registered mail, or by facsimile
transmission. promptly confirmed by registered mail, addressed to
the Guarantor at:


American International Group, Inc.
70 Pine Street New York, NY 10270
Attention: Secretary
Fax: (212) 514-6894
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or to such other address or fax number as the Guarantor shall
have notified the Guaranteed Party in a written notice delivered
to the Guaranteed Party in accordance with the Agreement.


10. Continuing Guarantee. Subject to the provisions
of Section 11 hereof, this Guarantee shall remain in full force
and effect and shall be binding on the Guarantor, its successors
and assigns until all of the obligations have been satisfied in
full.


11.. Termination. This Guarantee may be terminated by
the Guarantor upon 5 days' wri t ten notice to the Guaranteed
Party, provided that this Guarantee shall remain in full force
and effect with respect to Obligations incurred by the Company as
a result of Transactions entered into prior to the effective date
of such termination.


12. Governing Law. This Guarantee shall be governed
by and construed in accordance with the laws of the State of New
York without. regard to principles of conflicts of laws.


INf WITNESS WHEREOF, this Guarantee has been duly
executed and delivered by the Guarantor to the Guaranteed Party
as of the date first above written.


AMERICAN INTERNATIONAL GROUP, INC.


By _


By _
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AMENDMENT TO ISDA MASTER AGREEMENT


AMENDMENT AGREEMENT (the "Amendment") dated as of December 16, 2003 between AIG
FINANCIAL PRODUCTS CORP. ("Party A") and MERRILL LYNCH INTERNATIONAL LIMITED
("Party B").


WITNESSETH


-
WHEREAS, Party A and Party B have entered into an ISDA Master Agreement (Multicurrency-


Cross Border) as published in 1992 by the International Swaps and Derivatives Association, dated as of
October 1, 1994 (the "Master Agreement");


WHEREAS, Party A and Party B wish to amend the Master Agreement;


NOW THEREFORE, for and in consideration of the agreements herein made and other good
and valuable consideration, the parties hereto agree as follows:


1. Unless otherwise defined herein, capitalised terms used herein have the meaning
specified in or pursuant to the Master Agreement.


2. The Credit Support Annex (Bilateral Form) as published in 1994 by the International
Swaps and Derivatives Association, dated as of December 16, 2003 between the parties and as attached
hereto as an Exhibit shall be deemed to supplement, form part of, and be subject to the Master Agreement
as of the date hereof.


3. Except as specifically amended hereby, all of the terms and conditions of the Master
Agreement are unaffected and shall continue to be in full force and effect and shall be binding upon Party
A and Party B in accordance with their terms.


4. Each of the parties hereby represents and warrants that:


(a) representations and warranties contained in the Master Agreement are true on and as of
the date hereof' as if made by the party on and as of said date, and


(b) the execution, delivery and performance of this Amendment are within the party's
corporate power and have been duly authorised by all necessary corporate action, and this Amendment
constitutes the legal, valid and binding obligation of the party in accordance with its terms.


5. This Amendment may be executed and delivered in counterparts (including by facsimile
transmission), each of which shall be deemed an original.


6. This Amendment shall be governed by and construed in accordance with laws of the
State of New York without reference to the conflict of laws provisions thereof.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment effective as of the
date first written below.


AIG FINANCIAL PRODUCTS CORP. MERRILL LYNCH INT~RNATIONAL
LIMITED·


By: By:


Name:


Title:


Date:


Kathleen M. Furlong
. Vice President, Chief Financial Officer


and Treasurer


2


Name:


Title:


Date:
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Paragraph 13. Elections and Variables


(a) Security Interest for "Obligations". The term "Obligations" as used in thIs Annex includes the
following additional obligations: Not Applicable.


(b) Credit Support Obligations.


(i) Delivery Amount, Return Amount and Credit Support Amount.


(A) "Delivery Amount" has the meaning specified in Paragraph 3(a).


(B) "Return Amount" has the meaning specified in Paragraph 3(b).


(C) "Credit Support Amount" has the meaning specified in Paragraph 3.


(ii) Eligible Collateral. The following items will qualify as "Eligible Collateral":


Valuation
Percentage


(A)


(B)


(C)


C:Vipupdate\,ectemp\2pk%O/!2.DOC


Cash;


negotiable debt obligations issued by the
u.s. Treasury Department having an
outstanding maturity of not more than one
year;


negotiable debt obligations issued by the
U.S. Treasury Department having an
outstanding maturity of more than one year
but not more than ten years;
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100%


100%


98%







(D)


(E)


(F)


(G)
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negotiable debt obligations issued by the
U.S. Treasury Department having an
outstanding maturity of more than ten years;


single-class mortgage participation
certificates ("FHLMC Certificates") in book­
entry form backed by single-family
residential mortgage loahs, the full and
timely payment of interest at the applicable
certificate rate and the ultimate collection of
principal of which are guaranteed by the
Federal Home Loan Mortgage Corporation
(excluding Real Estate Mortgage Investment
Conduit ("REMIC") or other multi-elass
pass-through certificates, pass-through
certificates backed by adjustable rate
mortgages and securities paying interest or
principal only);


single-class mortgage pass-through
certificates ("FNMA Certificates") in book­
entry form hacked by single-family
residential mortgage loans, the full and
timely payment of interest at the applicable
certificate rate and the ultimate collection of
principal of which are guaranteed by the
Federal National Mortgage Association
(excluding REMIC or other multi-class pass­
through certificates, pass-through certificates
backed by adjustable rate mortgages and
securities paying interest or principal only);


single-class fully modified pass-through
certificates ("GNMA Certificates") in book­
entry form backed by single-family
residential mortgage loans, the full and
timely payment of principal and interest of
which is guaranteed by the Government
National Mortgage Association (excluding
REMIC or other multi-class pass-through
certificates, pass-through certificates backed
by adjustable rate mortgages and securities
paying interest or principal only);
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Valuation
Percentage


98%


95%


95%


95%







(iii) Other Eligible Support. There shall be no "Other Eligible Support" for either Party A or Party
B.


(iv) Thresholds.


(A) "Independent Amount" for Party A and P.arty _B means, with respect to ellch
Transaction, zero (unless a different amount is specified tn the Confirmation ofthat Transaction
as that party's Independent Amount).· ...


(B) "Threshold" means the amounts set out below determined on the basis of the lower of
the ratings (the "Credit Ratings") assigned by either S&P or Moody's to (i) the long term,
unsecured and unsubordinated debt of Merrill Lynch & Co., Inc. ("ML & Co.") in the case of
Party Band (ii) the long term unsecured unsubordinated debt of American International Group,
Inc. ("AIG") in the case of Party A; provided that if (x) ML & Co. or AIG has no such ratings or
(y) an Event of Default or Potential Event of Default has occurred and is continuing with respect
to Party A or Party B, the Threshold with respect to the relevant party shall be zero:


S&P Moody's
Rating Rating Threshold


AA+orAAA Aal or Aaa USD 20,000,000


AA-or AA Aa3 or Aa2 USD 15,000,000


A+ Al USD 10,000,000


A A2 USD 5,000,000


A- A3 USD 2,500,000


BBB+ or below Baal zero


(C) "Minimum Transfer Amount" means, with respect to a party, us $100,000; provided, that if an
Event of Default or Potential Event of Default has occurred and is continuing, the Minimum Transfer
Amount with respect to such party shall be zero.


(D) "Rounding". The Delivery Amount and the Return Amount will be rounded up and down
respectively to the nearest integral multiple of US $10,000.


(c) Valuation and Timing.


(i) "Valuation Agent" means, for purposes of Paragraph 3 and 5, the party making the
demand under Paragraph 3; for the purpose of Paragraph 4(d)(ii), the Secured Party
receiving the Substitute Credit Support; and for purposes of Paragraph 6(d), the Secured
Party receiving or deemed to receive the Distributions or the Interest Amount, as
applicable.
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(ii) "Valuation Date" means (a) each Friday of the relevant calendar month (or if such day
is not a Local Business Day then the immediately preceding Local Business Day) and (b)
each other such Local Business Day designated as a Valuation Date by notice given by
one party to the other no later than the Notification Time on such Local Business Day.


(iii) "Valuation Time" means tbe close of business in the city of the Valuation Agent on the
Local Business Day preceding the Valuation Date or date of calculation, as applicable;
provided that the calculations of Value and Exposure will be made as of approximately
the- same time on the same date. - .


(iv) "Notification Time" means by 10:00 a.m., New York time, on a Local Business Day.


(d) Conditions Precedent and Secured Party's Rights and Remedies. For purposes of Paragraph
Sea), each Termination Event will constitute a Specified Condition with respect to a Pledgor, if the
Pledgor fails to pay when due any amount payable by it in connection with an Early Termination Date
designated in connection with that Termination Event. For all other purposes of this Annex, each
Termination Event specified below with respect to a party will be a "Specified Condition" for that party.


Credit Event Upon Merger [X]


Additional Termination Events (if any) [Xl


(e) Substitution.


(i) "Substitution Date" has the meaning specified in Paragraph 4(d)(ii).


(ii) "Consent." The Pledgor may substitute Eligible Credit Support pursuant to Paragraph
4(d) without consent from the Secured Party.


(f) Dispute Resolution.


(0 "Resolution Time" means 1:00 p.m., New York Time, on the second Local Business
Day following the date on which notice of the dispute is given under Paragraph 5.


(ii) "Value." For the purpose of Paragraph 5(i)(C) and 5(ii), the Value of Eligible Collateral
other than Cash will be calculated as follows:


the sum of (i) (x) the arithmetic mean of the closing bid prices quoted on the relevant date
by three nationally recognized principal market makers (which may include an affiliate of
Party A or Party B) for such security chosen by the Valuation Agent multiplied by the
applicable Valuation Percentage or (y) if no quotations are available from such principal
market makers on the relevant date, the arithmetic mean of the closing bid prices on the
next preceding date multiplied by the applicable Valuation Percentage plus (ii) the
accrued interest on such security (except to the extent Transferred to a party pursuant to
any applicable provision of this Agreement or included in the applicable price referred to
in 0) of this clause) as of such date.


(iii) "Alternative." Not Applicable.
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(g) Holding and Using Posted Collateral.


(i) "Eligibility to Hold Posted Collateral; Custodians." As long as the conditions .set
forth in clause (1) below are satisfied, Party B shall be entitled to hold Posted Collateral
pursuant to Paragraph 6(b). As long as the condition set forth in clause (2) bela,?, are
satisfied, any Custodian for Party B shall be entitled to hold Posted Collateral pursuant to
Paragraph 6(b).


(1) Party B: (a) The long-term unsecured debt ratings of ML & Co. are at least
BBB+ (in the case of S&P) and Baal (in the case of Moody's) and (b) No Event of
Default or Potential Event of Default exists with respect to Party B.


(2) The Custodian: The Custodian is either: (a) a wholly owned, direct or indirect,
Affiliate of ML & Co. or (b) a bank or trust company located in the State of New York
having total assets of at least US $10,000,000,000.


Initially, the Custodian for Party B is: Merrill Lynch, Pierce Fenner & Smith, Inc.


As long as the conditions set forth in clause (1) below are satisfied, Party A shall be entitled to hold
Posted Collateral pursuant to paragraph 6(b). As long as the conditions set forth in clause (2) below are
satisfied, any Custodian for Party A shall be entitled to hold Posted Collateral pursuant to Paragraph 6(b).


(1) Party A: (a) The long-term unsecured debt ratings of AIG are at least BBB+ (in
the case of S&P) and Baal (in the case of Moody's) and (b) no Event of Default or
Potential Event of Default exists with respect to Party A.


(2) The Custodian: The Custodian is a bank or trust company located in the State of
New York having total assets of at least US $10,000,000,000.


Initially, the Custodian for Party A is: For Posted Collateral other than Cash: The Chase
Manhattan Bank. For Posted Collateral constituting Cash: Bank of New York.


(ii) "Use of Posted Collateral" The provisions of Paragraph 6(c) will apply to Party A and
Party B.


(h) Distributions and Interest Amount.


(i) "Interest Rate." The Interest Rate will be the rate per annum equal to the overnight
Federal Funds Rate for each day cash is held by the Secured Party as reported in Federal
Reserve Publication H.15-5l9.


(ii) "Transfer of Interest Amount." The Transfer of the Interest Amount will be made on
the first Local Business Day of each calendar month and on any Local Business Day that
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Posted Collateral in the form of Cash is Transferred to the Pledgor pursuant to Paragraph
3(b).


(iii) "Alternative to Interest Amount." Not Applicable.


(i) Additional Representation(s). NofApplicable.


(j) "Other Eligible~Supportand Other Posted Support." _


(i) "Value" with respect to Other Eligible Support and Other Posted Support means:. Not
Applicable.


(ii) "Transfer" with respect to Other Eligible Support and Other Posted Support means: Not
Applicable.


(k) Demands and Notices. All demands. specifications and notices made by a party to this Annex
will be made pursuant to the Notices Section of this Agreement or as otherwise mutually agreed to in
writing.


(1) Addresses for Transfers. Not Applicable.


(m) Other Provisions.


(i) Paragraph 7(i) is hereby amended by deleting the words "two Local Business Days" in
the third line thereof and substituting therefor the words "one Local Business Day"
therefor.


(ii) Paragraph 7(ii) is hereby amended by replacing the word "five" in the second line thereof
with the word "two".
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APPENDIX


AMENDMENTS TO THE AGREEMENT


1. All references to "Banque AIG" in the printed form of ISDA Master
Agreement comprised in the Agreement (the ISDA Master) and the Credit
Support Annex are replaced with "AIG Financial Products Corp."


2. In the recital of the parties in the Schedule to the ISDA Master (the Schedule),
"BANQUE AIG whose registered office is at 46, rue de Bassano, 75008 Paris,
France" is replaced with "AIG FINANCIAL PRODUCTS CORP. whose
registered office is at 50 Danbury Road, Wilton, Connecticut 06897-44421,
USA".


3. In Part 2 of the Schedule, Party A makes no representations, and all of the
representations made by Party B for the purposes of section 3(f) of the ISDA
Master are deleted and replaced with the following:


" (a) Party B is a "non-U.S. branch of a foreign person" (as that term used in
section 1. 1441-4(a)(3)(ii) of U.S. Treasury Regulations) and a foreign person
(as that term is used in section 1.6041-4(a)(4) of U.S. Treasury Regulations)
for U.S. federal income tax purposes and (b) Party B is fully eligible for the
benefits of the "Business Profits" provision, the "Interest" provision or the
"Other Income" provision of the Specified Treaty with respect to Taxes on
Income and on Capital Gains with respect to any payment described in such
provisions and received or to be received by it in connection with this
Agreement and no such payment is attributable to a trade or business carried
on by it through a permanent establishment in the United States."


4. In Part 3(a) of the Schedule, the following paragraph is to be inserted
immediately prior to the paragraph commencing with the words "Each party
agrees to complete":


"Party B agrees to deliver to Party A a U.S. Internal Revenue Service Form
W-8BEN or successor form (with Part II completed and a Taxpayer
Identification Number provided) (i) promptly upon entering into this
Agreement, (ii) promptly upon reasonable demand by Party A and (iii)
promptly upon learning that such Form previously provided by Party B has (or
is about to) become obsolete, incorrect or ineffective."


"Specified Treaty" means the double taxation treaty as amended or substituted
from time to time concluded between the United States and the Specified
Jurisdiction. "Specified Jurisdiction" means the United Kingdom."


5. In Part 4(a) ofthe Schedule, the notice details for Party A are replaced in their
entirety with the following:


Address: AIG Financial Products Corp.
50 Danbury Road
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Attention:


Facsimile No.:
Telephone No:


Wilton, Connecticut 06897-4444
USA


Chief Financial Officer (with a copy to the General
Counsel)
+1(203) 222-4780
+ 1(203) 222-4700"


6. AIG-FP shall not be a Multibranch Party, and Part 4(d) of the Schedule is
amended accordingly.


7. The following is added as a new paragraph at the end of part 5 of the
Schedule:


"Waiver of Jury Trial Right


EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT THAT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING.
Each party hereby (i) certifies that no representative, agent or attorney of the
other has represented, expressly or otherwise, that the other would not, in the
event of a Proceeding, seek to enforce the foregoing waiver and
(ii) acknowledges that it has been induced to enter into this Agreement by,
among other things, the mutual waivers and certifications in this paragraph."


8. The following is added as a new paragraph at the end ofpart 5 of the Schedule
immediately following the "Waiver of Jury Trial Right" wording added
pursuant to this Appendix:


"Prevailing Master Agreement


Notwithstanding anything contained in the Agreement to the contrary, if the
p<lfti~~l1~'1~~l1t~!~cliI1to or in future enter into ~I1Y""~P~£A!1~cl"J"}'!n§';l£~!gn


(!l1gJl±cliI1K"~~"Wl2"l±U!l1'!"!~,!!ig"11"~y"~p"~giJl~"cl"I!~~"'!£"~i9!L~J1Jgl1""~11~"p';l;I1:i~§"11';l;'1~
entered into as a "Transaction" for the purposes of the Old AIGFP Master


6gi~~i!i~~!};~~£h~p~£1!1~~Ir~~~d12~~h~f1~~~~~I~~II(.),g(.)Y~i]l~~~y~~~
c2I1stfll~<ljl1a,9(;Qrcl3.ll9~~ithJl1~Je:I111S9{JhisAgr~~I11~l1tunless the
Confirmation or other agreement relating thereto shall specifically state to the
contrary (which shall not be deemed to be the case if it states the relevant
Specified Transaction to be subject to and/or form part of the Old AIGFP
Master Agreement). Each such Specified Transaction shall be a Transaction
for the purpose of this Agreement, and tl1~glcl~!QJ::~M"'!"~!"~I""1gr"~~!I1"~l1!
shall cease with immediate effect to have any further force or effect between
ihe"partles."""por"iEese"purpo"ses:"""OltTAIGFP"Master"Agree;;e;;i;i"iiteans the
ISDAM~§1~!Ag!~~m~ntl:1§:~~c!~~Q[IQ~iQE~i""I"2"29bet~eeiiPartyAa~d
Party B."


9. This Appendix has been prepared on the assumption that in the ISDA Master
Banque AIG is Party A and the Counterparty is Party B. Ifit is in fact the case
that in the ISDA Master the Counterparty is Party A and Banque AIG is Party
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B, each reference in this Appendix (other than this paragraph) to Party A will
be deemed to be a reference to Party B, and each reference to Party B will be
deemed to be a reference to Party A.
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  American International Group, Inc. 
  Domestic Retirement Services  
  Account Value Rollforward 
           Three Months Ended 
           March 31,     March 31,  % Inc.     Dec. 31,   % Inc.   
            2010      2009    (Dec.)      2009    (Dec.)   
  Group retirement products (VALIC) (4)                        
    Balance at beginning of period $  63,419   $  56,861    11.5 %  $  62,768    1.0 % 
      Deposits - annuities (5)    1,254      1,228    2.1       1,306    (4.0)   
      Deposits - mutual funds (5)    354      401    (11.7)       318    11.3   
      Deposits - subtotal    1,608      1,629    (1.3)       1,624    (1.0)   
      Surrenders and other withdrawals    (1,676)     (1,669)         NM       (2,503)         NM   
      Death benefits    (73)     (68)         NM       (81)         NM   
        Net flows    (141)     (108)         NM       (960)         NM   
      Change in fair value of underlying investments, interest credited, net of fees    1,591      (1,889)         NM       1,611    (1.2)   
    Balance at end of period    64,869      54,864    18.2       63,419    2.3   
  Individual fixed annuities                            
    Balance at beginning of period    47,202      48,394    (2.5)       46,191    2.2   
      Deposits (5)    1,153      1,474    (21.8)       1,914    (39.8)   
      Surrenders and other withdrawals     (905)     (2,369)         NM       (999)         NM   
      Death benefits    (370)     (433)         NM       (375)         NM   
        Net flows    (122)     (1,328)         NM       540          NM   
      Change in fair value of underlying investments, interest credited, net of fees    467      464    0.6       471    (0.8)   
    Balance at end of period    47,547      47,530   -       47,202    0.7   
  Individual variable annuities                        
    Balance at beginning of period    24,637      23,593    4.4       24,746    (0.4)   
      Deposits    357      262    36.3       251    42.2   
      Surrenders and other withdrawals    (674)     (732)         NM       (695)         NM   
      Death benefits    (120)     (110)         NM       (103)         NM   
        Net flows    (437)     (580)         NM       (547)         NM   
      Change in fair value of underlying investments, interest credited, net of fees    666      (1,516)         NM       438    52.1   
    Balance at end of period    24,866      21,497    15.7       24,637    0.9   
  Total                        
    Balance at beginning of period, excluding runoff and GICs    135,258      128,848    5.0       133,705    1.2   
      Deposits    3,118      3,365    (7.3)       3,789    (17.7)   
      Surrenders and other withdrawals    (3,255)     (4,770)         NM       (4,197)         NM   
      Benefit and death payments    (563)     (611)         NM       (559)         NM   
        Net flows    (700)     (2,016)         NM       (967)         NM   
      Change in fair value of underlying investments, interest credited, net of fees    2,724      (2,941)         NM       2,520    8.1   
    Balance at end of period, excluding runoff and GICs    137,282      123,891    10.8       135,258    1.5   
    Individual annuities runoff    4,579      4,898    (6.5)       4,637    (1.3)   
    GICs    8,427      11,928         8,536     
    Balance at end of period $  150,288   $  140,717    6.8 %  $  148,431    1.3 % 
  General and separate account reserves                          
    General account reserves $  95,400   $  100,243    (4.8) %  $  94,912    (0.9) % 
    Separate account reserves    46,639      34,513    35.1       45,444    2.8   
    Total general and separate account reserves    142,039      134,756    5.4       140,356    0.2   
    Group retirement mutual funds    8,249      5,961    38.4       8,075    (2.2)   
    Total reserves and mutual funds    150,288      140,717    6.8       148,431    0.1   
  Surrender rates                            
    Group retirement products (VALIC)   10.6 %   12.2 %        15.9 %   
    Individual fixed annuities   7.7 %   19.8 %        8.6 %   
    Individual variable annuities   11.2 %   14.6 %        11.6 %   
  (See Accompanying Notes on Page 33)                            
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American International Group, Inc. 
Domestic Retirement Services 


Notes 
 


(1) Interest and dividends include gains (losses) related to AIG’s economic retained interest in Maiden Lane II as follows: 
 
      Three Months Ended 


      March 31, March 31, December 31, 
  (in millions) 2010  2009  2009  


  Maiden Lane II       
    Fair value gain (loss) $ 103 $ (173) $ 44
    Capitalized interest  5  7  6 


    Total ML II income (loss) included in interest and dividends $ 108 $ (166) $ 50


 
 


(2) The three months ended March 31, 2009 include DAC/SIA and guaranteed benefits unlockings of $558 million. 
(3) Policyholder benefits and claims incurred is negative in the three months ended March 31, 2010 and the three months ended December 31, 2009 due to 


reductions in SOP 03-01 reserves resulting from positive equity markets. 
(4)  Includes group retirement annuities and group mutual funds.  The balance at the beginning and end of the period for Group Mutual Funds are as follows: 


 
    Three Months Ended 


      March 31, March 31, December 31, 
  (in millions)   2010  2009  2009  


  Beginning Balance   $ 8,075 $ 6,288 $ 8,260 
  Ending Balance   $ 8,249 $ 5,961 $ 8,075 


 
(5) Excludes internal replacements from one contract into a new contract.  If included, deposits and surrenders for group retirement products and individual 


fixed annuities would increase. 
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Date:


To:


From:


Re:


Confirmation


November 30,2001


La Salle Bank National Association, as Trustee


AIG Financial Products Corp.


Remarketing Put Option - Class A-IMM-a Notes


....


The purpose of this communication is to set forth the terms and conditions of the remarketing put option
transaction entered into on the Trade Date specified below (the "Transaction"), between AIG Financial
Products Corp. ("AIG-FP") (guaranteed by American International Group, Inc.) and LaSalle Bank
National Association, as Trustee (in such capacity, the "Trustee"). This letter agreement constitutes a
"Confirmation" as referred to in the Master Agreement specified below.


I. This Confirmation is subject to and incorporates the 2000 ISDA Definitions published by the
International Swaps and Derivatives Association, Inc. (the "Definitions"). This Confirmation
supplements, forms part ofand is subject to the ISDA Master Agreement dated as ofNovember 30, 2001
between AIG-FP and the Trustee that (i) incorporates the Definitions (whether directly or by means ofthis
Confirmation) and (ii) sets forth general terms and conditions applicable to remarketing put option
transactions between us (the" Master Agreement"). All provisions contained in, or incorporated by
reference to, such Master Agreement shall govern this Confirmation except as expressly modified below.
Any capitalized terms used but not defined herein, in the Master Agreement or the Definitions shall have
the meanings assigned to them in the Trust Deed (the "Trust Deed") dated as ofNovember 30, 2001
among Putnam Structured Product CDO 2001-1 Ltd. (the "Issuer"), Putnam Structured Product CDO
2001-1 LLC and the Trustee, including Schedule 8 thereto.


2. The terms ofthe particular Transaction to which this Confirmation relates are as follows:


Trade Date:


Effective Date:


Termination Date:


Option Type:


Seller:


Buyer:


November 27,2001.


November 30,2001.
...


The earlier of the Payment Date in February 2032 and
the date on which the Notes are paid in fuIl.


Put.


AIG-FP.


Trustee.







Notes:


Number ofOptions:


Note Entitlement:


Partial Exercise:


Option Strike Price:


Procedure for Exercise:


Exercise Period:


Putnam Structured Product CDO 2001-1 Ltd. and
Putnam Structured Product CDO 2001 LLC Class A­
IMM-a Floating Rate Notes Due 2032.


56,000. .....
$1,000 of initial outstanding amount of Notes per
Option.


Applicable.


On any Remarketing Date, the outstanding principal
amount of the Notes, plus accrued and unpaid interest,
if any.


The Options may be exercised on the third Business
Day prior to any Remarketing Date prior to the
Termination Date as to which there has not been a
Successful Remarketing, up until 6:00 p.m., New York
time. whether or not such Options have been exercised
in connection with a previous Remarketing Date;
provided that it shall be a condition to the Buyer's right
to exercise the Options that (a) no Event ofDefault (as
defined in the Trust Deed) relating to (i) payment of
interest on the Notes or principal of the Notes or (ii)
bankruptcy or insolvency ofthe Issuer has occurred and
is continuing on the Remarketing Date and (b) AIG-FP
shall have received either a Remittance Report stating
that sufficient funds for the payment of interest on the
Notes on the Remarketing Date will be on deposit in
the Payment Account or other evidence to such effect
that is reasonably satisfactory to AIG-FP.


~


The Remarketing Dates shall occur on the Payment
Date for the Notes in May of each year prior to the
Termination Date; provided, however. that with at least
10 Business Days' written notice to the Remarketing
Agent prior to the next upcoming Remarketing Date,
AIG-FP may. at its discretion elect to change the
Remarketing Period commencing on such Remarketing
Date by directing the Remarketing Agent to remarket
such Notes with respect to any subsequent Payment
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Exercise Procedure:


Date (provided the Issuer and the Collateral Manager --"­
have consented to such earlier remarketing) occurring
within one year ofsuch upcoming Remarketing Date.


The Remarketing Agent shall be requir.ed under the
terms of the Remarketing Agreement'and' the' Trust
Deed to notify the Trustee and AIG-FP with respect to
whether there has been a Successful Remarketing or
not on or prior to the fifth Business Day prior to each
Remarketing Date, and if there has been no Suc~essful


Remarketing, the amount ofNotes, if any, which would
be cleared at spreads equal to or below the spread equal
to 0.30% per annum less the Remarketing Fee Rate
(such spread, the "Maximum Remarketing Spread")
by existing bids pursuant to the Remarketing
Agreement and the spread and principal amount
specified in all bids received. If the Trustee has not
received a notice from the Remarketing Agent by the
fifth Business Day prior to the Remarketing Date (or no
Remarketing agreement (or similar agreement) is in
place), the Trustee shall notify AIG-FP on or prior to
the fourth Business Day prior to the Remarketing Date
that it has not received such a notice (or that no
Remarketing agreement (or similar agreement) is in
place), and AIG-FP will be deemed to have elected the
option described in clause (iii) of the next succeeding
paragraph.


Upon receiving such a notice, if there has been no
Successful Remarketing, AIG-FP shall on the fourth
Business Day prior to the Remarketing Date provide
return written notice to Issuer, the Collateral Manager,
the Remarketing Agent and the Trustee electing one of
the following three alternatives:


(i) AIG-FP may instruct the Trustee (with notice to
the Remarketing Agent and the ... Collateral
Manager) to apply funds from the Class A-IMM
Reserve Account in the amounts specified in such
notice to make payment to each bidders whose bid
cleared (including bids with spreads greater than
the Maximum Remarketing Spread), an amount on
each Payment Date through the next Remarketing
Date for such Notes equal to the product of (x) the
excess of the highest spread contained in any
cleared bid over the Maximum Remarketing·
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Spread, (y) the principal amount of Notes to. be 0- ~."


purchased by each such bidder and (z) the number
of days in the related Interest Accrual Period
divided by 360; provided, that the Class A-IMM
Reserve Accountohas sufficient funds available for
such payments (indudingto reserve""funds for the °


portion ofsuch payment to be made with respect to
each subsequent Payment Date); provided, further,
that the Remarketing Spread for the Notes will be
the Maximum Remarketing Spread and will be
paid by the Issuer pursuant to the Prio'rity of
Payments. In such case AIG-FP shall be deemed
to have elected to purchase the remainder, if any,
of the Notes not cleared after giving effect to such
application of amounts on deposit in the Class A­
IMM Reserve Account and the spread applicable
to such Notes purchased by AIG-FP shall be the
Maximum Remarketing Spread (without any
payment to AIG-FP from the Class A-IMM
Reserve Account as described above for bidders).
AIG-FP shall be entitled to receive the
Remarketing Fee (with respect to Notes purchased
by AIG-FP), in accordance with the Priority of
Payments, and, on each Payment Date for such
Notes, to the extent available from the Class A­
IMM Reserve Account, the lesser of(a) an amount
equivalent to an additional 20 basis points per
annum on the principal amount of the Notes so
purchased by AIG-FP (calculated with reference to
the number of days in the related Interest Accrual
Period divided by 360) and (b) $25,000 (such
lesser amount, the "Remarketing Reserve
Spread Premium").


(ii) AIG-FP may notify Issuer, the Collateral
Manager, the Remarketing Agent and the Trustee
that AIG-FP has elected to purchase ti;le remaining
Notes not cleared by bids equal to or less than the
Maximum Remarketing Spread and the Bid Spread
Amount applicable to such Notes purchased by
AIG-FP shall be the same Remarketing Spread as
applicable to the Notes purchased by bidders
(which shall be the highest bid equal to or less than


- the Maximum Remarketing Spread). In such case
AIG-FP shall be entitled to receive the Put
Takedown Premium and the Remarketing Fee
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(with respect to Notes purchased by AIG-FP), .in· . --,.
accordance with the Priority of Payments, and on
each Payment Date for such Notes, to the extent
available from the Class A-IMM Reserve
Account, the Remarketing. Res«.rve Spread
Premium on the principal amount of the Notes
purchased by AIG-FP; or


(iii) AIG-FP may notify Issuer, the Collateral
Manager, the Remarketing Agent and the T!Ustee
that AIG-FP has elected to purchase the entire
Option Entitlement for all of the Options and the
spread shall be 0.50% per annum minus the
Remarketing Fee Rate. In such case AIG-FP shall
be entitled to the Remarketing Fee, in accordance
with the Priority of Payments, and on each
Payment Date for such Notes, to the extent
available from the Class A-IMM Reserve
Account, the Remarketing Reserve Spread
Premium on the principal amount of the Notes
purchased by AIG-FP;


provided, in each case, that AIG-FP shall not be
entitled to the Remarketing Reserve Spread
Premium unless AIG-FP's ratings or AIG-FP's
guarantor's ratings satisfy the levels specified in
Section 3(d) below.


The Trustee at the direction of the Remarketing Agent
(if there is a Remarketing Agent), on receiving such
notice, shall confirm to AIG-FP the amount of the
Option Strike Price for all of the Notes it has elected to
purchase pursuant to clauses (i), (ii) or (iii) above in
such notice (such Notes, the "Put Notes").


If on the third Business Day prior to the Remarketing
Date any party other than AIG-FP has faile4 to deposit
the purchase price for any of the Notes with the Trustee
in accordance with the procedures specified in the Trust
Deed, the Trustee shall deliver an irrevocable notice of
exercise (which shall be telephonic notice) for such
Notes (the "Exercised Notes") to AIG-FP (with a copy
to the Remarketing Agent, the Issuer and the Collateral
Manager) informing AIG-FP of the amount required to
be paid by AIG-FP on the Settlement Date, and AIG­
FP shall be required to purchase such Notes and the
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Settlement Terms


Settlement:


spread applicable to such Notes shall be the
Remarketing Spread. In such case AIG-FPshall be·
entitled to receive the Put Takedown Premium and the
Remarketing Fee (with .respect to Notes purchased by
AIG-FP), in accordance with the Priority of Payments, .
and on each Payment Date for such.Note~to the .extent
available from the Class A-IMM Reserve Account, the
Remarketing Reserve Spread Premium on the principal
amount of the Notes purchased by AIG-FP; provided,
that AIG-FP shall not be entitled to the Remarketing
Reserve Spread Premium unless AIG-FP's ratings or
AIG-FP's guarantor's ratings satisfy the levels
specified in Section 3(d) below. The Trustee will
deliver to AIG-FP a written confirmation (which shall
be by fax or e-mail) confirming the substance of a
telephonic notice of exercise within one Business Day
provided that failure to provide such written notice will
not affect the validity of the telephonic notice.


Prior to any termination following a Termination Event
described in Section 5(b)(i), Section 5 (b)(ii) or Part
l(j)(iii) of the Schedule, AIG-FP shall provide not less
than ten (10) Business Days notice to the Holders of
the Notes, the Trustee and the Remarketing Agent
specifying (x) that the Notes will be remarketed and
sold without the benefit of this Agreement, with a
maturity of the Stated Maturity and at a Note Interest
Rate of LffiOR plus 0.50% per annum for each
Interest Accrual Period through the Stated Maturity
and (y) the date (the "Termination Remarketing Date,"
which Termination Remarketing Date must be on or
prior to the termination date of this Agreement) on
which AIG-FP will deposit to the Class A-IMM
Funding Account for the benefit of the Notes the
difference between the price received from such sale
and par plus accrued interest for all Note~n the date
of such sale (the "Termination Make-Up Amount");
provided that. in AIG-FP's sole discretion in lieu of
such a remarketing or after receipt of all of the bids
provided in such remarketing, AIG-FP may purchase
the Notes at par plus accrued interest on the date set
forth in the notice, in accordance with the Trust Deed.


Physical Settlement
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Settlement Date:


Physical Settlement Terms:


The Business Day prior to the Remarketing Date
immediately followin~ the Exercise Date or, with
respect to a Termination Remarketing Date, the
Business Day prior to such Terminati(}l\.Remarketing
Date.


AIG-FP shall deposit the Option Strike Price for the Put
Notes into the Class A-IMM Funding Account with the
Trustee as specified below on the Settlement D~te, and
on the Remarketing Date the Trustee shall cause to be
delivered to AIG-FP (or its designee) the Put Notes,
through the Clearance System at the account specified
below.


On the Settlement Date AIG-FP shall deposit the
Option Strike Price for the Exercised Notes into the
Class A-IMM Funding Account and on the
Remarketing Date the Trustee shall cause to be
delivered to AIG-FP (or its designee) the Exercised
Notes, through the Clearance System at the account
specified below.


With respect to a Termination Remarketing Date. AIG­
FP shall deposit par plus accrued interest for each Note
it is purchasing on the Termination Remarketing Date.
if any. plus any Termination Make-Up Amount, if any,
into the Class A-I MM Funding Account on the
Settlement Date and on such Termination Remarketing
Date the Trustee shall cause to be delivered to AIG-FP
(or its designee) such Notes, if any, purchased by AIG­
FP (or its designee) through the Clearance System at
the account specified below.


If there is a Settlement Disruption Event that prevents
settlement on a day that but for the Settlement
Disruption Event would have been the Settlement Date.
then the Settlement Date shall be the first succeeding
day on which that settlement can take place through the
Clearance System, unless a Settlement Disruption
Event prevents settlement on. each day that the
Clearance System is (or, but for the Settlement
Disruption Event, would have been) open for business
during the period ending 30 calendar days after the
original date that, but for the Settlement Disruption
Event, would have been the Settlement Date. If a
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Clearance System:


Settlement Disruption Event:


Option Premium Fixed Amounts:


Fixed Amount Payer:


Fixed Amount Payer
Payment Dates:


Notional Amount:


Fixed Rate:


Fixed Rate Day Count Fraction:


Calculation Agent:


Business Days:


Governing Law:


Documentation:


Credit Support Documents:


Instructions for Payments to AIG-FP:


Settlement Date does not occur during such 30 calen~ar.


day period, the party required under this Transaction to
deliver Exercised Notes shall use best efforts to deliver
the Exercised Notes' promptly thereafter in a.
commercially reasonable manner outside the Clearance
System on a delivery versus payment baSiS':


DTC.


An event beyond the control of the parties as a result of
which the Clearance System cannot clear the transfer of
the Notes).


Issuer (pursuant to the Fee Letter).


Each of the Payment Dates for the Notes immediately
following each Remarketing Date on which some
Notes were sold to parties other than AIG-FP up to and
including the next Remarketing Date.


For any Calculation Period, the amount equal to the
outstanding principal amount of Notes on the first day
of such Calculation Period (after giving effect to any
payments of principal by the Issuer on such day)
minus the outstanding principal amount of Put Notes
purchased by AIG-FP pursuant only to clause (iii) of
the second paragraph of"Exercise Procedures" above.


0.20% (20 basis points) per annum.


Actual/360.


AIG-FP.


New York, Chicago, London and Dublin. ~


New York law.


The Master Agreement.


As set forth in the Master Agreement.


Bank ofNew York, New York
CHIPS ABA 001
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ABA No. 021000018
SWIFT IRVT U53N
AlC AIG Financial Products Corp.
AlC #8900416084 .
UID298453


AIG-FP Settlements:


Instructions for Payments to the Trustee: LaSalle Bank National Association
as Trustee
ABA No. #67-8903-21-2


.. ~ .


AlC Putnam CDO - Class A-IMM Notes - Funding
Account


3. Other Terms:


(a) Additional Representations and Agreement. AIG-FP represents and warrants that it is a
Qualified Institutional Buyer (as defined in Rule 144A under the Securities Act of 1933 as amended), and
a Qualified Purchaser (for purposes of Section 3(c)(7) of the Investment Company Act of 1940, as
amended).


(b) Capacity of LaSalle Bank National Association. LaSalle Bank National Association has
entered into this Confirmation as Trustee for the benefit ofthe Notes and not in its individual capacity.


(c)" Failure to Pay by Issuer. For the avoidance of doubt, notwithstanding anything to the
contrary in the Master Agreement, no failure to pay any amount specified in this confinnation to be paid to
the extent funds are available in the Class A-IMM Reserve Account therefor shall constitute an Event of
Default under the Master Agreement if sufficient funds are not available in the Class A-IMM Reserve
Account.


(d) Effect ofDowngrade ofAIG. Unless (i) the long-tenn unsecured senior debt obligations of
American International Group, Inc. ("AIG") are rated at least "Aa3" by Moody's and at least "AA-" by
S&P and (ii) the short-tenn senior unsecured obligations of AIG-FP are rated at least "P-I" by Moody's
and at least "A-l+" by S&P and the short-term unsecured obligations of AIG are rated at least A-I by
S&P, AIG-FP agrees that it shall have no claim against the Class A-IMM Reserve Account, Issuer or any
other party for the accrual or payment of the Remarketing Reserve Spread Premium. ~


(e) Termination of Remarketing Agreement; Performance by Remarketing Agent.
Notwithstanding anything to the contrary in the Master Agreement, no termination of the Remarketing
Agreement or the Remarketing Agent and no failure to have a Remarketing Agreement in effect and no
action taken or not taken by the Remarketing Agent, including any failure of the Remarketing Agent to
perfonn its obligations, shall operate to release AIG-FP from its obligations hereunder.







4. Please confmn that the preceding correctly sets forth the tenns ofour agreement
with respect to the Transaction by signing in the space provided below and sending a copy -<"­


of the executed Confmnation to us.


Very truly yours
AIG Financial Products Corp.


- . ....... ..'


BY..~Y-
Name:
Title:


AlAN FROST
MANAGING DIRECTOR, NORTH AMERICA


Agreed and accepted by
LaSalle Bank National Association,


as Trustee


By:
Name:
Title:


...







4. Please confinn that the preceding correctly sets forth the tenns ofour agreement with respect to
the Transaction by signing in the space provided below and sending a copy of the executed Confinnation
to us.


.- ....
Very truly yours
AIG Financial Products Corp.


By: 0 r-­
Nam~
Title: ALAN FROST


MANAGING D\RECTOR, NORTH AMERICA
Agreed and accepted by
LaSalle Bank National Association,


as Trustee


By:
Name:
Title:


....







4. Please confinn that the preceding correctly sets forth the tenns ofour agreement
with respect to the Transaction by signing in the space provided below and sending a copy·
of the executed Continnation to us.


Very truly yours
.. AIG Financial Pr()clltcts Corp.


By:


Name:
Title:


Agreed and accepted by
LaSalle Bank National Association,


as Trustee


By:
Name:
Title:


...







Date:


To:


From:


Re:


Confirmation


November 30,2001


La Salle Bank National Association, as Trustee


AIG Financial Products Corp.


Remarketing Put Option - Class A-IMM-b Notes


.' ...


The purpose of this communication is to set forth the terms and conditions of the remarketing put option
transaction entered into on the Trade Date specified below (the "Transaction"), between AIG Financial
Products Corp. ("AIG-FP") (guaranteed by American International Group, Inc.) and LaSalle Bank
National Association, as Trustee (in such capacity, the "Trustee"). This letter agreement constitutes a
"Confirmation" as referred to in the Master Agreement specified below.


1. This Confirmation is subject to and incorporates the 2000 ISDA Definitions published by the
International Swaps and Derivatives Association, Inc. (the "Definitions"). This Confirmation
supplements, forms part ofand is subject to the ISDA Master Agreement dated as ofNovember 30,2001
between AIG-FP and the Trustee that (i) incorporates the Definitions (whether directly or by means of this
Confirmation) and (ii) sets forth general terms and conditions applicable to remarketing put option
transactions between us (the" Master Agreement"). All provisions contained in, or incorporated by
reference to, such Master Agreement shall govern this Confirmation except as expressly modified below.
Any capitalized terms used but not defined herein, in the Master Agreement or the Definitions shall have
the meanings assigned to them in the Trust Deed (the "Trust Deed") dated as ofNovember 30,2001
among Putnam Structured Product CDO 2001-1 Ltd. (the "Issuer"), Putnam Structured Product CDO
2001-1 LLC and the Trustee. including Schedule 8 thereto.


2. The terms ofthe particular Transaction to which this Confirmation relates are as follows:


Trade Date:


Effective Date:


Termination Date:


Option Type:


Seller:


Buyer:


November 27,2001.


November 30,2001.


The earlier of the Payment Date in February 2032 and
the date on which the Notes are paid in full.


Put.


AIG-FP.


Trustee.







Notes:


Number ofOptions:


Note Entitlement:


Partial Exercise:


Option Strike Price:


Procedure for Exercise:


Exercise Period:


Putnam Structured Product CDO 2001-1 Ltd. ~d


Putnam Structured Product CDO 2001 LLC Class A­
I MM-b Floating Rate Notes Due 2032.


50,000.
. .....


$1,000 of initial outstanding amount of Notes per
Option.


Applicable.


On any Remarketing Date, the outstanding principal
amount of the Notes, plus accrued and unpaid interest,
if any.


The Options may be exercised on the third Business
Day prior to any Remarketing Date prior to the
Termination Date as to which there has not been a
Successful Remarketing, up until 6:00 p.m., New York
time, whether or not such Options have been exercised
in connection with a previous Remarketing Date;
provided that it shall be a condition to the Buyer's right
to exercise the Options that (a) no Event ofDefault (as
defined in the Trust Deed) relating to (i) payment of
interest on the Notes or principal of the Notes or (ii) .
bankruptcy or insolvency ofthe Issuer has occurred and
is continuing on the Remarketing Date and (b) AIG-FP
shall have received either a Remittance Report stating
that sufficient funds for the payment of interest on the
Notes on the Remarketing Date will be on deposit in
the Payment Account or other evidence to such effect
that is reasonably satisfactory to AIG-FP.


...
The Remarketing Dates shall occur on the Payment
Date for the Notes in May of each year prior to the
Termination Date; provided, however, that with at least
10 Business Days' written notice to the Remarketing
Agent prior to the next upcoming Remarketing Date,
AIG-FP may, at its discretion elect to change the
Remarketing Period commencing on such Remarketing
Date by directing the Remarketing Agent to remarket
such Notes with respect to any subsequent Payment
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Exercise Procedure:


Date (provided the Issuer and the Collateral Manager
have consented to such earlier remarketing) occurring
within one year ofsuchupcoming Remarketing Date.


The Remarketing Agent shall. be .requ.ire4 under the
terms of the Remarketing Agreement and the Trust
Deed to notify the Trustee and AIG-FP with respect to
whether there has been a Successful Remarketing or
not on or prior to the fifth Business Day prior to each
Remarketing Date, and if there has been no SucGessful
Remarketing, the amount of Notes, if any, which would
be cleared at spreads equal to or below the spread equal
to 0.30% per annum less the Remarketing Fee Rate
(such spread, the "Maximum Remarketing Spread")
by existing bids pursuant to the Remarketing
Agreement and the spread and principal amount
specified in all bids received. If the Trustee has not
received a notice from the Remarketing Agent by the
fifth Business Day prior to the Remarketing Date {or no
Remarketing agreement (or similar agreement) is in
place), the Trustee shall notify AIG-FP on or prior to
the fourth Business Day prior to the Remarketing Date
that it has not received such a notice {or that no
Remarketing agreement (or similar agreement) is in
place), and AIG-FP will be deemed to have elected the
option described in clause (iii) of the next succeeding
paragraph.


Upon receiving such a notice, if there has been no
Successful Remarketing, AIG-FP shall on the fourth
Business Day prior to the Remarketing Date provide
return written notice to Issuer, the Collateral Manager,
the Remarketing Agent and the Trustee electing one of
the following three alternatives:


(i) AIG-FP may instruct the Trustee (with notice to
the Remarketing Agent and the -.. Collateral
Manager) to apply funds from the Class A-IMM
Reserve Account in the amounts specified in such
notice to make payment to each bidders whose bid
cleared (including bids with spreads greater than
the Maximum Remarketing Spread), an amount on
each Payment Date through the next Remarketing
Date for such Notes equal to the product of (x) the
excess of the highest spread contained in any
cleared bid over the Maximum Remarketing
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Spread, (y) the principal amount of Notes to _be
purchased by each such bidder and (z) the number
of days in the related Interest Accrual Period
divided by 360; provided, that the Class A-lMM
Reserve Account has sufficient funds available for
such payments (including to reserVe"'funds for the
portion ofsuch payment to be made with respect to
each subsequent Payment Date); provided, further,
that the Remarketing Spread for the Notes will be
the Maximum Remarketing Spread and will be
paid by the Issuer pursuant to the Priority of
Payments. In such case AIG-FP shall be deemed
to have elected to purchase the remainder, if any,
of the Notes not cleared after giving effect to such
application of amounts on deposit in the Class A­
IMM Reserve Account and the spread applicable
to such Notes purchased by AIG-FP shall be the
Maximum Remarketing Spread (without any
payment to AIG-FP from the Class A-IMM
Reserve Account as described above for bidders).
AIG-FP shall be entitled to receive the
Remarketing Fee (with respect to Notes purchased
by AIG-FP), in accordance with the Priority of
Payments, and, on each Payment Date for such
Notes, to the extent available from the Class A­
IMM Reserve Account, the lesser of(a) an amount
equivalent to an additional 20 basis points per
annum on the principal amount of the Notes so
purchased by AIG-FP (calculated with reference to
the number ofdays in the related Interest Accrual
Period divided by 360) and (b) $25,000 (such
lesser amount, the "Remarketing Reserve
Spread Premium").


(ii) AIG-FP may notify Issuer, the Collateral
Manager, the Remarketing Agent and the Trustee
that AIG-FP has elected to purchase t~ remaining
Notes not cleared by bids equal to or less than the
MaximumRemarketing Spread and the Bid Spread
Amount applicable to such Notes purchased by
AIG-FP shall be the same Remarketing Spread as
applicable to the Notes purchased by bidders
(which shall-be the highest bid equal to or less than
the Maximum Remarketing Spread). In such case
AIG-FP shall be entitled to receive the Put
Takedown Premium and the Remarketing Fee
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(with respect to Notes purchased by AIG-FP), in ... ~"".


accordance with the Priority of Payments, and on
each Payment Dat~ for such Notes, to the extent
available from the Class A-IMM Reserve
Account, the Remarketing. Res.etve Spread
Premium on the principal amount of the Notes
purchased by AIG-FP; or


(iii) AIG-FP may notify Issuer, the Collateral
Manager, the Remarketing Agent and the TJ;Ustee
that AIG-FP has elected to purchase the entire
Option Entitlement for all of the Options and the
spread shall be 0.50% per annum minus the
Remarketing Fee Rate. In such case AIG-FP shall
be entitled to the Remarketing Fee, in accordance
with the Priority of Payments, and on each
Payment Date for such Notes, to the extent
available from the Class A-IMM Reserve
Account, the Remarketing Reserve Spread
Premium on the principal amount of the Notes
purchased by AIG-FP;


provided, in each case, that AIG-FP shall not be
entitled to the Remarketing Reserve Spread
Premium unless AIG-FP's ratings or AIG-FP's
guarantor's ratings satisfy the levels specified in
Section 3(d) below.


The Trustee at the direction of the Remarketing Agent
(if there is a Remarketing Agent), on receiving such
notice, shall confirm to AIG-FP the amount of the
Option Strike Price for all of the Notes it has elected to
purchase pursuant to clauses (i), (ii) or (iii) above in
such notice (such Notes, the "Put Notes").


If on the third Business Day prior to the Remarketing
Date any party other than AIG-FP has failed-to deposit
the purchase price for any of the Notes with the Trustee
in accordance with the procedures specified in the Trust
Deed, the Trustee shall deliver an irrevocable notice of
exercise (which shall be telephonic notice) for such
Notes (the "Exercised Notes") to AIG-FP (with a copy
to the Remarketing Agent, the Issuer and the Collateral
Manager) informing AIG-FP ofthe amount required to
be paid by AIG-FP on the Settlement Date, and AIG­
FP shall be'required to purchase such Notes and the
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Settlement Tenns


Settlement:


spread applicable to such Notes shall be the
. :..:..~-:~


Remarketing Spread. In such case AIG-Fp· snaIl -be
entitled to receive the Put Takedown Premium and the
Remarketing Fee (with- respect to Notes purchased by
AIG-FP), in accordance with the Priority of Payments, .
and on each Payment Date for such- NoteS; to the- extent
available from the Class A-IMM Reserve Account, the
Remarketing Reserve Spread Premium on the principal
amount of the Notes purchased by AIG-FP; provided,
that AIG-FP shall not be entitled to the Remarketing
Reserve Spread Premium unless AIG-FP's ratings or
AIG-FP's guarantor's ratings satisfy the levels
specified in Section 3(d) below. The Trustee will
deliver to AIG-FP a written confinnation (which shall
be by fax or e-mail) confirming the substance of a
telephonic notice of exercise within one Business Day
provided that failure to provide such written notice will
not affect the validity ofthe telephonic notice.


Prior to any tennination following a Termination EveQt
described in Section 5(b)(i), Section 5 (b)(ii) or Part
l(j)(iii) of the Schedule, AIG-FP shall provide not less
than ten (10) Business Days notice to the Holders of
the Notes, the Trustee and the Remarketing Agent
specifying (x) that the Notes will be remarketed and
sold without the benefit of this Agreement, with a
maturity of the Stated Maturity and at a Note Interest
Rate of LffiOR plus 0.50% per annum for each
Interest Accrual Period through the Stated Maturity
and (y) the date (the "Termination Remarketing Date,"
which Tennination Remarketing Date must be on or
prior to the tennination date of this Agreement) on
which AIG-FP will deposit to the Class A-IMM
Funding Account for the benefit of the Notes the
difference between the price received from such sale
and par plus accrued interest for all Notes"'on the date
of such sale (the "Termination Make-Up Amount");
prOVided that, in AIG-FP's sole discretion in lieu of
such a remarketing or after receipt of all of the bids
provided in such remarketing, AIG-FP may purchase
the Notes at par plus accrued interest on the date set
forth in the notice, in accordance with the Trust Deed.


Physical Settlement
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Settlement Date:


Physical Settlement Tenus:


The Business Day prior to the Remarketing Date
immediately following the Exercise Date or, with
respect to a Termination Remarketing Date, the·
Business Day prior to such TerminatiQn:.Remarketing
Date.


AlG-FP shall deposit the Option Strike Price for the Put
Notes into the Class A-IMM Funding Account with the
Trustee as specified below on the Settlement Date, and
on the Remarketing Date the Trustee shall cause to be
delivered to AIG-FP (or its designee) the Put Notes,
through the Clearance System at the account specified
below.


On the Settlement Date AlG-FP shall deposit the
Option Strike Price for the Exercised Notes into the
Class A-IMM Funding Account and on the
Remarketing Date the Trustee shall cause to be
delivered to AIG-FP (or its designee) the Exercised
Notes, through the Clearance System at the account
specified below.


With respect to a Termination Remarketing Date, AlG­
FP shall deposit par plus accrued interest for each Note
it is purchasing on the Termination Remarketing Date,
if any, plus any Termination Make-Up Amount, if any,
into the Class A-IMM Funding Account on the
Settlement Date and on such Termination Remarketing
Date the Trustee shall cause to be delivered to AIG-FP
(or its designee) such Notes, ifany, purchased by AIG­
FP (or its designee) through the Clearance System at
the account specified below.


If there is a Settlement Disruption Event that prevents
settlement on a day that but for the Settlement
Disruption Event would have been the Settlement Date,
then the Settlement Date shall be the first succeeding
day on which that settlement can take place through the
Clearance System, unless a Settlement Disruption
Event prevents settlement on each day that the
Clearance System is (or, but for the Settlement
Disruption Event, would have been) open for business
during the period ending 30 calendar days after the
original date that, but for the Settlement Disruption
Event, would have been the Settlement Date. If a
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Clearance System:


Settlement Disruption Event:


Option Premium Fixed Amounts:


Fixed Amount Payer:


Fixed Amount Payer
Payment Dates:


Notional Amount:


Fixed Rate:


Fixed Rate Day Count Fraction:


Calculation Agent:


Business Days:


Governing Law:


Documentation:


Credit Support Documents:"


Instructions for Payments to AIG-FP:


Settlement Date does not occur during such 30 calen.dar ~~,:.,


day period, the party required under this Transaction to
deliver Exercised Notes shall use best efforts to deliver
the Exercised Notes promptly thereafter in a
commercially reasonable manner outside. the Clearance
System on a delivery versus payment basi;. " "


DTC.


An event beyond the control of the parties as a result of
which the Clearance System cannot clear the transfer of
the Notes).


Issuer (pursuant to the Fee Letter).


Each of the Payment Dates for the Notes immediately
following each Remarketing Date on which some
Notes were sold to parties other than AIG-FP up to and
including the next Remarketing Date.


For any Calculation Period, the amount equal to the
outstanding principal amount of Notes on the first day
of such Calculation Period (after giving effect to any
payments of principal by the Issuer on such day)
minus the outstanding principal amount of Put Notes
purchased by AIG-FP pursuant only to clause (iii) of
the second paragraph ofuExercise Procedures" above.


0.20% (20 basis points) per annum.


Actual/360.


AIG-FP.


New York, Chicago, London and Dublin. ~


New York law.


The Master Agreement.


As set forth in the Master Agreement.


Bank ofNew York. New York.
CHIPS ABA 001
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ABA No. 021000018
SWIFT IRVT U53N
AlC AIG Financial Products Corp.
NC #8900416084
UID 298453


AIG-FP Settlements:


Instructions for Payments to the Trustee: LaSalle Bank National Association
as Trustee
ABA No. 67-8903-21-2


....


AlC Putnam CDO - Class A-I MM Notes - Funding
Account


3. Other Terms:


(a) Additional Representations and Agreement. AlG-FP represents and warrants that it is a
Qualified Institutional Buyer (as defined in Rule 144A under the Securities Act of 1933 as amended), and
a Qualified Purchaser (for purposes of Section 3(c)(7) of the Investment Company Act of 1940, as
amended).


(b) Capacity of LaSalle Bank National Association. LaSalle Bank National Association has
entered into this Confirmation as Trustee for the benefit of the Notes and not in its individual capacity.


(c) Failure to Pay by Issuer. For the avoidance of doubt, notwithstanding anything to the
contrary in the Master Agreement, no failure to pay any amount specified in this confirmation to be paid to
the extent funds are available in the Class A-IMM Reserve Account therefor shall constitute an Event of
Default under the Master Agreement if sufficient funds are not available in the Class A-IMM Reserve
Account.


(d) Effect ofDowngrade ofAIG. Unless (i) the long-term unsecured senior debt obligations of
American International Group, Inc. ("AIG") are rated at least "Aa3" by Moody's and at least "AA-" by
S&P and (ii) the short-term senior unsecured obligations of AIG-FP are rated at least "P-l" by Moody's
and at least "A-l+" by S&P and the short-term unsecured obligations of AIG are rated at least A-I by
S&P, AIG-FP agrees that it shall have no claim against the Class A-IMM Reserve Account, Issuer or any
other party for the accrual or payment ofthe Remarketing Reserve Spread Premium. ~


(e) Termination of Remarketing Agreement; Performance by Remarketing Agent.
Notwithstanding anything to the contrary in the Master Agreement, no termination of the Remarketing
Agreement or the Remarketing Agent and no failure to have a Remarketing Agreement in effect and no
action taken or not taken by the Remarketing Agent, induding any failure of the Remarketing Agent to
perform its obligations, shall operate to release AIG-FP from its obligations hereunder.
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4. Please confmn that the preceding correctly sets forth the tenns ofour agreement with -respecfto
the Transaction by signing in the space provided below and sending a copy of the executed Confinnation
to us.


Very truly yours _ ... _
AIG Financial Products Corp.


~~By:
~arne: .


Title: ALAN FROST
MANAGING DIRECTOR, NORTH AMERICA


Agreed and accepted by
laSalle Bank ~ationalAssociation,
as Trustee


By:
~arne:


Title:







4. Please confinn that the preceding correctly sets forth the tenns ofour agreement
with respect to the Transaction by signing in the space provided below and sending a copy·
of the executed Continnation to us.


Very truly yours
AIG Financi~lPrQdu«ts Corp.


By:


Name:
Title:


Agreed and accepted by
LaSalle Bank National Association,


as Trustee


By: l~--~)
Name·
Title: . lO~A. E:LOOUIN


VICE PRESIDENT
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(Put Agreement)


SCHEDULE


to the


Master Agreement


dated as of December 20, 2002


among


AIG FINANCIAL PRODUCTS CORP.
("Party A")


and


LASALLE BANK NATIONAL ASSOCIATION,
as Trustee


("Party B")


Part 1


Termination Provisions


In this Agreement:-


(a) (i) "Specified Entity" means in relation to Party A for the purpose of:-


Section 5(a)(v), Not Applicable
Section 5(a)(vi), Not Applicable
Section 5(a)(vii), Not Applicable
Section 5(b)(iv), Not Applicable


in relation to Party B for the purpose of:-


Section 5(a)(v), Not Applicable
Section 5(a)(vi), Not Applicable
Section 5(a)(vii), Not Applicable
Section 5(b)(iv), Not Applicable


(ii) The "Breach of Agreement" provisions of Section 5(a)(ii) will apply to Party A and will
not apply to Party B.


(iii) The "Misrepresentation" provisions of Section 5(a)(iv) will apply to Party A and will
not apply to Party B.


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


165488.5







(c)The "Default under Specified Transaction" provisions of Section 5(a)(v) will not apply to
Party A and will not apply to Party B.


(d)The "Cross Default" provisions of Section 5(a)(vi) will apply to Party A and will not apply
to Party B.


If such provisions apply:-


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


"Threshold Amount" means, with respect to Party A, $50,000,000; provided that for the Credit
Support Provider of Party A, the Threshold Amount will be equal to 1% of its shareholders'
equity as shown in its most recent audited financial statements.


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


(f) The "Automatic Early Termination" provision of Section 6(a) will not apply to Party A or
to Party B; provided that~ if the Event of Default specified in Section 5(a)(vii)(1), (3), (4), (5), (6)
or, to the extent analogous thereto, (8) is governed by a system of law that does not permit
termination to take place after the occurrence of the relevant Event of Default with respect to a
party, then the Automatic Early Termination provision of Section 6(a) will apply to such party.


(g)The "Merger without Assumption" provisions of Section 5(a)(viii) will apply to Party A and
will not apply to Party B.


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


(i) Market Quotation 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 its counsel)
that the Transactions have been terminated in accordance with Section 6(c); and
provided, further. that if under the foregoing provisions it is detem1ined that the
Non-defaulting Party is to make a payment to the Defaulting Party, there shall be
deducted from the amounts of such payment all amounts which the Defaulting Party
may be obligated to pay under Section 11.


For the purposes of calculating a Market Quotation hereunder, the Non-defaulting
Party shall seek quotations from Reference Market-makers.


Notwithstanding the foregoing, for the purpose of Section 6(e) of this Agreement,
the Settlement Amount, as determined by the Calculation Agent, in connection with
the occurrence of (i) a Termination Event under Section 5(b)(i) or Section 5(b)(ii) or


2
165488.5







Part l(j)(iii) shall be determined pursuant to the Settlement Terms as set forth in the
related Confirmations.


(i) "Termination Currency" means United States Dollars.


(j) "Additional Termination Event" means:


(i) the delivery of notice of any redemption or other prepayment in whole, but not in
part, of the Notes in connection with an optional redemption pursuant to Condition 5 of the
Conditions or Sections 4.07(a)(iii), 5.01(b) and 6.01(f) of the Security Agreement, but only to the
extent any such redemption has become irrevocable in accordance with the terms of the Trust
Deed or the Security Agreement, as applicable, in which event, Party B shall be the sole Affected
Party and all Transactions shall be Affected Transactions; provided that the Early Termination
Date shall occur not earlier than the fifth Business Day prior to the Redemption Date; provided,
further, that following notification from the Trustee that it has received notice of an optional
redemption, Party A shall provide the Trustee from time to time, upon request, with good faith
indications (based upon market conditions at the time such indication is provided) of amounts
that Party A would payor accept to terminate the Transactions;


(ii) the delivery of notice of the liquidation of any of the Collateral pursuant to Section 8
of the Trust Deed or Condition 12 of the Conditions following the occurrence of an Event of
Default thereunder, in which event, Party B shall be the sole Affected Party and all Transactions
shall be Affected Transactions; and


(iii) if at any time Party A's Credit Support Provider is not a reporting company under
Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),
nor exempt from reporting pursuant to Rule 12g3-2(b) of the Exchange Act, the failure of Party
A to deliver to Party B or the Trustee upon request the information required to be delivered
under Rule 144A(d)(4) under the Securities Act of 1933, as amended, in respect of Party A's
Credit Support Provider.


In the case of the occurrence of an Additional Termination Event described above, the
provisions of Section 6(b)(iv) shall be modified to provide that either party may, by not more
than 20 days notice to the other party, and with respect to the Additional Termination Event
described in clause 1(j)(iii), by not less than 10 Business Days notice to the other party, and
provided that the relevant Additional Termination Event is then continuing, designate a day not
earlier than the day such notice is effective as an Early Termination Date in respect of all
Affected Transactions; provided, however, that with respect to the Additional Termination Event
described in clause 1(j)(i), unless terminated earlier pursuant to such notice, an Early
Termination Date shall automatically be deemed to be designated as of the date set for
redemption of the Notes.


(k)The "Tax Event Upon Merger" provisions of Section 5(b)(iii) will apply to Party A and will
not apply to Party B.


(1) Failure to Payor Deliver. Party A and Party B agree that for the purpose of Section 5(a)(i),
any failure by the party to make, when due, any payment under this Agreement required to be
made by it if such failure is not remedied on or before the first Local Business Day after notice
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of such failure is given to the party will constitute an Event of Default under Section 5(a)(i).
Party A and Party B agree that, for the purposes of Section 5(a)(i), any failure on the part of
Issuer to pay any amounts due and owing to Party A pursuant to that certain letter agreement
dated December 20, 2002 (the "Fee Letter"), between the Issuer and Party A will constitute an
Event of Default under Section 5(a)(i).


Part 2


Tax Representations


(a) Payor Representations. For the purpose of Section 3(e) of this Agreement, Party A and
Party B make the representations specified below:


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
Section 2(e), 6(d)(ii) or 6(e) of this Agreement) to be made by it to the other party under
this Agreement. In making this representation, it may rely on (i) the accuracy of any
representations made by the other party pursuant to Section 3(t) of this Agreement, (ii)
the satisfaction of the agreement 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 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 Representations. For the purpose of Section 3(t) of this Agreement, Party A and
Party B make no representations.
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Part 3


Documents to be delivered


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: Not Applicable.


(b)Other Documents to be delivered are:-


Party Required to Form/Document/ Date by which to Covered by Section
Deliver Document Certificate be Delivered 3(d) Representation


Party A. Any publicly available On demand of Party Yes.
annual audited financial B, promptly after
statements of Party A's being made
Credit Support Provider publicly available.
prepared in accordance
with generally accepted
accounting principles in the
country in which the party
is organized.


Party A. Any publicly available On demand of Party Yes.
interim unaudited financial B, promptly after
statements ofParty A's being made
Credit Support Provider publicly available.
prepared in accordance
with generally accepted
accounting principles in the
country in which the party
is organized.


Party A and Party Opinions of Counsel to At or prior to the No.
B. Party A (and the Party A execution of this


Credit Support Provider) Agreement.
and Party B, respectively,
reasonably satisfactory in
form and substance to the
parties.


Party A. A duly executed copy of At execution of this No.
the Credit Support Agreement.
Document specified in Part
4 of this Schedule.
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Party Required to Form/Document/ Date by which to Covered by Section
Deliver Document Certificate be Delivered 3(d) Representation


Party B. A duly executed copy of At execution of this No.
the Trust Deed, the Agreement.
Security Agreement and all
other program documents.


Party A and Certificate or other At the execution of Yes.
Party B. documents evidencing the this Agreement,


authority of the party and, if a
entering into this Confinnation so
Agreement, Credit Support requires it, on or
Document and/or a before the date set
Confinnation, as the case forth therein.
may be, and the persons
acting on behalf of such
party.
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Part 4


Miscellaneous


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


Address for notices or communications to Party A (for all purposes):-


Address:


Attention:


Facsimile No.:
Telex No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780
(910) 240-8432


Telephone No.: (203) 222-4700
Answerback: AIG FPC


Address for notices or communications to Party B (for all purposes):-


Address:


Attention:
Facsimile No.:


LaSalle Bank National Association
135 South LaSalle Street, Suite 1625
Chicago, IL 60603
CDO Trust Services Group - Putnam CDO 2002-1 Ltd.
(312) 904-0524 Telephone No.: (312) 904-7753


Section 12(a) is hereby amended by adding the following after the phrase "messaging system"
and before the ")" in the third line of the existing text: "; provided, however, any such notice or
other communication may be given by facsimile transmission if telex is unavailable, no telex
number is supplied to the party providing notice, or if answer back confinnation is not received
from the party to whom the telex is sent".


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


Party A appoints as its Process Agent:


Party B appoints as its Process Agent:


Not Applicable.


Not Applicable.


(c) Offices. The provisions of Section 1O(a) will apply to this Agreement.


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


Party A is not a Multibranch Party.


Party B is not a Multibranch Party.
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(e) Calculation Agent. The Calculation Agent is Party A, unless otherwise specified in a
Confirmation in relation to the relevant Transaction. All calculations by the Calculation Agent
shall be made in good faith and through the exercise of its commercially reasonable judgment.


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


Party A:- The Guarantee of American International Group, Inc., dated the effective date of this
Agreement.


Party B:- Not Applicable.


(g)Credit Support Provider.


Credit Support Provider means in relation to Party A: American International Group, Inc.


Credit Support Provider means in relation to Party B: Not Applicable.


(h)Governing Law. This Agreement, the Credit Support Document and each Confirmation will
be governed by and construed in accordance with the laws of the State of New York without
reference to choice of law doctrine.


(i) Waiver of Jury Trial. Each party waives, to the fullest extent permitted by applicable law,
its right to have a trial by jury in respect of any Proceedings relating to this Agreement or the
Credit Support Document and acknowledges that the waiver is a material inducement to the other
party's entering into this Agreement.


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


(k)"Affiliate" will have the meaning specified in Section 14 except that with respect to Party B
it shall mean any person or entity controlled directly or indirectly by Party B.


Part 5


Other Provisions


(l)Trust Deed; Security Agreement; Collateral Management Agreement. (a) Reference is
hereby made to (i) the Trust Deed, dated as of December 20, 2002 (the ''Trust Deed"), among
Putnam Structured Product CDO 2002-1 Ltd. (the "Issuer"), Putnam Structured Product CDO
2002-1 LLC, as Co-Issuer, and Party B, and (ii) the Security Agreement, dated as of December
20, 2002 (the "Security Agreement"), among the Issuer, Party B, as Trustee, Collateral Agent
and Securities Intermediary and The Putnam Advisory Company, LLC, as Collateral Manager.
Capitalized terms used in this Agreement that are not defined have the respective meanings
assigned to them in the Trust Deed or the Security Agreement, as applicable.


(b)Party A hereby consents to the provisions of the Trust Deed and the Security Agreement, as
applicable, applicable to it as if Party A were a party thereto and Party B hereby agrees that Party
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A shall be entitled to the benefits of the Trust Deed and the Security Agreement to the extent set
forth therein as if Party A were a party thereto.


(c) Notwithstanding anything to the contrary herein or in any Transaction entered into hereunder,
if (pursuant to the related Payment Report delivered in accordance with Section 4.05(b) of the
Security Agreement) there are insufficient amounts on deposit in the Payment Account to pay the
Option Premium Fixed Amount in full on the Payment Date, Party A shall not be obligated to
pay any amount hereunder or under any Transaction entered into hereunder until it has received
another Remittance Report or, at the option of Party B, other evidence reasonably satisfactory to
Party A indicating the ability of the Issuer to make payment of the Option Premium Fixed
Amount in full on such Payment Date.


(d)Party A agrees not to institute against, or join any other Person in instituting against, the
Issuer any bankruptcy, reorganization, arrangement, insolvency, moratorium or liquidation
proceedings or other analogous proceedings under applicable laws until at least one year and one
day after the payment in full of all Notes.


(e) Without the prior written consent of Party A (such consent not to be unreasonably withheld),
Party B will not enter into any supplement to the Trust Deed or any other instrument that would
amend, modify or change the Trust Deed, if such supplement, amendment, modification or
change could reasonably be expected to have a material adverse effect on the interests of Party A
hereunder or under the Trust Deed. Party B will furnish to Party A a copy of each proposed and
each executed supplement or amendment to the Trust Deed and copies of any related Rating
Agency confirmations in accordance with the terms of the Trust Deed.


(f) Without the prior written consent of Party A (such consent not to be unreasonably withheld),
Party B will not enter into any amendment or any other instrument that would modify or change
the Security Agreement, if such amendment, modification or change could reasonably be
expected to have a material adverse effect on the interests of Party A hereunder or under the
Security Agreement. Party B will furnish to Party A a copy of each proposed and each executed
amendment to the Security Agreement and copies of any related Rating Agency confirmations in
accordance with the terms of the Security Agreement.


(g)Without the prior written consent of Party A (such consent not to be unreasonably withheld),
Party B will not enter into any amendment or any other instrument that would modify or change
the Collateral Management Agreement, if such amendment, modification or change could
reasonably be expected to have a material adverse effect on the interests of Party A hereunder or
under the Collateral Management Agreement. Party B will furnish to Party A a copy of each
proposed and each executed amendment to the Collateral Management Agreement and copies of
any related Rating Agency confirmations in accordance with the terms of the Collateral
Management Agreement.


(2)Actions by Party B. Any notice sent by Party B pursuant to Section 12, including any notice
designating an Early Termination Date, shall be ineffective unless and until such notice is
delivered to Party A.
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(3)Non-Recourse Obligations of Party B. The obligations of Party B under this Agreement
and any confinnations hereto are limited recourse obligations payable solely from the Collateral
(as defined in the Security Agreement) in accordance with the priority of payments set forth in
Article V of the Security Agreement. No recourse shall be had for the payment of any amount
owing in respect of this Agreement and any confinnations hereto against any officer, director,
employee, stockholder or incorporator of Party B and in the event that such Collateral is
insufficient to discharge the obligations of Party B in full, any liability for any shortfall shall be
extinguished.


(4)Change of Account. Section 2(b) of this Agreement is hereby amended by adding the
following after the word "delivery" in the first line of the existing text: "to another account in
the same legal and tax jurisdiction as the original account".


(5)Furnish Specified Information. Section 4(a)(iii) of this Agreement is hereby amended by
adding the following prior to the existing text: "upon the earlier of learning that any such fonn or
document is required or".


(6)Additional Representations. Section 3 is hereby amended by adding at the end thereof the
following Subparagraphs:


(g) Eligible Contract Participant. It is an "eligible contract participant" as such term
is defined in Section la(12) of the Commodity Exchange Act, 7 U.S.C. la(12).


(h) Context of Agreement and Swap. It has entered into this Agreement (including
each Transaction evidenced hereby) in conjunction with its line of business (including financial
intermediation services) or the financing of its business.


(i) Principal Transactions. It is entering into this Agreement, any Credit Support
Document to which it is a party, each Transaction and any other documentation relating to this
Agreement or any Transaction as principal (and not as agent or in any other capacity, fiduciary
or otherwise).


(j) Qualified Purchaser. In the case of Party A, it is a "qualified purchaser" (as
defined in Section 2(a)(51) of the Investment Company Act of 1940, as amended).


(7)Right to Terminate Following Termination Event. Section 6(b) of this Agreement is
hereby amended by inserting the following before the period at the end of the last sentence of the
existing text: "; provided, however, that any election by Party A to designate an Early
Tennination Date arising in respect of a Change in Tax Law shall not be effective if, within 30
days following Party B's receipt of notice from Party A of Party A's designation of an Early
Tennination Date in respect of any event described in Section 5(b)(ii) of this Agreement, Party B
notifies Party A that it waives its right to receive additional amounts from Party A under Section
2(d)(i)(4) of this Agreement that would not otherwise be payable but for such Change in Tax
Law".
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(8)Transfer. Section 7 is hereby amended to read in its entirety as follows:


Except as stated under Section 6(b)(ii), in this Section 7 and Part 5 of the Schedule, and
except for the assignment by way of security in favor of the Trustee under the Security
Agreement, neither Party A nor Party B is permitted to assign, novate or transfer
(whether by way of security or otherwise) as a whole or in part any of its rights,
obligations or interests under this Agreement without the prior written consent of the
other parties. Notwithstanding the immediately foregoing sentence, Party A may transfer
this Agreement to any Person, including, without limitation, another of Party A's offices,
branches or affiliates ("Transferee") on five Business Days prior written notice to Party
B, the Trustee and the Rating Agencies (so long as the Notes are Outstanding (as defined
in the Trust Deed»; provided that, (i) if such transfer is to an entity other than the Party A
Credit Support Provider, such notice shall be accompanied by a guarantee of the Party A
Credit Support Provider of such Transferee's obligations in substantially the form of
Exhibit A hereto, or by a written confirmation from the Party A Credit Support Provider
in form and substance reasonably satisfactory to the Trustee that the guarantee given in
respect of Party A will apply to the obligations of the Transferee under this Agreement;
(ii) as of the date of such transfer the Transferee will not, as a result of such transfer, be
required to withhold or deduct on account of any Tax under this Agreement; (iii) a
Termination Event or Event of Default does not occur under this Agreement as a result of
such transfer; and (iv) the Rating Agencies have confirmed in writing that such transfer
will not result in a withdrawal or reduction of their then-current short-term rating of the
A-I Money Market Notes.


(9)Confirmations. Each Confirmation supplements, forms part of, and will be read and
construed as one with this Agreement.


(10) Relationship Between Parties. Each party will be deemed to represent to the other party
on the date on which it entered into a Transaction that:


(a) Non-Reliance. It is acting for its own account, and it made its own independent
decisions to enter into that Transaction and as to whether that Transaction is appropriate or
proper for it based upon its own judgment and upon advice from such advisers as it has deemed
necessary. It is not relying on any communication (written or oral) of the other party as
investment advice or as a recommendation to enter into that Transaction; it being understood that
information and explanations related to the terms and conditions of a Transaction shall not be
considered investment advice or a recommendation to enter into that Transaction. No
communication (written or oral) received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of that Transaction.


(b) 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.


(c) Status of Parties. The other party is not acting as a fiduciary for or an adviser to it
in respect of that Transaction.
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(11) Amendment, Waiver. This Agreement will not be amended unless Party B shall have
received prior written confirmation from the Rating Agencies that such amendment will not
cause any such Rating Agency to downgrade or withdraw its short-term rating on the A-I Money
Market Notes.


(12) Interpretation. References in this Agreement to the parties hereto, Party A and Party B,
shall (for the avoidance of doubt) include, where appropriate, any permitted successors or
assigns thereof.


(13) Definitions. This Agreement, each Confirmation and each Transaction are subject to the
2000 ISDA Definitions, as published by the International Swaps and Derivatives Association,
Inc. (the "Definitions"), and will be governed in all respects by the provisions set forth in the
Definitions, without regard to any amendments to the Definitions subsequent to the date thereof.
The provisions of the Definitions are incorporated by reference in, and shall be deemed to be part
of, this Agreement and each Confirmation, as if set forth in full in this Agreement or in that
Confirmation. In the event of any inconsistency between the provisions of this Agreement and
the Definitions, this Agreement will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Agreement, such Confirmation will prevail for the
purpose of the relevant Transaction.


(14) Section 14 Definitions. The definition of "law" in Section 14 is hereby amended by the
insertion of the words "either generally or with respect to a party to this Agreement" after the
phrase "any relevant governmental revenue authority".


(15) Tax Event Upon Merger. The fifth line of Section 5(b)(iii) of this Agreement is hereby
amended by the deletion of the word "Indemnifiable".


(16) 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 in
connection with any such Section) shall be so held to be invalid or unenforceable.


(17) Transactions; Waiver of Set-off. Party A and Party B agree that this Agreement will
govern only the Remarketing Put Option for the A-I Money Market Notes and the A-I Medium
Term Notes, dated the date hereof, between them and that any subsequent Transaction shall be
governed by its own ISDA Master Agreement (or such other form of agreement as may be
agreed to by them). Except as specifically provided for herein or in this Agreement, including
Sections 2(c) and 6(e), each party hereto 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
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obligation between it and the other party hereunder against any obligations between it and the
other party under any other agreements.
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The parties executing the Schedule have executed the Master Agreement and have
agreed as to the contents of this Schedule.


Very Truly yours,


AIG FINANCIAL PRODUCTS CORP.


BY:~
Name: Kathleen M. Furlong
Title: Vice President, Chief Financial Officer


and lreasurer


LASALLE BANK NATIONAL
ASSOCIATION, as Trustee


By: _


Name:
Title:







The parties executing the Schedule have executed the Master Agreement and have agreed
as to the contents of this Schedule.


Very Truly yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


LASALLE BANK NATIONAL
ASSOCIATION, as Trustee







EXHIBIT A


FORM OF GUARANTEE


See Tab 50
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GOldman, Sact'ls & Co. I 85 Broaa Street I Naw York, New York 10004
Tel: 212.902.1000


August 28, 2003


AlG Fmancial Products Corp.
50 Danbury Road
Wilton, Connecticut 06897-4444


Putnam Structured Products CDO 2002-1


GOldman
s3rJls


Reference is hereby made to the Amended and Restated Remar.keting Agreement, dated
as of May 29, 2003 (the ·'Remarketing Agreement"), by and between Putnam Structured Product
COO 2002-1 Ltd., a limited liability company incorporated and existing under the laws of the
Cayman Islands (the "Issuer"), Putnam Sttuctured Product COO 2()()2~] LLC, a limited liability
company fonned and existing under the laws of the State of Delaware (the "Co-Issuer" and,
together with the Issuer, the "Issuers"), and Goldman, Sachs & Co., as the remarketing agent (the
Remarketing Agent"). Capitalized terms used but not defmed in this letter agreement have the
respective meanings set forth in (or incorporated into) the Remarketing Agreement.


Fot good and valuable consideration, the sufficiency of which is hereby acknOWledged,
Goldman, Sachs & Co. (·'OS&Co."), in its individual capacity and not as Remarketing Agent,
hereby agrees witb AIG Financial Products Corp. ("AIOFP"), as Put Counterparty under the Put
Agreement, that in connection with each remarketing of Class A-IMM~fNotes, Class A-IMM-g
Notes and Cla.'is A-IMM-h Notes of the Issuers, in accordance with the terms of the Remarketing
Agreement, relating to an Extended Remarketing Date with respect to such subclass of Class A·
IMM Notes, (i) GS&Co. will bid up LO a Remarketing Spread of 27 basis pOints or such lesser
Remarketing Spread as is necessary for there to be a Successful Remarketing of such subclass of
Class A·IMM Notes, (Ii) if any such bid of GS&Co. is part of the Clearing Bids selected by the
Remarketing Agent in connection with the such remarketing of such subclass of Class A-IMM
Notes, GS&Co. will commit to purchase a principal amount of such subclass of Class A-IMM
Notes sufficient for there to be a Successful Remarketing of such subclass of Class A-l:M:M
Notes and (iii) if there is a Failed Settlement with respect to any such remarketed Class A-IMM
Notes, GS&Co. will purchase the related Class A-IMM Nores which otherwise would have been
purchased by a Prospective Purchaser had there not been such Failed Settlement.
Notwithstanding the foregoing, Ca) GS&Co. will not have any obligation to bid for or purchase
any Class A-IMM Notes under this lener agreement if AIGFP would not be obligated under the
Put Agreement to purchase such Notes if there were not a Successful Remarketing of such Notes
in connectiOn with such Extended Remarlreting Date, (b) GS&Co. will not have any obligation to
bid for or purchase any A~lMT Notes or A~lLT Notes, and (c) the obligation of GS&Co. under
this letter agreement shall terminate (1) with respect to any Class A-IMM-f Notes, on the earlier
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to occur of (x) a Successful Remarketing in May 2006 or (y) the Subsequent Payment Date in
November 2006, (2) with respect to any Class A-lMM-g Notes, on the earlier to occur of (x) a
Successful Remarketing in July 2006 or (y) the Subsequent Payment Date in January 2007 and
(3) with respect to any Class A-IMM-h Notes, on the earlier to occur of (x) a Successful
Remarketing in April 2006 or (y) the Subsequent Payment Date in October 2006. .


Thi~ letter agreement is for your sole and exclusive benefit, no other party shall have any
right or benefit hereunder and may not be assigned to any other party withollt our prior written
consent. This letter agreement shall be governed by New York law. If you are in agreement with
the foregoing. kindly sign in the space provided below.


GOLDMAN. SACHS & CO.


(i!iii:i-c"""~"".)----
Acknowledged and agreed as of


the date hereof:


Kathleen M. Furlong
Vice President, ChiefFlnanclal Officer
and Treasurer
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Put Agreement


Confirmation regarding the Class A-I Notes







CONFIRMATION


Date: December 20, 2002


To: La Salle Bank National Association, as Trustee


From: AIG Financial Products Corp.


Re: Remarketing Put Option - A-I Money Market Notes and A-I Medium Tenn
Notes


The purpose of this communication is to set forth the terms and conditions of the
remarketing put option transaction entered into on the Trade Date specified below
(the "Transaction"), between AIG Financial Products Corp. ("AIG-FP")
(guaranteed by American International Group, Inc.) and LaSalle Bank National
Association, as Trustee (in such capacity, the "Trustee"). This letter agreement
constitutes a "Confirmation" as referred to in the Master Agreement specified below.


1. This Confirmation is subject to and incorporates the 2000 ISDA Definitions
published by the International Swaps and Derivatives Association, Inc. (the
"Definitions"). This Confirmation supplements, forms part of and is subject to the
ISDA Master Agreement dated as of December 20, 2002 between AIG-FP and the
Trustee that (i) incorporates the Definitions (whether directly or by means of this
Confirmation) and (ii) sets forth general tenus and conditions applicable to
remarketing put option transactions between us (the "Master Agreement'~). All
provisions contained in, or incorporated by reference to, such Master Agreement
shall govern this Confirmation except as expressly modified below. Any capitalized
terms used but not defined herein, in the Master Agreement or the Definitions shall
have the meanings assigned to them in the Trust Deed (the "Trust Deed") dated as
of December 20, 2002 among Putnam Structured Product CDO 2002-1 Ltd. (the
"Issuer"), Putnam Structured Product CDO 2002-1 LLC and the Trustee, including
Schedule 8 thereto.


2. The terms of the particular Transaction to which this Confinnation relates are
as follows:


Trade Date:


Effective Date:


Termination Date:
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December 20, 2002.


December 20, 2002.


The earlier of the Payment Date in January, 2038
and the date on which the Notes are paid in full.







Option Type:


Seller:


Buyer:


Notes:


Number of Options:


Note Entitlement:


Partial Exercise:
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Put.


AIG-FP.


Trustee.


Putnam Structured Product CDO 2002-1 Ltd. and
Putnam Structured Product CDO 2002-1 LLC Class
A-I Money Market Floating Rate Notes Due 2038
and Class A-I Medium Tenn Floating Rate Notes
Due 2038 (the "Notes") in the following subclasses:


A-I Money Market A-I Medium Term
Notes Notes


"a" Class A-IYlM-a Notes Class A-IMT-a Notes


"b" Class A-IMM-b Notes Class A-IMT-b Notes


"c" Class A-IMM-c Notes Class A-IMT-c ~otes


"d" Class A-IMM-d Notes Class A-IMT-d Notes


"e" Class A-IMM-e Notes Class A-IYlT-e Notes


Five or fewer of the above subclasses will have an
outstanding principal amount of greater than zero
at anyone time (such subclasses, together with any
subclasses of Class A-ILT Notes with a principal
amount greater than zero, the "Active Class A-I
Notes") with the remaining subclasses (including
any subclasses of Class A-ILT Notes that are not
Active Class A-I Notes) having a balance of zero
(the "Standby Class A-I Notes~l). The initial
Active Class A-I Notes include the Class A-IMM­
d Notes, Class A-IMM-e Notes, Class A-IMT-a
Notes, Class A-IMT-b Notes and Class A-IMT-c
Notes.


880,000


$1,000 of initial outstanding amount of Notes per
Option.


Applicable.


2







Option Strike Price:


Procedure for Exercise:


Exercise Period:
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On any A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes Put
Date, the outstanding principal amount of the
related Notes, plus accrued and unpaid interest, if
any,


The Options may be exercised, with respect to each
subclass of Notes, on the third Business Day prior
to any A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes Put
Date applicable to such subclass prior to the
Termination Date as to which there has not been a
Successful Remarketing, up until 6:00 p.m., New
York time, whether or not such Options have been
exercised in cOlmection with any prior A-I Money
Market Notes Extended Remarketing Date or A-I
Medium Tenn Notes Put Date; provided that it
shall be a condition to the Buyer's right to exercise
the Options that (a) no Event of Default (as defined
in the Trust Deed) has occurred and is continuing
relating to (i) payment of interest on the Class A
Notes or principal of the Notes (assuming AIG-FP
has paid all amounts, if any, due from it as
counterparty under the Hedge Agreements,
whether such amounts have actually been paid or
not) or (ii) bankruptcy or insolvency of the Issuer
has occurred and is continuing on such Extended
Remarketing Date or Put Date and (b) AIG-FP
shall have received either a Payment Report stating
that sufficient funds for the payment of interest on
the Notes on the A-I Money Market Notes
Extended Remarketing Date or A-I Medium Term
Notes Put Date, as applicable, will be on deposit in
the Payment Account (taking into account all
amounts, if any, due from AIG-FP as counterparty
(so long as it shall be the counterparty) under the
Hedge Agreements) or other evidence to such
effect that is reasonably satisfactory to AIG-FP;
provided that if the Issuer makes full interest
payments on the Notes on the related Payment
Date or within 5 days thereof, notwithstanding the


3







682895.07-New York Server 7A - ylSW


failure of the Trustee to timely deliver a Payment
Report or other evidence satisfactory to AIG-FP as
provided in clause (b) above, AIG-FP will perfonn
under the exercised Option on the Business Day
following such payment so long as the conditions
described in clause (a) are satisfied.


The A-I Money Market Notes Remarketing Dates
for each subclass of A-I Money Market Notes shall
occur on the Payment Dates for the A-I Money
Market Notes of each subclass of A-I Money
Market Notes in (i) January and July of each year
for the Class A-IMM-a Notes, (ii) April and
October of each year for the Class A-IMM-b
Notes, (iii) February and August of each year for
the Class A-IMM-c Notes, (iv) lune and December
of each year for the Class A-IMM-d Notes, and (v)
March and September of each year for the Class A­
IMM-e Notes and the A-I Money Market Notes
Extended Remarketing Date, if any, with respect to
each such A-I Money Market Notes Remarketing
Date shall occur on the next following A-I Money
Market Notes Remarketing Date applicable to such
subclass of Notes, in each case prior to the
Tennination Date; provided, however, that, if as a
result of a change in law or interpretation the A-I
Money Market Notes are no longer eligible for
purchase by money market funds under Rule 2a-7
of the Investment Company Act of 1940, as
amended, upon at least 10 Business Days' written
notice to the Remarketing Agent prior to the next
upcoming Remarketing Date, AIG-FP may, at its
discretion, elect to change the Remarketing Period
commencing on such Remarketing Date by
directing the Remarketing Agent to remarket such
Notes with respect to any subsequent Payment
Date (provided the Issuer and the Collateral
Manager have consented to such change) occurring
within one year of such upcoming A-I Money
Market Notes Remarketing Date. AIG-FP shall
notify S&P and Moody's of any such change.
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Exercise Procedure:


682895.07-New York Server 7A - MSW


The A-I Medium Teml Notes Remarketing Dates
for each subclass of A-I Medium Term Notes shall
occur on the semi-annual dates and the A-I
Medium Term Notes Put Date shall occur on the
date designated by the Collateral Manager and
AIG-FP to the Issuer, Trustee and Remarketing
Agent prior to each remarketing of a subclass of A­
I Medium Term Notes unless a Hold Option or
Extension Option is available and is exercised as to
such date and subclass.


Based on the information provided by the
Remarketing Agent, the Trustee shall maintain a
schedule substantially in the form attached as
Annex A hereto, indicating on each Payment Date,
the subclasses of Active Class A-I Notes that are
A-I Money Market Notes and their respective A-I
Money Market Notes Remarketing Dates and the
subclasses of Active Class A-I Notes that are A-I
Medium Term Notes and their respective A-I
Medium Term Notes Remarketing Dates (as may
be affected by exercise of a Hold Option) and their
respective A-I Medium Term Notes Put Dates (as
may be affected by exercise of an Extension
Option, which shall be delivered to AIG-FP at least
30 calendar days prior to each applicable A-I
Medium Term Notes Put Date), provided that the
failure to provide such schedule will not affect the
obligations of either party hereto.


The Remarketing Agent shall be required under the
terms of the Remarketing Agreement and the Trust
Deed to (i) provide written notice by fax or email
(the "Remarketing Results Notice") to the
Trustee, the Collateral Manager and AIG-FP on or
before the date which is four Business Days prior
to each A-I Money Market Notes Remarketing
Date or A-I Medium Term Notes Remarketing
Date (unless an available Hold Option or Extension
Option has been exercised), stating (a) whether
there has or has not been a Successful Remarketing
of the Notes due to be remarketed on the relevant
Remarketing Date, (b) if there has been a
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Successf1.l1 Remarketing, a statement identifying
the Notes that have been successfully remarketed,
(c) if there has been no Successful Remarketing,
the aggregate principal amount of the Clearing
Bids received by the Remarketing Agent which
have Bid Spread Amounts at or below the
applicable Maximum Remarketing Spread and the
Bid Spread Amount and principal amount of any
bids in excess of the applicable Maximum
Remarketing Spread, and (d) if there has been no
Successful Remarketing, stating the Option Strike
Price for the A-I Money Market Notes or A-I
Medium Term Notes to be purchased by AIG-FP
and (ii) if the Collateral Manager and AIG-FP have
directed a Cross Type Remarketing, provide a
written notice by fax or email, (the "Money
Market/Medium Term Note Designation
Notice") to the Trustee, identifying the Note Type
and subclass of the Replacement Remarketing
Notes and if the Replacement Remarketing Notes
are A-I Medium Term Notes, the applicable A-I
Medium Term Remarketing Dates and A-I
Medium Term Notes Put Date assigned to such
subclass and whether such subclass has been
designated as having a Hold Option and/or the
Extension Option or neither.


Upon receiving a Remarketing Results Notice
stating that there has not been a Successful
Remarketing on an A-I Money Market Notes
Extended Remarketing Date or A-I Medium Term
Notes Put Date, AIG-FP shall on the fourth
Business Day prior to the Remarketing Date
provide written notice to the Issuer, the Collateral
Manager, the Remarketing Agent and the Trustee
electing one of the following alternatives (and if
AIG-FP does not provide such notice, AIG-FP will
be deemed to have elected the first alternative):


(i) AIG-FP will purchase the A-I Money Market
Notes or A-I Medium Term Notes for which no
Clearing Bids have been received and the
Remarketing Spread for the entire subclass of A-I
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Money Market Notes or A-I Medium Term Notes,
as applicable, will be the Maximum Remarketing
Spread,


(ii) if the Remarketing Notes or Replacement
Remarketing Notes in respect of which the
Successful Remarketing has not occurred are A~ I
Medium Term Notes or A-I Long Term Notes, will
purchase an entire subclass of A-I Money Market
Notes in replacement of the entire subclass of such
A-I Medium Term Notes or A-I Long Term Notes
and the Remarketing Spread for such subclass of
A-I Money Market Notes will be the Maximum
Remarketing Spread (the Notes referred to in
clauses (i) and (ii), the "Failed Remarketing Put
Notes"), or


(iii) AIG-FP will make a deposit of the Cumulative
Shortfall Spread to the Class A-I Reserve Account
on the Put Date for application as Additional
Spread to such subclass on each applicable
Payment Date through the earlier of its Successful
Remarketing or its Put Date (the "AIG Paydown
Option"). If AIG-FP elects the AIG Paydown
Option, the Put Notes will bear interest at LIBOR
plus the Maximum Remarketing Spread plus the
Additional Spread until the earlier of a Successful
Remarketing of such Notes or the applicable Put
Date.


The Trustee at the direction of the Remarketing
Agent shall confirm to AIG-FP the amount of the
Option Strike Price for all of the Notes to be
purchased by it, and if such Notes are an entire sub
class of A-I Money Market Notes, the designated
subclass.


If the Trustee has not received such a
Remarketing Results Notice from the
Remarketing Agent by the fourth Business Day
prior to any A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes
Put Date or if no Remarketing Agreement is in


7







Physical Settlement
Tenns:
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place, the Trustee shall notify AIG-FP on or
prior to the fourth Business Day prior to such
A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes
Put Date that it has not received such a notice
(or that no Remarketing Agreement (or similar
agreement) is in place), and shall specify the
Option Strike Price for the applicable subclass
of A-l Money Market Notes or A-I Medium
Term Notes (the "Non-Remarketed Put Notes,
and together with the Failed Remarketing Put
Notes, the "Put Notes~~» and AIG-FP shall
purchase a subclass of A-I Money Market Notes
with a spread equal to the Maximum
Remarketing Spread in replacement of the
entire subclass of such Non-Remarketed Put
Notes.


If on the third Business Day prior to any A-I
Money Market Notes Extended Remarketing Date
or A-I Medium Tenn Notes Put Date any party
other than AIG-FP has failed to deposit the
purchase price for any of the Notes with the
Trustee in accordance with the procedures
specified in Schedule 8 to the Trust Deed, the
Trustee shall deliver a notice to such party to cure
such failure, and if on the second Business Day
prior to any A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes Put
Date such failure remains uncured, the Trustee
shall deliver to AIG-FP (with a copy to the
Remarketing Agent and the Collateral Manager) an
irrevocable notice of exercise (which may be
telephonic or email notice) for such unfunded
Notes and AIG-FP shall be required to purchase
the Exercised Notes (and the spread applicable to
the entire subclass of such Notes will be the
Maximum Remarketing Spread); provided that
AIG-FP may, at its option, (notified to the
Remarketing Agent, the Collateral Manager and
the Trustee on the third Business Day prior to the
applicable A-I Medium Tenn Notes Put Date) in
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Settlement Terms:
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the event the Notes are being remarketed as A-I
Medium Term Notes or A-I Long Term Notes,
elect to purchase a subclass of A-I Money Market
Notes (any such Notes purchased, the "Exercised
Notes") with a spread equal to the applicable
Maximum Remarketing Spread in replacement of
the entire subclass of such A-I Medium Term
Notes or A-I Long Term Notes, as applicable. If
AIG-FP elects this option, the Remarketing Agent,
in accordance with the Remarketing Procedures,
will notify such purchasers that such Notes are not
available for purchase and will instruct the Trustee
to return amounts deposited by such purchasers to
the Class A-I Funding Account to them.


The Trustee will deliver to AIG-FP a written
confirmation (which shall be by fax or e-mail)
confirming the substance of a telephonic notice of
exercise within one Business Day provided that
failure to provide such written notice will not affect
the validity of the telephonic notice.


Prior to any termination following a Termination
Event described in Section 5(b)(i), Section 5 (b)(ii)
or Part l(j)(iii) of the Schedule, AIG-FP shall
provide not less than ten (10) Business Days notice
to the Trustee, the Collateral Manager and the
Remarketing Agent (and the Trustee shall provide
not less than ten (10) Business Days notice to the
Holders of Notes) specifying (x) that the A-I
Money Market Notes and the A-I Medium Term
Notes will be remarketed as A-I Long Term Notes
without the benefit of this Put Agreement, with a
maturity of the Stated Maturity and at a per annum
rate equal to LIBOR plus 0.51 % for each Interest
Accrual Period after the Termination Remarketing
Date (as defined belm\!) through the Stated
Maturity and (y) the date (the "Termination
Remarketing Date," which Termination
Remarketing Date must be on or prior to the
termination date of this Agreement) on which AIG­
FP will deposit to the Class A-I Funding Account
for the benefit of the A-I Money Market Notes and
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Settlement:


Settlement Date:


Physical Settlement
Tenus:
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A-I Medium Tenn Notes the difference between
the price received from such sale and par plus
accrued interest for such Notes on the date of such
sale (the "Termination Make-Up Amount");
provided that, in AIG-FP's sole discretion in lieu of
such a remarketing or after receipt of all of the bids
provided in such remarketing, AIG-FP may
purchase the Notes at par plus accrued interest on
the date set forth in the notice, in accordance with
the Trust Deed.


Physical Settlement


The Business Day prior to the A-I Money Market
Notes Extended Remarketing or A-I Medium
Tenn Notes Put Date immediately following the
Exercise Date or, with respect to a Tennination
Remarketing Date, the Business Day prior to such
Tennination Remarketing Date.


AIG-FP shall deposit the Option Strike Price for
the Put Notes into the Class A-I Funding Account
with the Trustee as specified below on the
Settlement Date, and on the A-I Money Market
Notes Extended Remarketing Date or A-I Medium
Tenn Notes Put Date, as applicable, the Trustee
shall cause to be delivered to AIG-FP (or its
designee) the Put Notes, through the Clearance
System at the account specified below.


If AIG-FP elects the AIG Paydown Option, AIG­
FP shall deposit the Cumulative Shortfall Spread to
the Class A-I Reserve Account on the Settlement
Date.


AIG-FP shall deposit the Option Strike Price for
the Exercised Notes into the Class A-I Funding
Account on the Settlement Date, and on the A-I
Money Market Notes Extended Remarketing Date
or A-I Medium TeIDl Notes Put Date, as
applicable, the Trustee shall cause to be delivered
to AIG-FP (or its designee) the Exercised Notes,
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Clearance System:


Settlement Disruption
Event:
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through the Clearance System at the account
specified below.


With respect to a TelUlination Remarketing Date,
AIGFP shall deposit par plus accrued interest for
the A-I Money Market Notes and A~l Medium
Tenn Notes it is purchasing on the TelUlination
Remarketing Date, if any, plus any TelUlination
Make-Up Amount, if any, into the Class A-I
Funding Account on the Settlement Date and on
such Termination Remarketing Date the Trustee
shall cause to be delivered to AIG-FP (or its
designee) such Notes, if any, purchased by AIG-FP
(or its designee) through the Clearance System at
the account specified below.


If there is a Settlement Disruption Event that
prevents settlement on a day that but for the
Settlement Disruption Event would have been the
Settlement Date, then the Settlement Date shall be
the first succeeding day on which that settlement
can take place through the Clearance System,
unless a Settlement Disruption Event prevents
settlement on each day that the Clearance System
is (or, but for the Settlement Disruption Event,
would have been) open for business during the
period ending 30 calendar days after the original
date that, but for the Settlement Disruption Event,
would have been the Settlement Date. If a
Settlement Date does not occur during such 30
calendar day period, the party required under this
Transaction to deliver Exercised Notes shall use
best efforts to deliver the Exercised Notes promptly
thereafter in a commercially reasonable manner
outside the Clearance System on a delivery versus
payment basis.


DTC.


An event beyond the control of the parties as a
result of which the Clearance System cannot clear
the transfer of the Notes).
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Option Premium Fixed
Amounts:


Fixed Amount Payer:


Fixed Amount Payer
Payment Date:


Notional Amount:


Fixed Rate:


Remarketing Fee:


AIG-FP Payment
Adjustments:
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Issuer(pursuant to the Fee Letter).


Each of the Payment Dates for the Notes.


For any Calculation Period, the amount equal to the
outstanding principal amount of A-I Money
Market Notes and A-I Medium Term Notes on the
first day of such Calculation Period (after giving
effect to any payments of principal by the Issuer on
such day).


The Put Premium Rate: With respect to the A-I
Money Market Notes, 0.23% per annum. With
respect to the A-I Medium Term Notes, (x) 0.03%
per annum plus (y) for the Calculation Period
beginning on the Payment Date occurring one year
prior to the applicable A-I Medium Term Notes
Put Date, 0.08% (up to 0.0533% of the 0.08% will
be withdrawn from the Put Counterparty Reserve
Account to the extent of funds available therein).


The Issuer shall pay AIG-FP the Remarketing Fee
with respect to all A-I Money Market Notes and
Medium Tenn Notes purchased by it hereunder as
long as such Notes continue to be owned by AIG­
FP, payable in accordance with the Priority of
Payments.


With respect to any Notes purchased by AIG-FP
and for so long as AIG-FP owns such Notes, for so
long as the applicable Remarketing Spread for such
Notes (i) exceeds 0.33% if such Notes are A-I
Money Market Notes or (ii) exceeds 0.50% if such
Notes are A-I Medium Term Notes, AIG-FP shall
pay to the Trustee for deposit to the Class A-I
Reserve Account an amount equal to the amount of
interest paid to AIG-FP on such A-I Money
Market Notes which exceeds interest on such Notes
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at a spread of 0.33% and 0.50%, respectively, on
the date such interest is paid to AIG-FP.


Regardless of the foregoing paragraph but without
duplication, if (i) the long-tenn unsecured senior
debt obligations of American International Group,
Inc. ("AIG") are rated less than "Aa3" by Moody's
or less than "AA-" by S&P or (ii) the short-tenn
senior unsecured obligations of AIG-FP are rated
less than "P-I" by Moody's or less than "A-I+" by
S&P or the short-tenn unsecured obligations of
AIG are rated less than A-I by S&P, AIG-FP
agrees that it shall have no rights to pa)111ents of
the Maximum Remarketing Spread on A-I Money
Market Notes or A-I Medium Tenn Notes
purchased by it to the extent of the portion of such
Maximum Remarketing Spread which constitutes
the basis point equivalent of available funds in the
Class A-I Reserve Account (such portion on the A­
I Notes owned by AIG, the "Spread Reduction
Amount), and AIG-FP shall pay the Spread
Reduction Amount to the Trustee for deposit to the
Class A~l Reserve Account on the date AIG·FP
receives pa)111ent of any amount constituting
Spread Reduction Amount.


Fixed Rate Day Count
Fraction: Actual/360.


Calculation Agent: AIG-FP.


Business Days: As defined in the Trust Deed.


Governing Law: New York law.


Documentation: The Master Agreement.


Credit Support
Documents: As set forth in the Master Agreement.


Instructions for Payments
to AIG-FP: CHIPS ABA 001
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Instructions for Notices
to AIG-FP:


AIG-FP Settlements:


ABA No. 021000018
SWIFT IRVT U53N
A/e AIG Financial Products Corp.
A/C #8900416084
DID 298453


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Attention: Chief Financial Officer
(with a copy to the General Counsel
at the above address)
Fax: (203) 222-4780


Instructions for Payments
to the Trustee: LaSalle Bank National Association


as Trustee
ABA No. 071000505
AiC #2090067
Ref: Putnam SP CDO 2002-1
Attn: Justin Mead


Instructions for Notices
to Trustee:


3. Other TelTIls:


LaSalle Bank National Association
135 South LaSalle Street, Suite 1625
Chicago, Illinois 60603
Tel: (312) 904-7753
Fax: (312) 904-0524
Email: lasalle.cdo@abnamro.com
Attention: CDO Trust Services Group - Putnam
CDO 2002-1 Ltd.


(a) Additional Representations and Agreement. AIG-FP represents and
warrants that it is a Qualified Institutional Buyer (as defined in Rule 144A under the
Securities Act of 1933 as amended), and a Qualified Purchaser (for purposes of
Section 3(c)(7) of the Investment Company Act of 1940, as amended).
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(b) Capacity of LaSalle Bank National Association. LaSalle Bank
National Association has entered into this Confirmation as Trustee for the benefit of
the A-I Money Market Notes and A-I Medium Term Notes and not in its individual
capacity.


(c) Termination of Remarketing Agreement; Performance by
Remarketing Agent. Notwithstanding anything to the contrary in the Master
Agreement, no tennination of the Remarketing Agreement or the Remarketing Agent
and no failure to have a Remarketing Agreement in effect and no action taken or not
taken by the Remarketing Agent, including any failure of the Remarketing Agent to
perform its obligations, shall operate to release AIG-FP from its obligations
hereunder.
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4. Please confirm that the preceding correctly sets forth the terms of our
agreement with respect to the Transaction by signing in the space provided below
and sending a copy of the executed Confirmation to us.


Very truly yours
AIG Financial Products Corp.


~~Name:


Title: 1< "j '0 "'\"', 'r'I'''',.anl C:bll 1\1 , ~ ...~ .1 ... =s
Vice President, Chief Financial Officer
enrl Treasure'-


Agreed and accepted by
LaSalle Bank National Association,


as Trustee


By:
Name:
Title:







4. Please confirm that the preceding correctly sets forth the tenns of our
agreement with respect to the Transaction by signing in the space provided below
and sending a copy of the executed Confirmation to us.


Very tmly yours
AIG Financial Products Corp.


By:


Name:
Title:


Agreed and accepted by
LaSalle Bank National Association,


as Trustee


By:
Name:
Title:







Annex A to Put Confirm


The Trustee shall complete the grid below on each Remarketing Date or Put Date for a subclass of
A-I Money Market Notes on A-I Medium Term Notes, based on information provided by the
Remarketing Agent


A-I Monev Market Notes


Last Successful A-I Money Market
Remarketing Date Extended Remarketing Date


Class A-IMM-a
I Class A-IMM-b


Class A-IMM-c
Class A-IMM-d
Class A-IMYf-e


A-I Medium Term Notes


Extension Last
I NextHold Option Option A-I Medium Successful I ,


Available/ Available/ Term Notes Remarketing Remarketmg
Exercised Exercised Put Note Date Date


Class A-IMT-a
Class A-IMT-b
Class A-IMT-c
Class A-IMT-d
Class A-IMT-e
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Restructuring Plan Progress – Exhibit C
AIG has made substantial progress in achieving the objectives of its 
Restructuring Plan.


Goals / 
Objectives


Creation of strong, more independent insurance businesses worthy of investor confidence to 
stabilize and protect the value of AIG’s important franchise businesses
Divestment of assets and implementation of restructuring program to enable repayment of 
loans made by the U.S. government
Comprehensive review of AIG’s cost structure to significantly reduce operating costs
Wind-down of AIG’s exposure to certain financial products and derivatives trading activities to 
reduce excessive risk


Progress to Date


Over the last several months, AIG has accomplished the following in its Restructuring Plan.


Strengthening Capital Base – AIG’s insurance subsidiaries are well capitalized


Significant Asset Sales – The pending sales of AIA, ALICO, and Nan Shan for $53 bn 
will enable AIG to repay the FRBNY Facility.  In the aggregate, AIG has announced or 
completed over $66 bn of divestitures


Major Financings – ILFC and AGF have stabilized their capital structures through 
nearly $12 bn of financing and capital markets transactions, covering maturities into 
2012 and facilitating possible separation / deconsolidation


Expense Reduction Initiatives - AIG has initiated new policies and procedures aimed 
at reducing expenses and improving efficiencies


De-Risking – AIGFP has made substantial progress in its unwind





		Restructuring Plan Progress – Exhibit C








































































































































CONFIRMATION


Date: June 24, 2003 -


To: - STRIPs III LLC


From: AIG Financial Products Corp.


Re: -~lterriarketingPl.lt 6~~i~~ Transaction - STRIPs III LLC Notes


The purpose of this communication is to set forth the terms and conditions of the remarketing put
option transaction entered into on the Trade Date specified below (the "Transaction"), between
AIG Financial Products Corp. ("AIG-FP") and STRIPs III LLC (the "Counterparty"). This
letter agreement constitutes a "Confirmation" as referred to in the Master Agreement specified
below.


1. This Confirmation is subject to and incorporates the 2000 ISDA Definitions published by
the International Swaps and Derivatives Association, Inc. (the "Definitions"). This
Confirmation supplements, forms part of and is subject to the ISDA Master Agreement dated as
of June 24, 2003 between AIG-FP and the Counterparty that (i) incorporates the Definitions
(whether directly or by means of this Confirmation) and (ii) sets forth general terms and
conditions applicable to remarketing put option transactions between us (the "Master
Agreement"). All provisions contained in, or incorporated by reference to, such Master
Agreement shall govern this Confirmation except as expressly modified below. Any capitalized
terms used but not defined herein, in the Master Agreement or the Definitions shall have the
meanings assigned to them in (i) the Indenture (the "Indenture") dated as of March 3, 2003
among STRIPs III Ltd. (the "Issuer"), STRIPs III Corp. (the "Co-Issuer") and LaSalle Bank
National Association, as trustee (in such capacity, the "Trustee"), as supplemented by the Series
2003-1 Supplement dated as of March 3, 2003 and Amendment No.1 to the Series 2003-1
Supplement dated as of May I, 2003 and Amendment No.2 to the Series Supplement dated as of
June 24, 2003, or (ii) the Administration Agreement, dated as of June 24, 2003 (the
"Administration Agreement") among the Counterparty, LaSalle Bank National Association
(the "Administrator") and Deutsche Bank AG, New York Branch (the "Program Advisor").


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


Trade Date:


Effective Date:


Termination Date:


NYLIB5717373.8


June 24, 2003.


June 24, 2003.


The earliest of (a) the latest date on which a Settlement
Date related to the Payment Date (as defined in the
Indenture) occurring in March 2018 could occur or such
later date as agreed by AIG-FP in writing, (b) at any time
after the date on which the Counterparty first acquires the
Class A-I-FLT Notes, the date on which Counterparty no
longer holds any Class A-I-FLT Notes (as defined below)
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Option Type:


Seller:


Buyer:


Class A-I-FLT Notes:


Subject Securities:


Settlement Securities:


Partial Exercise:


Option Strike Price:


Exercise Period:


NYLIBS 717373.8


and (c) at any time after the date on which the Counterparty
first acquires the Class A-I-FLT Notes, the date on which
Counterparty has no outstanding Subject Securities (as
defined below) issued pursuant to the PPM :(as defined
below) unless Counterparty is simultaneously issuing notes
in the aggregate principal amotintthat correspond totbe
Subject Securities being redeemed or maturing therefor
("Replacement Notes").


Put.


AIG-FP.


Counterparty.


Up to $320,000,000 (or such higher amount approved by
AIG-FP in writing) aggregate principal amount of Class A­
I-FLT Floating Rate Notes issued by the Issuer and the Co­
Issuer (which may include Series 2003-1 Class A-I-FLT
Notes or Class A-I-FLT Notes from any future series).


$320,000,000 (or such higher amount approved by AIG-FP
in writing) Aggregate Calculation Balance (as defined in
the Administration Agreement) of STRIPs III LLC Notes,
issued from time to time by Counterparty as described in
the Private Placement Memorandum dated June 24, 2003
with Deutsche Bank Securities Inc. as placement agent (the
"PPM").


Eitherthe Class A-I-FLT Notes or newly issued Subject
Securities, as specified by Seller in a notice to Buyer not
later than 3:00 p.m. New York City time on the Business
Day immediately prior to the relevant Settlement Date. If
Seller fails to give such notice by such time, then the
Settlement Securities shall be the Subject Securities with a
maturity as agreed between AIG-FP and the Dealer and that
complies with the Maturity and Interest Limitations, or in
the absence of such agreement, one year.


Applicable.


On any Settlement Date, the Aggregate Calculation
Balance (or aggregate principal amount in the case of Class
A-I-FLT Notes) of the Settlement Securities, plus accrued
and unpaid interest, if any.


The Option Transaction may be exercised on any
Remarketing Date, and in no event later than the fifth
Business Day immediately following the Remarketing Date
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to the extent the Administrator has failed to exercise the
related Option Transaction on such Remarketing Date as a
result of an administrative error, force majeure or other
similar event prior to the Tennination Date on which-the
sum- of (i) the total amQunt of funds on deposit in the
Collection Account at 2:00p.m. (New York time) on-the
Remarketing Date plus (ii) the total amount of funds
received by the Depositary on the Counterparty's behalf on
such Remarketing Date at or prior to 2:00 p.m. (New York
time), in each case to the extent such funds are available to
make payments pursuant to Section 3.01(a) of the
Administration Agreement on such Remarketing Date, are
not sufficient to pay in full all of the amounts set forth in
clauses first, second, third and fourth of Section 3.01(a) of
the Administration Agreement on such Remarking Date
(each such date, an "Exercise Date"); provided that any
exercise may be rescinded by the Administrator by
telephonic notice, confrrmed by facsimile, to AIG-FP no
later than 5:00 p.m., New York time, on the Business Day
immediately preceding the Settlement Date; and provided,
further, that it shall be a condition to AIG-FP's obligation
to perfonn under the Options that (a) no Event of Default
(as defined in the Indenture) (i) relating to payment of
interest or principal on the Class A-I-FLT Notes pursuant
to Section 5.01(i) or 5.01(ii) of the Indenture (other than, in
either case, an Event of Default caused solely by a failure
on any Payment Date to disburse amounts available on
deposit in the Note Account (as defined in the Indenture»
or Section 5.01(iii) of the Indenture, or (ii) pursuant to
Section 5.01(v) or 5.01(vi) of the Indenture, has occurred
and is continuing on the related Settlement Date, (b) no
Program Default (as defined in the Administration
Agreement), other than a Program Default resulting solely
from the occurrence of an Exercise Date during the grace
period set forth above, has occurred and is continuing on
the related Settlement Date and (c) AIG-FP shall have
received either a Note Valuation Report related to the
Payment Date occurring on the related Remarketing Date
stating that sufficient funds for the payment of interest on
the Class A-I-FLT Notes on the Remarketing Date plus
any principal due on the Class A-I-FLT Notes will be on
deposit in the Note Account (as defined in the Indenture) or
other oral or written evidence to such effect that is
reasonably satisfactory to AIG-FP; provided that if the
Issuer makes full interest (and to the extent due, principal)
payments on the Class A-I-FLT Notes on the related
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Exercise Procedure:


NYLlB5717373.8


Payment Date (or prior to the expiration of the applicable
grace period on the Class A-I-FLT Notes or, if no grace
period is applicable on the Class A-I-FLT Notes under the
terms thereof, prior to the expiration of a deemed 3
Business Day grace periqd -with respect to such payments
on the Class A-I-FLT Notes), notwithstanding the failUre
of the Counterparty to timely deliver a Note Valuation
Report or other evidence satisfactory to AIG-FP as
prOVided in clause (c) above, AIG-FP will perform under
the exercised Option Transaction on the Settlement Date
following such payment so long as the conditions described
in clauses (a) and (b) are satisfied. No failure to exercise
the Put on or with respect to any Remarketing Date shall
affect the ability to exercise any Put on a subsequent
Remarketing Date subject to the satisfaction of the
conditions set forth herein. The Counterparty agrees that it
shall exercise the Put through the Administrator (or any
successor to the Administrator under the Administration
Agreement).


Notwithstanding anything to the contrary in this
Confirmation, in no event shall AIG-FP be required to
purchase Settlement Securities in aggregate outstanding
principal amounts greater than the amounts specified in the
Administration Agreement relating to Maturity and Interest
Limitations.


The "Remarketing Dates" shall occur on each Maturity
Date for the Subject Securities prior to the Termination
Date. If as a result of a change in law or interpretation the
Subject Securities are no longer eligible for purchase by
money market funds under Rule 2a-7 of the Investment
Company Act of 1940, as amended, upon at least
10 Business Days' written notice to the Dealer prior to the
next upcoming Remarketing Date, AIG-FP may, at its
discretion, elect to change the Remarketing Period
commencing any such Remarketing Date by directing the
Dealer to remarket such Subject Securities with respect to
any subsequent Payment Date (provided the Issuer, the
Dealer and the Administrator have consented to such
change) occurring within one year of such upcoming
Remarketing Date. The Dealer shall notify S&P and
Moody's ofany such change.


Any exercise of the Put hereunder shall be substantially in
the form attached as Exhibit A hereto. Upon any such
exercise of the Put, AIG-FP shall, subject to satisfaction of


-4-







the conditions to exercise specified in "Exercise Period"
above, purchase on the related Settlement Date the
Settlement Securities with a Calculation Balance equal to
the Calculation Balance of the Notes having a Maturity
Date on the related Re!Jlarketing· Date (including any
deemed held .by the Depositarypursmint to Section 8 Xof
the Depositary Agreement), after giving effect to all
payments to be made on such Remarketing Date from
either (i) funds on deposit in the Collection Account at
2:00 p.m. (New York time) on such Remarketing Date or
(ii) funds received by the Depositary on the Counterparty's
behalf on such Remarketing Date at or prior to 2:00 p.m.
(New York time), at the Option Strike Price. In the event
that AIG-FP specified that any Settlement Securities will be
Subject Securities, the spread applicable to the Subject
Securities shall be the spread set forth in Section 2(c) of the
side letter, dated the date hereof, among AIG-FP, the
Counterparty and the Dealer (the "Side Letter").


The Counterparty, at the direction of the Administrator,
shall confirm to AIG-FP the amount of the Option Strike
Price for all of the Settlement Securities to be purchased by
it.


Settlement: Physical Settlement


Settlement Date: The fourth Business Day immediately following the
Exercise Date; provided, however, that any notice of
exercise of the Options received by AIG-FP after 3:00 p.m.,
New York time, will be treated as if it had been received on
the immediately following Business Day; provided, further,
where either an Event of Default under Section 5.01(i) or
5.01(ii) of the Indenture caused solely by a failure on any
Payment Date to disburse amounts available on deposit in
the Note Account (as defined in the Indenture), or a
potential Event of Default under Section 5.01(iii), S.OI(v)
or 5.01(vi) of the Indenture, has occurred and is continuing
with respect to the Class A-I-FLT Notes on the Exercise
Date and is thereafter cured, the Settlement Date shall be
the later of (a) the fourth Business Day immediately
following the Exercise Date and (b) the third Business Day
immediately following the date of such cure; provided that
AIG-FP has received satisfactory evidence of such cure.


Physical Settlement Terms: On the Settlement Date, Seller shall pay the Option Strike
Price to the Administrator (as defined in the Administration
Agreement) for credit in the Collection Account (as so
defined) identified below. On the Settlement Date,
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-...-..:-:...:~--


Clearance System:


Settlement Disruption
Event:


Fixed Amount Payer:


Fixed Amount Payer
Payment Date:


Notional Amount:


Calculation Period:


Fixed Rate:
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Counterparty shall cause to be delivered to AIG-FP (or its
designee) the Settlement Securities to be delivered as
provided above opposite "Exercise Procedure", such
delivery to be effected. free of payment through _the
Clearance System to the a~count speCified below.


If there is a Settlement Disruption Event that prevents
settlement on a day that but for the Settlement Disruption
Event would have been the Settlement Date, then the
Settlement Date shall be the first succeeding day on which
that settlement can take place through the Clearance
System, unless a Settlement Disruption Event prevents
settlement on each day that the Clearance System is (or, but
for the Settlement Disruption Event, would have been)
open for business during the period ending 30 calendar
days after the original date that, but for the Settlement
Disruption Event, would have been the Settlement Date. If
a Settlement Date does not occur during such 30 calendar
day period, the party required under this Transaction to
deliver the Settlement Securities promptly thereafter in a
commercially reasonable manner outside the Clearance
System on a delivery versus payment basis.


DTC.


An event beyond the control of the parties as a result of
which the Clearance System cannot clear the transfer of the
Settlement Securities.


Counterparty.


Each of the Payment Dates for the Subject Securities, and
to the extent specified in the Administration Agreement,
any Additional Payment Date or Legal Payment Date for
the Subject Securities.


For any Calculation Period, the amount equal to the
weighted average outstanding principal amount of Subject
Securities during such Calculation Period.


The same period as the "Interest Accrual Period", as
defined in the Administration Agreement


As set forth in the Side Letter.
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Fixed Rate Day Count
Fraction:


Calculation Agent:


Business Days:


Instructions for Payments
to AIG-FP:


..... -..:-:...:_--.


AIG-FP Settlements:


Instructions for Payments
to the Counterparty:


3. Other Terms:


Actual/360.


AIG-FP.


As defined in the Administration Agr~ement.


CHIPS ABA 001
ABA No. 021000018
SWIFT IRVT U53N
AlC AIG Financial Products Corp.
AlC #8900416084
UID 298453


LaSalle Bank National Association
Chicago,IL
ABA: 071000505
Acct: 2090067
FFC Trust Acct: 67-9242-00-8
Acct. Name: STRIPs LLC Collection Account
Attn: Alice Pacthod 904-2498


(a) Additional Representations and Agreement. AIG-FP represents and warrants that
it is a Qualified Institutional Buyer (as defined in Rule 144A under the Securities Act of 1933 as
amended), and a Qualified Purchaser (for purposes of Section 3(c)(7) of the Investment
Company Act of 1940, as amended).


(b) Termination of Agreements; Performance by Parties. Notwithstanding anything
to the contrary in the Master Agreement, no termination of the Dealer Agreement, the
Administration Agreement, the Depositary Agreement, the Dealer, the Administrator, the
Depositary or the Program Advisor and no failure to have a Dealer Agreement, an
Administration Agreement or a Depositary Agreement in effect and no action taken or not taken
by the Dealer, the Administrator, the Depositary or the Program Advisor, including any failure of
the Dealer, the Administrator, the Depositary or the Program Advisor to perform their
obligations, shall operate to release AIG-FP from its obligations hereunder subject to the
satisfaction of the express conditions set forth herein, and without prejudice to AIG-FP's right to
assert any claim against any of the foregoing parties.


(c) Voting Rights. Within one Business Day after receipt of notice of any meeting of,
or other occasion for the exercise of voting rights or the giving of consents ("voting rights") by,
owners of any of the Class A-I-FLT Notes (whether as Controlling Class or otherwise),
Counterparty shall give notice to AIG-FP, setting forth (i) such information as is contained in
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such notice to owners of Class A-I-FLT Notes, (ii) a statement that AIG-FP will be entitled to
instruct Counterparty as to the exercise of voting rights, ifany, pertaining to such Class A-l-FLT
Notes and (iii) a statement as to the manner in which instructions may be given to Counterparty
to give a discretionary proxy to a person designated in the notice received by Counterparty.
Upon the written request of AIG-FP, received on or before the: date established by Counterparty
for such purpose, Counterparty shall, insofar as permitted under any applicable provision of law
and any applicable provision of or governing the Class A-I-FLT Notes, vote in accordance with
any nondiscretionary instruction set forth in such written request. Counterparty shall not
exercise~ucb votingrights;,:except as specifically authorized and directed in written instructions
from AIG-FP. Notwithstanding the foregoing, in no event may AIG-FP direct the Counterparty
to consent to or direct the acceleration of the Underlying Securities so long as an Event of
Default under Section 5.01(i) or 5.01(ii) of the Indenture shall be deemed to be caused solely by
a failure on any Payment Date to disburse amounts available on deposit in the Note Account (as
defined in the Indenture).


(d) Early Termination Settlement Terms: Prior to any termination following a
Termination Event described in Section 5(b)(i) or Section 5(b)(ii) (where AIG-FP is the sole
Affected Party or both AIG-FP and Counterparty are Affected Parties) or Part l(t) where
AIG-FP is the sole Affected Party or an Event of Default where AIG-FP is the Defaulting Party,
AIG-FP shall provide not less than ten (l0) Business Days notice to the Holders of the Subject
Securities, the Administrator and the Dealer specifying (x) that new Subject Securities will be
marketed and sold without the benefit of this Agreement, with a maturity of the stated maturity
of the Class A-l-FLT Notes and at an interest rate of LIBOR plus the Termination Marketing
Spread (as set forth in the Side Letter) per annum for each Interest Accrual Period through the
stated maturity and (y) the date (the "Termination Marketing Date", which Termination
Marketing Date must be on or prior to the termination date of this Agreement) on which AIG-FP
will deposit to the Collection Account for the benefit of the maturing Subject Securities the
difference between the price received from such sale and par plus accrued interest until the
maturity date of such Subject Securities for all maturing Subject Securities on the date of such
sale (the "Termination Make-Up Amount"); provided that, in AIG-FP's sole discretion in lieu
of such a marketing or after receipt of all of the bids provided in such marketing, AIG-FP may
purchase all of the Class A-l-FLT Notes underlying the Subject Securities at par plus accrued
interest on the date set forth in the notice, in accordance with the Administration Agreement. For
the avoidance of doubt, in the event the Dealer fails to market and sell such new Subject
Securities, the Termination Make-Up Amount will equal par plus accrued interest until the
maturity date of such Subject Securities for all maturing Subject Securities.


(e) Determinations regarding Events of Default: For all purposes of this
Confirmation, whether or not an Event of Default under Section 5.01(i) or 5.01(ii) of the
Indenture was caused solely by a failure on any Payment Date to disburse amounts available on
deposit in the Note Account (as defined in the Indenture) will be determined pursuant to Section
3.04 of the Administration Agreement.
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Please confirm that· the preceding correctly sets forth the terms of our agreement with
respect to the Transaction by signing in the space provided below and sending a copy of the
executed Confirmationto us.


Very truly yours,


-...-..:-......:_-. .. AIG Financial Products Corp.


Agreed and accepted by


STRIPs III LLC


By:. _
Name:
Title:


Title: Kathleen M. Furlong
Vice President, Chief Financial Officer
and Treasurer







Please confinn that the preceding correctly sets forth the tenns of our agreement with
respect to the Transaction by signing in the space provided below and sending a copy of the
executed Confinnation to us.


Very truly yours,


--..;~--.


Agreed and accepted by


S~SIIn!


BY:__~_=--.,,-:-~ _
Name: Orlando Figueroa
Title: Vice President


AIG Financial Products Corp.


By: _
Name:
Title:







EXHIBIT A


Form of Notice of Exercise ofthePut


(Letterhead of Administratory-


AIG Financial Products Corp.
50 Dan.bllryRoad .. .c-.


Wilton, CT 06897-4444


Re: STRIPs LLC Notes


Reference is made to the ISDA Master Agreement, dated as of June 24, 2003, as
supplemented by the Schedule attached thereto, dated as of June 24, 2003 and the Confirmation,
dated as of June 24, 2003 (collectively, the "Put Agreement"), between STRIPs LLC (the
"Company") and AIG Financial Products Corp. ("AIG-FP") and the Administration Agreement,
dated as of June 24, 2003 (the "Administration Agreement"), among the Company, Deutsche
Bank AG, New York Branch (the "Program Advisor") and LaSalle Bank National Association
(the "Administrator"), each in respect of the STRIPs LLC Notes (the "Notes").


The undersigned, a duly authorized officer of the Administrator, hereby certifies
to AIG-FP that:


(A) The necessary conditions specified in the Program Documents for
the exercise of the Put for the Remarketing Date occurring on [Specify Date] have
been met.


(B) Accordingly, the Put is exercisable under the Put Agreement and
we hereby exercise the Put.


(C) The Calculation Balance of the Notes having a Maturity Date on
the related Remarketing Date (including any Notes deemed held by the
Depositary pursuant to Section 8 X of the Depositary Agreement), after giving
effect to all payments to be made on such Remarketing Date from either (i) funds
on deposit in the Collection Account at 2:00 p.m. on the Remarketing Date (New
York time) on the Remarketing Date or (ii) funds received by the Depositary on
the Counterparty's behalf on such Remarketing Date at or prior to 2:00 p.m. (New
York time), will be $ _


Unless the context otherwise requires, capitalized terms used in this Notice of Exercise of
the Put and not defined herein shall have the meanings provided in the Put Agreement or if not
defined therein, in the Administration Agreement.
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IN WITNESS WHEREOF, the Administrator has executed and delivered this Notice of
Exercise of the Put as of the day of , _.__"


LASALLE BAN~NATIONALASSOCIATION,
as Administrator .-


---..;~--.


By: _


Name:
Title:
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34.fct 0
(Multicurrency-Cross Border)


ISDA~
International Swap Dealers Association. Inc.


.MASTER AGREEMENT
dated as of __Ju_n_e_2_4.:-,2_00_3__


AIG FINANCIAL PRODUcrs CORP. and STRIPs III LLC


have entered andlor 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;-


t. 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 purpose ofthe relevant Transaction.


(c) Single Agre~m~nt. 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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value of that which was (or would have been) required to be delivered as of the originally scheduled date
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the curreney
of such amounts, from (and including) the date such amounts or obligations were or would have been required
to have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. The fair market value of any obligation referred to in clause (b) above shall be- reasonably
determined by the party obliged to make the determination under Section 6(e) or, if each party is so:obliged, it
shall be the average of the Termination Currency Equivalents of the fair market values rcasoriablydetcrmincd
by both parties.


IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below
with effect from the date specified on the first page of this document.


By:


Name:


STRIPsffiLLC


Title:


Date:


Kathleen M. Furlong
Vice President. Chief financial Officer
and Treasurer
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Title:


Date:


ISDA® 1992







value of that which was (or would have been) required to be delivered as of the originally scheduled date for
delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency of
such amounts, from (and including) the date such amounts or obligations were or would have been required to
have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days elapsed.
The fair market value of any obligation referred to in clause (b) above shall be reasonably determined by the
party obliged to makethe-determinatic)fi under Section 6(e) or, if each party is so obliged, it shall be the average
of the Termination Currency Equivalents of the fair market values reasonably determined by both patties.


IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the firsfpage ofthis document. " .


By:


Name:


Title:


Date:
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Title:


Date:


Vice President


ISDA (A) 1992







SCHEDULE


to the


Master Agreement


dated as ofJune 24, 2003


between


AIG FINANCIAL PRODUCTS CORP.
("Party A")


and


STRIPs III LLC
("Party B")


Part 1


Termination Provisions


In this Agreement:-


(a) (i) "Specified Entity" means in relation to Party A for the purpose of:-


Section 5(a)(v), Not Applicable
Section 5(a)(vi), Not Applicable
Section 5(a)(vii), Not Applicable
Section 5(b)(iv), Not Applicable


in relation to Party B for the purpose of:-


Section 5(a)(v), Not Applicable
Section 5(a)(vi), Not Applicable
Section 5(a)(vii), Not Applicable
Section 5(b)(iv), Not Applicable


(b) "Specified Transaction" will have the meanmg specified in Section 14 of this
Agreement.


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


(d) Payments on Early Termination. For the purpose of Section 6(e) of this Agreement,
notwithstanding anything in the Agreement to the contrary, the Settlement Amount, as
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detennined by the Calculation Agent, in connection with (i) the occurrence of a Tennination
Event under Section 5(b)(i) or Section 5(b)(ii) (where Party A is the sole Affected Party or both
Party A and Party B are Affected Parties) or Part 1(f)(i) where Party A is the sole Affected Party
or an Event of Default where Party A is the Defaulting Party, shall be detennined pursuant to the
Early Tennimition Settlement Tenns as set forth in the related Confinnation and (ii) the
occurrence of any Termination Event where Party B is the sole Affected Party or any Event of
Default where Party B is the Defaulting Party, shall be zero.


(e) "Termination Currency" means United States Dollars.


(f) "Additional Termination Event" means if at any time Party A's Credit Support
Provider is not a reporting company under Section 13 or 15(d) of the Securities Exchange Act of
1934, as amended (the "Exchange Act"), nor exempt from reporting pursuant to Rule 12g3-2(b)
of the Exchange Act, the failure of Party A to deliver to Party B upon request the infonnation
required to be delivered under Rule 144A(d)(4) under the Securities Act of 1933, as amended, in
respect of Party A's Credit Support Provider, in which event Party A shall be the sole Affected
Party.


In the case of the occurrence of an Additional Tennination Event described above, the
provisions of Section 6(b)(iv) shall be modified to provide that either party may, by not more
than 20 days notice to the other party and provided that the relevant Additional Tennination
Event is then continuing, designate a day not earlier than the day such notice is effective as an
Early Tennination Date in respect of all Affected Transactions.


(g) Events of Default and Termination Events. The provisions of Section 5(a) and
Section 5(b) will apply to Party A and to Party B as follows:-


Section 5(a)


(i) "Failure to Payor Deliver"
(ii) "Breach ofAgreement"
(iiitCredit Support Default"
(iv)"Misrepresentation"
(v) "Default under Specified Transaction"
(vi)"Cross Default"
(vii)"Bankruptcy"
(viii)"Merger Without Assumption"


Section 5(b)


(i) "Illegality"
(ii) "Tax Event"
(iii)"Tax Event Upon Merger"
(iv)"Credit Event Upon Merger"
(v) "Additional Tennination Event"
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Party A


Applicable.
Not Applicable.
Applicable.
Not Applicable.
Not Applicable.
Not Applicable.
Applicable.
Applicable.


Party A


Applicable.
Applicable.
Not Applicable.
Not Applicable.
Applicable.


Party B


Applicable.
Not Applicable.
Not Applicable.
Not Applicable.
Not Applicable.
Not Applicable.
Applicable.
Applicable.


PartyB


Applicable.
Applicable.
Not Applicable.
Not Applicable.
Not Applicable.







Part 2


Tax Representations


(a) Payor Representations. For the purpose of Section 3(e) of this Agreement, Party A and
Party B make the representations specified below: .


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
Section 2(e), 6(d)(ii) or 6(e) of this Agreement) to be made by it to the other party under
this Agreement. In making this representation, it may rely on (i) the accuracy of any·
representations made by the other party pursuant to Section 3(f) of this Agreement,
(ii) the satisfaction of the agreement 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 placed on clause (ii)
and the other party does not deliver a form or document under Section 4(a)(iii) by reason
ofmaterial prejudice to its legal or commercial position.


(b) Payee Representations. For the purpose of Section 3(f) of this Agreement:


(i) Party B makes the following representations to Party A:


Party B is a limited liability company organized under the laws of the State of
Delaware.
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Part 3


Documents to be delivered


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


(a) Tax fonns, documents or certificates to be delivered are: Not Applicable.


(b) Other Documents to be delivered are:-


Party Required to FormlDocumentl Date by which to Covered by Section
Deliver Document Certificate be Delivered 3(d) Representation


Party A. Any publicly available On demand of Party Yes.
annual audited financial B, promptly after
statements of Party A's being made publicly
Credit Support Provider available.
prepared in accordance
with generally accepted
accounting principles in
the country in which the
party is organized.


Party A. Any publicly available On demand of Party Yes.
interim unaudited B, promptly after
financial statements of being made publicly
Party A's Credit available.
Support Provider
prepared in accordance
with generally accepted
accounting principles in
the country in which the
party is organized.


Party A and Party B. Opinions of Counsel to At or prior to the No.
Party A (and the Party execution of this
A Credit Support Agreement.
Provider) and Party B,
respectively, reasonably
satisfactory in fonn and
substance to the parties.


Party A. A duly executed copy At execution of this No.
ofthe Credit Support Agreement.
Document specified in
Part 4 of this Schedule.
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Party B. A duly executed copy At execution of this No.
of the Program Agreement.
Documents, the


.Indenture and all other
related documents.


Party A and Party B. Certificate or other At the execution of Yes.
documents evidencing this Agreement,
the authority of the and, if a
party entering into this Confirmation so
Agreement, Credit requires it, on or
Support Document before the date set
andlor a Confirmation, forth therein.
as the case may be, and
the persons acting on
behalfof such party.


Part 4


Miscellaneous


(a) Addresses for Notices: For the purpose of Section 12(a) of this Agreement:-


Address for notices or communications to Party A (for all purposes):-


Telephone No.: (203) 222-4700
Answerback: AIG FPC


Address:


Attention:


Facsimile No.:
Telex No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780
(910) 240-8432


Address for notices or communications to Party B (for all purposes):-


Address: STRIPs III LLC
clo Lord Securities Corporation
48 Wall St., 2ih Floor
New York, NY 10005


Attention:
Facsimile No.:


Orlando Figueroa
(212) 346-9012 Telephone No.: (212) 346-9007


Section 12(a) is hereby amended by adding the following after the phrase "messaging system"
and before the ")" in the third line of the existing text: "; provided, however, any such notice or
other communication may be given by facsimile transmission if telex is unavailable, no telex
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number is supplied to the party providing notice, or if answer back confirmation is not received
from the party to whom the telex is sent".


(b) Process Age:nt. _For the purpose ofSection 13(c):~


Party A appoints as its Process Agent: Not Applicable.


Party B appoints as its Process Agent: Not Applicable.


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


(d) Multibranch Party. For the purpose ofSection IO(e) of this Agreement:


Party A is not a Multibranch Party.


Party B is not a Multibraneh Party.


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


(1) Credit Support Document. Details ofany Credit Support Document:-


Party A:~ The Guarantee of American International Group, Inc., dated the effective date of this
Agreement.


Party B:- Not Applicable.


(g) Credit Support Provider.


Credit Support Provider means in relation to Party A: American International Group, Inc.


Credit Support Provider means in relation to Party B: Not Applicable.


(h) Governing Law. This Agreement, the Credit Support Document and each Confirmation
will be governed by and construed in accordance with the laws of the State ofNew York without
reference to choice oflaw doctrine.


(i) Waiver of Jury Trial. Each party waives, to the fullest extent permitted by applicable
law, its right to have a trial by jury in respect of any Proceedings relating to this Agreement or
the Credit Support Document and acknowledges that the waiver is a material inducement to the
other party's entering into this Agreement.


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


(k) "Affiliate" will have the meaning specified in Section 14.
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Part 5


Other Provjsjons
-,


(1) Indenture. (a) Reference-is hereby made to (i) the Indenture, dated as of Match 31 2003,
among STRIPs III Ltd. (the "Issuer"), STRIps III Corp. (the "Co-Issuer") and LaSalle Bank
National Association, as trustee (in such capacity, the "Trustee"), as supplemented by the Setjes
2003-1 Supplement, dated as of March 3, 2003, and Amendment No. I to the Series 2003-1
Supplement, dated as of May 1, 2003, and Amendment No.2 to the Series 2003-1 Supplement,
dated as of June 24, 2003 (collectively, the "Indenture") and (ii) the Administration Agreement,
dated as of June 24, 2003 (as amended from time to time, the "Administration Agreement")"
among Party B, LaSalle Bank National Association (the "Administrator") and Deutsche Bank
AG, New York Branch (the "Program Advisor"). Capitalized terms used in this Agreement that
are not defined have the respective meanings assigned to them in the Indenture and
Administration Agreement, as applicable.


(b) Party A agrees not to institute against the Issuer or Party B any bankruptcy,
reorganization, arrangement, insolvency, moratorium or liquidation proceedings or other
analogous proceedings under applicable laws until at least one year and one day (or, if
applicable, any longer preference period as may be in effect) after the payment in full of all
Notes; provided that this shall not restrict or prohibit Party A from joining any other person,
including without limitation the Trustee, in any existing bankruptcy, reorganization,
arrangement, insolvency, moratorium or liquidation proceedings or other analogous proceedings
under applicable laws.


(c) Without the prior written consent of Party A (such consent not to be unreasonably
withheld), Party B will not enter into any amendment or any other instrument that would modify
or change any of the Program Documents, if such amendment, modification or change could
reasonably be expected to have a material adverse effect on the interests of Party A hereunder or
under any of the Program Documents. Party B will furnish to Party A a copy of each proposed
and each executed amendment to any of the Program Documents and copies of any related
Rating Agency confirmations; such proposed amendments shall be delivered no later than ten
(10) days prior to the effectiveness thereof.


(d) Without the prior written consent of Party A (such consent not to be unreasonably
withheld), Party B will not enter into any supplement to the Indenture or any other instrument "
that would amend, modify or change the Indenture, if such supplement, amendment,'
modification or change could reasonably be expected to have a material adverse effect on the
interests of Party A hereunder or under the Indenture. Party B will furnish to Party A a copy of
each proposed and each executed supplement or amendment to the Indenture and copies of any
related Rating Agency confirmations in accordance with the terms of the Indenture.


(2) Actions by Party B. Any notice sent by Party B pursuant to Section 12, including any
notice designating an Early Termination Date, shall be ineffective unless and until such notice is
delivered to Party A.
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(3) Non-Recourse Obligations of Party B. The obligations of Party B under this
Agreement and any conftrmations hereunder are limited recourse obligations payable solely from
the Collateral (as defined in the Security Agreement) in accordance with the priority ofpayments
set forth in the Section 3.01 of the Administration Agreement-or Section 7.4 of the Security
Agreement. No recourse shall be had for the payment of any amount owing in respect of this
Agreement and any conftrmations hereunderagainst any offtcer, director, employee,-stockholder
or incorporator of Party B and in the event that such Collateral is insufficient to discharge the
obligations ofParty B in full, any liability for any shortfall shall be extinguished.


(4) Change of Account. Section 2(b) of this Agreement is hereby amended by adding the
following after the word "delivery" in the ftrst line of the existing text: "to another account in
the same legal and tax jurisdiction as the original account".


(5) Furnish Specified Information. Section 4(a)(iii) of this Agreement is hereby amended
by adding the following prior to the existing text: "upon the earlier of learning that any such
form or document is required or".


(6) Additional Representations. Section 3 is hereby amended by adding at the end thereof
the following Subparagraphs:


(g) Eligible Contract Participant. It is an "eligible contract participant" as such
term is defined in Section la(12) of the Commodity Exchange Act, 7 U.S.c. la(12).


(h) Context of Agreement and Swap. It has entered into this Agreement (including
each Transaction evidenced hereby) in conjunction with its line of business (including ftnancial
intermediation services) or the ftnancing of its business.


(i) Principal Transactions. It is entering into this Agreement, any Credit Support
Document to which it is a party, each Transaction and any other documentation relating to this
Agreement or any Transaction as principal (and not as agent or in any other capacity, fiduciary
or otherwise).


(j) Qualified Purchaser. In the case of Party A, it is a "qualifted purchaser" (as
deftned in Section 2(a)(5l) of the Investment Company Act of 1940, as amended).


(7) Right to Terminate Following Termination Event. Section 6(b) of this Agreement is
hereby amended by inserting the following before the period at the end of the last sentence of the
existing text: "; provided, however, that any election by Party A to designate an Early
Termination Date arising in respect of a Change in Tax Law shall not be effective if, within
30 days following Party B's receipt of notice from Party A of Party A's designation of an Early
Termination Date in respect of any event described in Section 5(b)(ii) ofthis Agreement, Party B
notiftes Party A that it waives its right to receive additional amounts from Party A under Section
2(d)(i)(4) of this Agreement that would not otherwise be payable but for such Change in Tax
Law".


(8) Transfer. Section 7 is hereby amended to read in its entirety as follows:
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Except as stated under Section 6(b)(ii) (which shall be subject to Rating Agency'
Confirmation), in this Section 7 and Part 5 of the Schedule, and except for the assignment
by way of security in favor of the Collateral Agent, .neither Party A nor Party B is
permitted to.assjgn, novate or transfer (whether by way· of security or otherwise) as a
whole or in part any.of its rights, obligations or interests under this Agreement without
the prior written consent of the other parties, and Rating Agency Confirmation.
Notwithstan<iing the immediately foregoing sentence, Party. A .may transfer this
Agreement to any Person, including, without limitation, another of Party A's offices,
branches or affiliates ("Transferee") on five Business Days prior written notice to Party B
and the Rating Agencies (so long as the Notes are Outstanding (as defined in the
Indenture»; provided that, (i) if such transfer is to an entity other than the Party A Credit.
Support Provider, such notice shall be accompanied by a guarantee of the Party A Credit
Support Provider of such Transferee's obligations in substantially the form of Exhibit A
hereto, or by a written confirmation from the Party A Credit Support Provider in form
and substance reasonably satisfactory to Party B that the guarantee given in respect of
Party A will apply to the obligations of the Transferee under this Agreement; (ii) as of the
date of such transfer the Transferee will not, as a result of such transfer, be required to
withhold or deduct on account of any Tax under this Agreement; (iii) a Termination
Event or Event of Default does not occur under this Agreement as a result of such
transfer; and (iv) the Rating Agencies have confirmed in writing that such transfer will
not result in a withdrawal or reduction oftheir then-current Rating of the Notes.


(9) Confirmations. Each Confirmation supplements, forms part of, and will be read and
construed as one with this Agreement.


(10) Relationship Between Parties. Each party will be deemed to represent to the other party
on the date on which it entered into a Transaction that:


(a) Non-Reliance. It is acting for its own account, and it made its own independent
decisions to enter into that Transaction and as to whether that Transaction is appropriate or
proper for it based upon its own judgment and upon advice from such advisers as it has deemed
necessary. It is not relying on any communication (written or oral) of the other party as
investment advice or as a recommendation to enter into that Transaction; it being understood that
information and explanations related to the terms and conditions of a Transaction shall not be
considered investment advice or a recommendation to enter into that Transaction. No
communication (written or oral) received from the other party shall be deemed to be an
assurance or guarantee as to the expected results ofthat Transaction.


(b) 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.


(c) Status of Parties. The other party is not acting as a fiduciary for or an adviser to
it in respect ofthat Transaction.
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(11) Amendment, Waiver. This Agreement will not be amended unless Party B shall have
received prior written confirmation from the Rating Agencies that such amendment will not
cause any such Rating Agency to downgrade or withdraw the Rating on the Notes.


(12) Interpretation.- References in this Agreement to the parties hereto, Party A and Party B,
shall (for the avoidance of doubt) include,. where appropriate, any permitted successors or
assigns thereof.


(13) Definitions. This Agreement, each Confirmation and each Transaction are subject to the
2000 ISDA Definitions, as published by the International Swaps and Derivatives Association,
Inc. (the "Definitions"), and will be governed in all respects by the provisions set forth in the
Definitions, without regard to any amendments to the Definitions subsequent to the date thereof.
The provisions of the Definitions are incorporated by reference in, and shall be deemed to be part
of, this Agreement and each Confirmation, as if set forth in full in this Agreement or in that
Confirmation. In the event of any inconsistency between the provisions of this Agreement and
the Definitions, this Agreement will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Agreement, such Confirmation will prevail for the
purpose of the relevant Transaction.


(14) Section 14 Definitions. The definition of "law" in Section 14 is hereby amended by the
insertion of the words "either generally or with respect to a party to this Agreement" after the
phrase "any relevant governmental revenue authority".


(15) Tax Event Upon Merger. The fifth line of Section 5(b)(iii) of this Agreement is hereby
amended by the deletion of the word "Indemnifiable".


(16) 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 in
connection with any such Section) shall be so held to be invalid or unenforceable.


(17) Transactions; Waiver of Set-off. Party A and Party B agree that this Agreement will
govern only the Remarketing Put Option for the STRIPs III LLC Notes between them and that
any subsequent Transaction shall be governed by its own ISDA Master Agreement (or such other
form of agreement as may be agreed to by them). Each party hereto 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 hereunder against any
obligations between it and the other party under any other agreements.
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(18) Limitations on Payments. Notwithstanding any provisions contained in this Agreement
to the contrary, Party B shall not, and shall not be obligated to, pay any fees, costs or expenses
due pursuant to this Agreement unless Party B has received funds which may be used to make
such payment and which funds are not required to repay the Notes when due. Any such fees,
cost or expense which Party.B does not pay pursuant to the operation of the preceding sentence
shall not constitute a claim (as defined in §1OJ of the United States Bankruptcy Ref{)rm Act of
1978 (11 U.S.C. § 101, et seq.) as amended from time to time) against or corporate obligation.of
Party B for any such insufficiency unless and until Party B satisfies the provisions of such
preceding sentence.
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The parties executing the Schedule have executed the Master Agreement and have agreed
as to the contents of this Schedule.


Very Truly yours,


AIG FINANCIAL PRODUCTS CORP.


ByJ5~lli~~
N e: ~~


Title: Kathleen M. Furlong
Vice President, Chief Anancial Officer
and Treasurer


STRIPs III LLC


Name:
Title:







The parties executing the Schedule have executed the Master Agreement and have agreed
as to the contents of this Schedule.


Very Truly yours~


AlG FINANCIAL PRODUCTS CORP.


Name:
Title:


STRIPs III


By:~_~-..:<£.-_-..:>l _
Name: Orlando Figueroa
Title: Vice President
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EXHIBIT A


FORM OF GUARANTEE


See Tab 9
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CONFIRMATION


Date: June 24, 2003


To: STRIPs III LLC


From: AIG Financial Products Corp.


Re: Remarketing Put Option Transaction STRIPs III LLC Notes


The purpose of this communication is to set forth the terms and conditions of the remarketing put
option transaction entered into on the Trade Date specified below (the "Transaction"), between
AIG Financial Products Corp. ("AIG-FP") and STRIPs III LLC (the "Counterparty"). This
letter agreement constitutes a "Confirmation" as referred to in the Master Agreement specified
below.


1. This Confirmation is subject to and incorporates the 2000 ISDA Definitions published by
the International Swaps and Derivatives Association, Inc. (the "Definitions"). This
Confirmation supplements, forms part of and is subject to the ISDA Master Agreement dated as
of June 24, 2003 between AIG-FP and the Counterparty that (i) incorporates the Definitions
(whether directly or by means of this Confirmation) and (ii) sets forth general tenus and
conditions applicable to remarketing put option transactions between us (the "Master
Agreement"). All provisions contained in, or incorporated by reference to, such Master
Agreement shall govern this Confirmation except as expressly modified below. Any capitalized
terms used but not defined herein, in the Master Agreement or the Definitions shall have the
meanings assigned to them in (i) the Indenture (the "Indenture") dated as of March 3, 2003
among STRIPs III Ltd. (the "Issuer"), STRIPs III Corp. (the "Co-Issuer") and LaSalle Bank
National Association, as trustee (in such capacity, the "Trustee"), as supplemented by the Series
2003-1 Supplement dated as of March 3, 2003 and Amendment No.1 to the Series 2003-1
Supplement dated as of May 1, 2003 and Amendment No.2 to the Series Supplement dated as of
June 24, 2003, or (ii) the Administration Agreement, dated as of June 24, 2003 (the
"Administration Agreement") among the Counterparty, LaSalle Bank National Association
(the "Administrator") and Deutsche Bank AG, New York Branch (the "Program Advisor").


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


Trade Date:


Effective Date:


Termination Date:
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June 24, 2003.


June 24, 2003.


The earliest of (a) the latest date on which a Settlement
Date related to the Payment Date (as defined in the
Indenture) occurring in March 2018 could occur or such
later date as agreed by AIG-FP in writing, (b) at any time
after the date on which the Counterparty first acquires the
Class A-I-FLT Notes, the date on which Counterparty no
longer holds any Class A-I-FLT Notes (as defined below)







Option Type:


Seller:


Buyer:


Class A-I-FLT Notes:


Subject Securities:


Settlement Securities:


Partial Exercise:


Option Strike Price:


Exercise Period:
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and (c) at any time after the date on which the Countetparty .
. first acquires the Class A-I-FLT Notes, the date on which


Counterparty has no outstanding Subject Securities (as
defined below) issued pursuant to the PPM "(as defined
below) unless Counterparty is simultaneously issuing notes
in the aggregate principal amount that correspond to the


.Subject Securities being redeemed or maturing therefor
("Replacement Notes").


Put.


AIG-FP.


Counterparty.


Up to $320,000,000 (or such higher amount approved by
AIG-FP in writing) aggregate principal amount of Class A­
l-FLT Floating Rate Notes issued by the Issuer and the Co­
Issuer (which may include Series 2003-1 Class A-l-FLT
Notes or Class A-I-FLT Notes from any future series).


$320,000,000 (or such higher amount approved by AIG-FP
in writing) Aggregate Calculation Balance (as defined in
the Administration Agreement) of STRIPs III LLC Notes,
issued from time to time by Counterparty as described in
the Private Placement Memorandum dated June 24, 2003
with Deutsche Bank Securities Inc. as placement agent (the
"PPM").


Either the Class A-I-FLT Notes or newly issued Subject
Securities, as specified by Seller in a notice to Buyer not
later than 3:00 p.m. New York City time on the Business
Day immediately prior to the relevant Settlement Date. If
Seller fails to give such notice by such time, then the
Settlement Securities shall be the Subject Securities with a
maturity as agreed between AIG-FP and the Dealer and that
complies with the Maturity and Interest Limitations, or in
the absence ofsuch agreement, one year.


Applicable.


On any Settlement Date, the Aggregate Calculation
Balance (or aggregate principal amount in the case of Class
A-I-FLT Notes) of the Settlement Securities, plus accrued
and unpaid interest, ifany.


The Option Transaction may be exercised on any
Remarketing Date, and in no event later than the fifth
Business Day immediately following the Remarketing Date
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to the extent the Administrator has failed to exercise the
related Option Transaction on such Remarketing Date as a
result of an administrative error, force majeure or other
similar event prior to the Termination Date on which the
sum of (i) the total amount of funds on deposit in the
Collection Account at 2:00p.m. (New York time) on the


.Remarketing Date plus (ii) the total amount of funds
received by the Depositary on the Counterparty's behalf on
such Remarketing Date at or prior to 2:00 p.m. (New York
time), in each case to the extent such funds are available to
make payments pursuant to Section 3.01(a) of the
Administration Agreement on such Remarketing Date, are
not sufficient to pay in full all of the amounts set forth in
clauses first, second, third and fourth of Section 3.01 (a) of
the Administration Agreement on such Remarking Date
(each such date, an "Exercise Date"); provided that any
exercise may be rescinded by the Administrator by
telephonic notice, confmned by facsimile, to AIG-FP no
later than 5:00 p.m., New York time, on the Business Day
immediately preceding the Settlement Date; and provided,
fUrther, that it shall be a condition to AIG-FP's obligation
to perform under the Options that (a) no Event of Default
(as defined in the Indenture) (i) relating to payment of
interest or principal on the Class A-I-FLT Notes pursuant
to Section 5.01(i) or 5.01(ii) of the Indenture (other than, in
either case, an Event of Default caused solely by a failure
on any Payment Date to disburse amounts available on
deposit in the Note Account (as defmed in the Indenture»
or Section 5.01(iii) of the Indenture, or (ii) pursuant to
Section 5.0l(v) or 5.0l(vi) of the Indenture, has occurred
and is continuing on the related Settlement Date, (b) no
Program Default (as defined in the Administration
Agreement), other than a Program Default resulting solely
from the occurrence of an Exercise Date during the grace
period set forth above, has occurred and is continuing on
the related Settlement Date and (c) AIG-FP shall have
received either a Note Valuation Report related to the
Payment Date occurring on the related Remarketing Date
stating that sufficient funds for the payment of interest on
the Class A-I-FLT Notes on the Remarketing Date plus
any principal due on the Class A-I-FLT Notes will be on
deposit in the Note Account (as defined in the Indenture) or
other oral or written evidence to such effect that is
reasonably satisfactory to AIG-FP; provided that if the
Issuer makes full interest (and to the extent due, principal)
payments on the Class A-I-FLT Notes on the related
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Exercise Procedure:
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Payment Date (or prior to the expiration of the applicable .
grace period on the Class A-I-FLT Notes or, if no grace
period is applicable on the Class A-I-FLT Notes under the
terms thereof, prior to the expiration of a" deemed 3
Business Day grace period with respect to such payments
on the Class A-I-ELT Notes), notwithstanding the failure


.of the Counterparty to timely deliver a Note Valuati.on
Report or other evidence satisfactory to AIG-FP as
provided in clause (c) above, AIG-FP will perform under
the exercised Option Transaction on the Settlement Date
following such payment so long as the conditions described .
in clauses (a) and (b) are satisfied. No failure to exercise
the Put on or with respect to any Remarketing Date shall
affect the ability to exercise any Put on a subsequent
Remarketing Date subject to the satisfaction of the
conditions set forth herein. The Counterparty agrees that it
shall exercise the Put through the Administrator (or any
successor to the Administrator under the Administration
Agreement).


Notwithstanding anything to the contrary in this
Confirmation, in no event shall AIG-FP be required to
purchase Settlement Securities in aggregate outstanding
principal amounts greater than the amounts specified in the
Administration Agreement relating to Maturity and Interest
Limitations.


The "Remarketing Dates" shall occur on each Maturity
Date for the Subject Securities prior to the Termination
Date. If as a result of a change in law or interpretation the
Subject Securities are no longer eligible for purchase by
money market funds under Rule 2a-7 of the Investment
Company Act of 1940, as amended, upon at least
10 Business Days' written notice to the Dealer prior to the
next upcoming Remarketing Date, AIG-FP may, at its
discretion, elect to change the Remarketing Period
commencing any such Remarketing Date by directing the
Dealer to remarket such Subject Securities with respect to
any subsequent Payment Date (provided the Issuer, the
Dealer and the Administrator have consented to such
change) occurring within one year of such upcoming
Remarketing Date. The Dealer shall notify S&P and
Moody's of any such change.


Any exercise of the Put hereunder shall be substantially in
the form attached as Exhibit A hereto. Upon any such
exercise of the Put, AIG-FP shall, subject to satisfaction of
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the conditions to exercise specified in "Exercise Period"·
above, purchase on the related Settlement Date the
Settlement Securities with a Calculation Balance equal to
the Calculation Balance of the Notes having a Maturity
Date on the related Remarketing Date .. (including any
deemed held by the Depositary pursuant to Section 8 X of


. the Depositary Agreement), after giving effect· to .all
payments to be made on such Remarketing Date from
either (i) funds on deposit in the Collection Account at
2:00 p.m. (New York time) on such Remarketing Date or
(ii) funds received by the Depositary on the Counterparty's
behalf on such Remarketing Date at or prior to 2:00 p.m.
(New York time), at the Option Strike Price. In the event
that AIG-FP specified that any Settlement Securities will be
Subject Securities, the spread applicable to the Subject
Securities shall be the spread set forth in Section 2(c) of the
side letter, dated the date hereof, among AIG-FP, the
Counterparty and the Dealer (the "Side Letter").


The Counterparty, at the direction of the Administrator,
shall confirm to AIG-FP the amount of the Option Strike
Price for all of the Settlement Securities to be purchased by
it.


Settlement: Physical Settlement


Settlement Date: The fourth Business Day immediately following the
Exercise Date; provided, however, that any notice of
exercise ofthe Options received by AIG-FP after 3:00 p.m.,
New York time, will be treated as if it had been received on
the immediately following Business Day; provided, further,
where either an Event of Default under Section 5.01(i) or
5.01{ii) of the Indenture caused solely by a failure on any
Payment Date to disburse amounts available on deposit in
the Note Account (as defined in the Indenture), or a
potential Event of Default under Section 5.01(iii), 5.01(v)
or 5.01(vi) of the Indenture, has occurred and is continuing
with respect to the Class A-I-FLT Notes on the Exercise
Date and is thereafter cured, the Settlement Date shall be
the later of (a) the fourth Business Day immediately
following the Exercise Date and (b) the third Business Day
immediately following the date of such cure; provided that
AIG-FP has received satisfactory evidence of such cure.


Physical Settlement Terms: On the Settlement Date, Seller shall pay the Option Strike
Price to the Administrator (as defined in the Administration
Agreement) for credit in the Collection Account (as so
defined) identified below. On the Settlement Date,
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Clearance System:


Settlement Disruption
Event:


Fixed Amount Payer:


Fixed Amount Payer
Payment Date:


Notional Amount:


Calculation Period:


Fixed Rate:
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Counterparty shall cause to be delivered to AIG-FP (or its
designee) the Settlement Securities to be delivered as
provided above opposite "Exercise Procedure", such
delivery to be effected free of payment through the
Clearance System to the account specified below.


If there IS a Settlement Disruption Event that prevents
.settlement on a day that but for the Settlement Disruptfon
Event would have been the Settlement Date, then the
Settlement Date shall be the first succeeding day on which
that settlement can take place through the Clearance
System, unless a Settlement Disruption Event prevents .
settlement on each day that the Clearance System is (or, but
for the Settlement Disruption Event, would have been)
open for business during the period ending 30 calendar
days after the original date that, but for the Settlement
Disruption Event, would have been the Settlement Date. If
a Settlement Date does not occur during such 30 calendar
day period, the party required under this Transaction to
deliver the Settlement Securities promptly thereafter in a
commercially reasonable manner outside the Clearance
System on a delivery versus payment basis.


DTC.


An event beyond the control of the parties as a result of
which the Clearance System cannot clear the transfer of the
Settlement Securities.


Counterparty.


Each of the Payment Dates for the Subject Securities, and
to the extent specified in the Administration Agreement,
any Additional Payment Date or Legal Payment Date for
the Subject Securities.


For any Calculation Period, the amount equal to the
weighted average outstanding principal amount of Subject
Securities during such Calculation Period.


The same period as the "Interest Accrual Period", as
defined in the Administration Agreement


As set forth in the Side Letter.
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Fixed Rate Day Count
Fraction:


Calculation Agent:


Business Days:


Instructions for Payments
toAIG-FP:


AIG-FP Settlements:


Instructions for Payments
to the Counterparty:


3. Other Terms:


Actual/360.


AIG-FP.


As defined in the Administration Agreement.


CHIPS ABA 001
ABA No. 021000018
SWIFT IRVT U53N
AlC AIG Financial Products Corp.
AlC #8900416084
UID 298453


LaSalle Bank National Association
Chicago,IL
ABA: 071000505
Acct: 2090067
FFC Trust Acct: 67-9242-00-8
Accl. Name: STRIPs LLC Collection Account
Attn: Alice Pacthod 904-2498


(a) Additional Representations and Agreement. AIG-FP represents and warrants that
it is a Qualified Institutional Buyer (as defined in Rule 144A under the Securities Act of 1933 as
amended), and a Qualified Purchaser (for purposes of Section 3(c)(7) of the Investment
Company Act of 1940, as amended).


(b) Termination of Agreements; Performance by Parties. Notwithstanding anything
to the contrary in the Master Agreement, no termination of the Dealer Agreement, the
Administration Agreement, the Depositary Agreement, the Dealer, the Administrator, the
Depositary or the Program Advisor and no failure to have a Dealer Agreement, an
Administration Agreement or a Depositary Agreement in effect and no action taken or not taken
by the Dealer, the Administrator, the Depositary or the Program Advisor, including any failure of
the Dealer, the Administrator, the Depositary or the Program Advisor to perform their
obligations, shall operate to release AIG-FP from its obligations hereunder subject to the
satisfaction of the express conditions set forth herein, and without prejudice to AIG-FP's right to
assert any claim against any of the foregoing parties.


(c) Voting Rights. Within one Business Day after receipt of notice of any meeting of,
or other occasion for the exercise of voting rights or the giving of consents ("voting rights") by,
owners of any of the Class A-I-FLT Notes (whether as Controlling Class or otherwise),
Counterparty shall give notice to AIG-FP, setting forth (i) such information as is contained in
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such notice to owners of Class A-I-FLT Notes, (ii) a statement that AIG-FP will be entitled to
instruct Counterparty as to the exercise of voting rights, if any, pertaining to such Class A-I-FLT
Notes and (iii) a statement as to the manner in which instructions may be given to Counterparty
to give a discretionary.proxy to a person designated in the notice received by Counterparty.
Upon the written request of AIG-FP, received on or before the date established by Counterparty
for such purpose, Counterparty shall, insofaras pennitted, under any applicable provision of law
and any applicable provision of or governing the Class A-I-FLT Notes,.vote in accordance with
any nondiscretionary instruction set forth in such written request. Counterparty shall not
exercise such voting rights except as specifically authorized and directed in written instructions
from AIG-FP. Notwithstanding the foregoing, in no event may AIG~FP direct the Counterparty
to consent to or direct the acceleration of the Underlying Securities so long as an Event of .
Default under Section 5.01(i) or 5.01(ii) of the Indenture shall be deemed to be caused solely by
a failure on any Payment Date to disburse amounts available on deposit in the Note Account (as
defined in the Indenture).


(d) Early Tennination Settlement Tenns: Prior to any tennination following a
Tennination Event described in Section 5(b)(i) or Section 5(b)(ii) (where AlG-FP is the sole
Affected Party or both AIG-FP and Counterparty are Affected Parties) or Part l(t) where
AIG-FP is the sole Affected Party or an Event of Default where AIG-FP is the Defaulting Party,
AIG-FP shall provide not less than ten (10) Business Days notice to the Holders of the Subject
Securities, the Administrator and the Dealer specifYing (x) that new Subject Securities will be
marketed and sold without the benefit of this Agreement, with a maturity of the stated maturity
of the Class A-I-FLT Notes and at an interest rate of LIBOR plus the Tennination Marketing
Spread (as set forth in the Side Letter) per annum for each Interest Accrual Period through the
stated maturity and (y) the date (the "Termination Marketing Date", which Tennination
Marketing Date must be on or prior to the tennination date of this Agreement) on which AIG-FP
will deposit to the Collection Account for the benefit of the maturing Subject Securities the
difference between the price received from such sale and par plus accrued interest until the
maturity date of such Subject Securities for all maturing Subject Securities on the date of such
sale (the "Termination Make-Up Amount"); provided that, in AlG-FP's sole discretion in lieu
of such a marketing or after receipt of all of the bids provided in such marketing, AIG-FP may
purchase all of the Class A-I-FLT Notes underlying the Subject Securities at par plus accrued
interest on the date set forth in the notice, in accordance with the Administration Agreement. For
the avoidance of doubt, in the event the Dealer fails to market and sell such new Subject
Securities, the Tennination Make-Up Amount will equal par plus accrued interest until the
maturity date of such Subject Securities for all maturing Subject Securities.


(e) Detenninations regarding Events of Default: For all purposes of this
Confirmation, whether or not an Event of Default under Section 5.01(i} or 5.01(ii) of the
Indenture was caused solely by a failure on any Payment Date to disburse amounts available on
deposit in the Note Account (as defined in the Indenture) will be detennined pursuant to Section
3.04 of the Administration Agreement.
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Please confirm that the preceding correctly sets forth the terms of our agreement with
respect to the Transaction by signing in the space provided below and sending a copy of the
executed Confirmation to us.


Very truly yours,


AIG Financial Products Corp.


Agreed and accepted by


STRIPs III LLC


Name:
Title:


Title: Kathleen M. Furlong
Vice President, Chief Financial Officer
and Treasu rer







Please continn that the preceding correctly sets forth the tenns of our agreement with
respect to the Transaction by signing in the space provided below and sending a copy of the
executed Continnation to us.


. Vcry truly yours,


AIG Financial Products Corp.


Name:
Title:


Agreed and accepted by


ST=SI~i


BY:__~_~I----""-'- _


Name: Orlando Figueroa
Title: Vice President







EXHIBIT A


Form of Notice of Exercise of the Put


(Letterhead of Administrator)


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444


Re: STRIPs LLC Notes


Reference is made to the ISDA Master Agreement, dated as of June 24, 2003, as
supplemented by the Schedule attached thereto, dated as of June 24, 2003 and the Confirmation,
dated as of June 24, 2003 (collectively, the "Put Agreement"), between STRIPs LLC (the
"Company") and AIG Financial Products Corp. ("AIG-FP") and the Administration Agreement,
dated as of June 24,2003 (the "Administration Agreement"), among the Company, Deutsche
Bank AG, New York Branch (the "Program Advisor") and LaSalle Bank National Association
(the "Administrator"), each in respect of the STRIPs LLC Notes (the "Notes").


The undersigned, a duly authorized officer of the Administrator, hereby certifies
to AIG-FP that:


(A) The necessary conditions specified in the Program Documents for
the exercise of the Put for the Remarketing Date occurring on [Specify Date] have
been met.


(B) Accordingly, the Put is exercisable under the Put Agreement and
we hereby exercise the Put.


(C) The Calculation Balance of the Notes having a Maturity Date on
the related Remarketing Date (including any Notes deemed held by the
Depositary pursuant to Section 8 X of the Depositary Agreement), after giving
effect to all payments to be made on such Remarketjng Date from either (i) funds
on deposit in the Collection Account at 2:00 p.m. on the Remarketing Date (New
York time) on the Remarketing Date or (ii) funds received by the Depositary on .
the Counterparty's behalf on such Remarketing Date at or prior to 2:00 p.m. (New
York time), will be


Unless the context otherwise requires, capitalized terms used in this Notice ofExercise of
the Put and not defined herein shall have the meanings provided in the Put Agreement or if not
defined therein, in the Administration Agreement.
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IN WITNESS WHEREOF, the Administrator has executed and delivered this Notice of
Exercise ofthe Put as of the day __


LASALLE BANK NATIONAL ASSOCiATION,
as Administrator


Name:
Title:
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GUARANTEE OF
AMEIUCAN INTERNATIONAL GROUP, INC.


Guarantee, dated as ofJune 24, 2003, by American International Group, Inc., a·Delaware
corporation (the "Guarantor"), in favor ofSTRWs m LLC (tho "Ouaranteed Party"). -


1. GUlfaatee.· To induce the Guaranteed Party to enter into a Master Agreement, dated as
of June 24, 2003, pursuant to which the Guaranteed Party and AlG Financial Products Corp., a
Delaware ~rporation (the "Company"), have entered and/or anticipate entering into one or more
Transactioris (as defined therein), the confirmation ofeach of which supplements, forms a part
04 and will be read and construed as one with, such Master Agreement (as amended or modified
from time to time, such Master Agreement together with suep. confinnations are collectively
refencd to herein as the "Agreementj. the Guarantor absolutely. unconditionally and
irrevocably guarantees to the Guaranteed Party and its Bucceswrs,endorsees and assigns the
prompt payment when due, subject to any applicable grace period, of aU present and future
paynl~t obligations of the Company to the Guaranteed Party arising out ofTransactions entered
into under the Agreement (the "Obligations"). This Guarantee is a Credit Support Document as
contemplated in the Agreement.


2. Nature of Guanmtee. The Guarantor's obligations hereunder shall not be affected by
the existence, validity, enforceability, perfection or extent of any collateral therefor or by any
other circumstance relating to the Obligations that might otherwise constitute a legal or equitable
discharge of or defense to the Guarantor not available to the Company. The Guarantor agrees
that the Guaranteed Party may resort to the Guarantor for payment of any of the Obligations
whether or not the Guaranteed Party shall have resorted to any collateral therefor or shall have
proceeded against the Company or any other obligor principally or secondarily obligated with
respect to any oCthe Obligations. The Guaranteed Party shall not be obligated to file any claim
relating to the Obligations in the event that the Company becomes subject to a bankruptcy,
reorganization or similar proceeding. and the failure of the Guaranteed Party to so file shall not
affect the Guarantor's obligations hereunder. In the event that any payment to the Guaranteed
Party in respect of any Obligations is rescinded or must otherwise be returned for any reason
whatsoever, tho Guarantor shall remain liable hereunder with respect to such Obligations as if
such payment had not been made. The Guarantor reserves the right to assert defenses which the
Company may have to payment of any Obligations other than defenses arising tiom the
bankruptcy or insolvency ofthe Company and other defenses expressly waived hereby.


3. Changes In ObUgatlons, Collateral therefor aad Agreements RelatlDg thereto;
Waiver of Certain Notices. The Guarantor agrees that the Guaranteed Party may at any time
and from time to time, either before or after the maturity thereof, without notice to or further
consent of the Guarantor, extend the time of payment. of, exchange or surrender any collateral
for, or renew any of the Obligations, and may also make any agreement with the Company or
with any other party to or person liable on any of the Obligations or interested therein, for the
extension, renewal, payment, compromise, discharge or release thereof, in whole or in part, or
for any modification of the terms thereofor ofany agreement between the Guaranteed Party and
the Company or any such other party or perso:Q without in any way impairing or affecting this
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Guarantee. The Guarantor waives notice of the acceptance of this Guarantee and of the
Obligations. presentment. demand for payment. notice ofdiShonor and protest.


4. Expenses. The{1uarantor agrees to pay on demmul all fees and out of pocket expenses
(including the" reasonable fees mid expenses of the ~teedPartYs counsel) in any way
relating to the enforcement or l?rotection of the rightS ..of the Guaranteed Party herelmder;
provided, that the Guarantor shall not.be liable for any>expenses of the Ouaranteed Party if no
payment under this Guarantee is due.


. . :.


s. Sabrogation. Upon payment of any of tll.~ Obligations. the Guarantor shall be
subrogated to the rights of the GUaranteed Party against~ Company with~ to such
Obligations. and the Guaranteed Party agrees to take at the.Guarantors~ sich steps as the
GUarantor may reasonably request to implement such Subrogation. '.


6. No Waiver; CuJIlalative Rights. No failure on the part of theq~teedParty to
exercise, and no delay' in exercising. any right, remedy or power her~etshatf operate as a
waiver thereof, nor shall any single or partial eXercise by the Guarimteed party of any right.
remedy or power hereunder preclude any other or futl.ife exercise ormy riidlt'; remedy or power.
Each and every right. remedy and power hereby srnnted to the Guaranteed Party or allowed it by
law or other agreement shall be cumulative and not exclusive ofany other. and may be exercised
by the Guaranteed Party at any time or from time to time.


7. Representations and Warranties. The Guarantor hereby represents and warrants that:


(a) the Guarantor is duly organized. validly existing and hlgood standing
under the laws of the State of Delaware an&:has full corporate power to execute, deliver
and perfonn this Guarantee;


(b) the execution, delivery and performance of this Guarantee have been and
remain duly authorized by all necessary corporate action and do not contravene any
provision of the Guarantor's certificate of incorporation or by-laws, as azn~ded to date,
or any law, regulation, rule, decree, order, judgment or contractual resu1cuon binding on
the Guarantor or its assets;


(c) all consents, licenses, clearances, authorizations and appro\tals of, and
registrations and declarations with, any governmental authority or regulatory body
necessary for the due·execution, delivery and performance of this Guarantee have been
obtained and remain in full force and effect and all conditions thereof'imve been dUly
complied with. and no other action by. and no notice to or filing with. any, governmental
authority or regulatory body is required in connection with the execution~ delivery or
perfonnance ofthis Guarantee; and


(d) this Guarantee constitutes a legal, valid and binding obligation of the
Guarantor enforceable against the Guarantor in accordance with its terms, subject to
bankruptcy, insolvency. reorganization, moratorium and other laws of general
applicability relating to or affecting creditors' rights and to general equity principles.
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8. Assignment. Neither the Guarantor nor the Guaranteed Party may assign its rights,
interests or obligations hereunder to any other person (except by operation of law) without the
prior written consent of the Guarantor or the Guaranteed Party, as the case may be, provided.
hQwever, that the OuanmteedParD' may assign its rights. interestS and obligations hereunder to
an assignee or transferee to which it has transferred its interests and obligations under the
Agreement pursuant to Section 7 thereofor pursuant to the Schedule thereto. ~


9. Notiees. All notices or demands on the Guarantor shall be deemed effective when
received. ~hall be in writing and shall be delivered by hand or by registered mail. or by facsimile
transmission promptly confirmed by registered mail. addressed to the Guarantor at:


American International Group, Inc.
70 Pine Street New York. NY 10270
Attmtion: Secretary
Facsimile: (212) 514-6894


,
or to such other address or facsimile number as the Guarantor shall have notified the Guaranteed
Party in a written ootice delivered to the Guaranteed Party in accordance with the Agreement.


10. Continuing Guarantee. Subject to the provisions of Section 11 hereof, this Guarantee
shall remain in full force and effect and shall be binding on the Guarantor, its successors and
assigns until all ofthe Obligations have been satisfied in full.


11. Termination. This Guarantee may be tenninated by the Guarantor upon 5 days' written
notice to the Guaranteed Party, provided that this Guarantee shall remain in full force and effect
with respect to Obligations incurred by the Company as a result of Transactions entered into
prior to the effective date ofsuch termination.


12. Governing Law. This Guarantee shaD be governed by and construed in accordance
with the Jaws of the State ofNew York without regard to principles of conflicts onaws.


'.
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IN WITNESS WHEREOF, this Guarantee has been duly executed and delivered by the
Guarantor to the Guaranteed Party as of the date first above written.


AMERICAN INTERNATIONAL GROUP~ INC.


BY~~
BY~il£nvC==
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INCUMBENCY CERTIFICATE


I, KATHLEEN E. SHANNON,· the duly elected Secretary of


American International Group, Inc. a Del aware corporation (the


"Corporation"), DO HEREBY CERTIFY that William N. Dooley is a


Senior Vice President-Financial Services of the Corporation and


in that capacity is duly authorized to sign documents on behalf


of said Corporation, and a specimen of his signature is as


follows:


IN WITNESS WHEREOF, I have hereunto subscribed my name and


affixed the seal of the said Corporation this .;<t-tL day of


~ , 20~.
P


Kathleen E. Shannon
Secretary


IN WITNESS WHEREOF, I, Eric N. Litzky, an Assistant


Secretary of American International Group, Inc., a Delaware


corporation (the "Corporation"), DO HEREBY CERTIFY that Kathleen


E. Shannon is the Secretary of the Corporation and in that


capacity is duly authorized to sign documents on behalf of said


Corporation and that the signature appearing above is her


genuine signature.







CERTIFICATE OF RESOLUTION


I, Kathleen E. Shannon, being the duly elected Secretary of AMERICAN
INTERNATIONAL GROUP, INC., a corporation organized and existing under the laws of
the State of Delaware, DO HEREBY CERTIFY that by virtue of my office I have custody
of the origin~1 records of the Gorporation; that at a meeting of the Board of Directors of
AMERICAN INTERNATIONAL GROUP, INC. held on September 17,1997 in accordance
with the law and the By-laws of the Corporation; a quorum being present throughout and
voting thereon, the following resolution was unanimously adopted:


RESOLVED, that the resolution adopted by the Executive Committee of the
Board of Directors of the Corporation on July 25, 1988 empowering certain officers
to act on behalf of the Corporation in the operations of the Corporation be and the
same hereby is amended to read in its entirety as follows:


RESOLVED, that the Chairman of the Board, if any, the Vice Chairman, if
any, President or Vice President, together with the Treasurer, the Secretary (or in
the absence of the Secretary, an Assistant Secretary) or Assistant Vice President
are authorized from the date hereof through September 16, 2007 to do and perform
such corporate and official acts as are needful in carrying on the business of the
Corporation in the ordinary course thereof, and in furtherance of the foregoing, they
are hereby fUlly empowered to make and execute all deeds, releases, leases,
agreements, contracts, bills of sale, assignments, powers of attorney, or of
substitution and other instruments in Writing which may be needful to purchase or
otherwise acquire, sell, assign, transfer, convey, release and assure or le888 to or
from any party, any estate or property, real or personal, stocks, bonda, loans,
insurance policies, storage receipts, certificates of deposit, script or evldencea of
debt or demand standing in the name of the Corporation, or of any officer onbtMtf
of the Corporation, or held or controlled by it, and to guarantee the sol
performance of any of the subsidiaries of the Corporation; and to affix the
seal of the Corporation to any and all such instruments in writing,
acknowledge or prove the said instruments, or any of them, and the)
execution, sealing and delivery thereof; provided, however, that no autho
granted hereby (i) to enter into any transaction involving more than thret
U.S. dollars (U.S. $3,000,000), except transactions subject to review and '
by the Finance Committee of the Corporation and except guaranteet'
Corporation of the solvency or performance of any of the subsidiar1el
Corporation, or (ii) to purchase or sell under any circumstances any equItY
aggregating 20% or more of anyone entity, regardless of its dollar value.'


THAT the same has not been altered, amended or rescinded, and is
force and effect; and that I am dUly authorized on behalf of the Corporation to
certification.


IN WITNESS WHEREOF, I have hereunto subscribed my name and
seal of the Corporation this~ day of~ ' 2003.








DATE:


TO:


FROM:


SUBJECT:


May 11,2005


Societe Generale, New York Branch


AIG Financial Products Corp.


Adirondack 2005-1 Ltd. - Class A-ILT-a Notes
(SGNY REFERENCE NO.: DFP05ll200)


EXECUTION COPY


The purpose of this letter agreement is to confinu the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confinuation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confinuation supplements, fonus part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized tenus used but not defined in
this Confinuation or in the Agreement have the meanings ascribed to them in the Indenture, dated
as of May 11, 2005 (the "Indenture"), among Adirondack 2005-1 Ltd. ("Issuer"), Adirondack
2005-1 Corp. ("Co-Issuer") and LaSalle Bank National Association, as the context may require.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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May 11,2005.


May 11,2005.


July 8, 2040, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; (d) the Early Termination Date designated
in connection with a Buyer Optional Termination of the
Transaction in whole; and (e) the date on which the
outstanding principal balance of the Reference
Obligation is reduced to zero due to repayments of
principal of the Reference Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the







Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Article 8 of the Indenture, as applicable (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.
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"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
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Optional Tennination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Tennination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banking institutions are authorized or
obligated by law, regulation or executive order to close in
New York, New York or Chicago, Illinois; provided,
however, that for the purpose of determining the Physical
Settlement Date, a Business Day must also be a business
day in any jurisdiction on which financial institutions must
be open in order to effect Settlement of the Deliverable
Obligation being Delivered.


Following (which, subject to Section 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).


Adirondack 2005-1 Ltd. and Adirondack 2005-1 Corp.


Class A-ILT-a Senior Secured Floating Rate Notes Due
2040, CUSIP 007019AAO (l44A) and G00857AA3 (Reg
S), ("Original Notes") and any successor securities.


100%


Not Applicable.


With respect to any date of determination USD
267,500,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


The 8th day of each month of each year, commencing on
July 8, 2005 up to and including the Termination Date,
subject to adjustment in accordance with the Following
Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actua1l360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Payment Report, a Note Valuation Report or a Trustee
report or notice relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
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of any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
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Days.


Deliverable Obligations:


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
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the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aal/ Aa2/ Aa3/ Al/ A2/ A3/ Baal/
AAA AA+ AA AA- A+ A A- BBB+


C Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3
.~


Aa/.~ 8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:.0 AA3


0
<l)


A/A3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%0
CN
<l) OJJ
... I::
~ ',C Baal!<l) o:l 6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%0::::0:::: BBB+


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying
the amount of principal and the amount of interest not received) within 10 Business Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New Yark
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
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1221 Avenue of the Americas
IRD Dept. - 1ill Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
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Enforcement Rights:


fiduciary for, or an adviser to, it m respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of its duties under the Indenture or the Trustee
fails to take action in respect of any provision of the
Indenture or the Reference Obligation as required by the
Indenture or the Reference Obligation ("Trustee's
Breach"), such Trustee's Breach is continuing, Buyer
has actual knowledge of Trustee's Breach and Trustee's
Breach would be reasonably expected to have a material
adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to
provide notice to the Trustee of such Trustee's Breach to
the extent Holders of the Notional Amount of the
Reference Obligation have the right to pursue such a
claim against the Trustee for such Trustee's Breach and
to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
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least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _


Name:
Title:


[Adirondack CDS Confirmation II]


BY:.~
~
TItle: M'D'anagmg lrector







Please confIrm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confrrmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dutka; telephone: 203-2214805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:. _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: 14k
Name: (1).QCJ.kYl..J> KL~ ~6


Title: th'l.CC""GoL


[Adirondack CDS Confirmation II]







Annex A


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or 0.01% per annum
prior to the first anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.10% per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date


15







EXECUTION COpy


May 11,2005


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Adirondack 2005-1 Ltd. - Class A-1LT-a Notes and CP Notes and Class A-1LT-b Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of May 11, 2005 (each, a "CDS Confirmation")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms that are
not defined herein shall have the meanings assigned to such terms in the relevant CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the


NYLIB5 834559.3







first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case ofthe
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,273,920 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: /1 -
NaIl{e~-<~-
Title: Alan Frost
Date: Managing Director


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _
Name:
Title:
Date:


[Adirondack Structuring Fee Letter]







among the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
tennination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: ----------
Name:
Title:
Date:


Acknowledged and Agreed:


SOClt~i!NERALE, NEW YORK BRANCH, as Counterparty


By: !fi:....:k:....----
Name: '£l>¢v.\u K-L6ltb
Title: '}) 1Q£c--u>~


Date: NO 1Ie I")~ CtZ- 2...j 2-0 OS
t


[Adirondack Structuring Fee Letter}







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Pavment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


May 11,2005


Societe Generale, New York Branch


AIG Financial Products Corp.


Adirondack 2005-1 Ltd. - CP Notes and Class A-ILT-b Notes
(SGNY REFERENCE NO.: DFP0511208)


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture, dated as of May 11, 2005 (the
"Indenture"), among Adirondack 2005-1 Ltd. ("Issuer"), Adirondack 2005-1 Corp. ("Co-Issuer") and
LaSalle Bank National Association, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


May 11,2005.


May 11,2005.


July 8, 2040, subject to the Following Business Day Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; (d) the Early Termination Date
designated by Buyer in connection with a Buyer Optional
Termination of the Transaction in whole; and (e) the date on
which the aggregate outstanding principal balance and Face
Amount of the Reference Obligations is reduced to zero or is no
longer outstanding due to repayments of principal of the







Optional Termination I:
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Reference Obligations.


Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
such Section 8.4.


Seller shall have the right to terminate the Transaction, in whole
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date, and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Indenture or, if and to the
extent applicable, the CP Issuing Agreement (in any case, other
than an Excepted Amendment) in respect of which the Trustee
has notified any Holder (as defined in the Indenture) of
Reference Obligations or the CP Put Counterparty, or (y) the CP
Put Agreement, and such amendment, modification or waiver to
the CP Put Agreement could be reasonably expected to have a
material adverse effect on the interests of AIG-FP hereunder (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
Obligations or the CP Put Counterparty, (X) a certificate signed
by a managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the CP Put Counterparty, as
applicable, not having acted in accordance with the Adverse
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Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is made to
the Indenture or, if and to the extent applicable, the CP Issuing
Agreement (in any case, other than an Excepted Amendment) by
the Trustee in breach of the provisions set out in Article 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the CP Put Counterparty have the
right (in the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for breach of
trust against the Trustee;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Indenture or the CP Issuing Agreement as to
which Holders of Reference Obligations and/or the CP Put
Counterparty, as applicable, are not entitled pursuant thereto to
vote on.


"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of May 11, 2005, among the Issuer,
Co-Issuer and LaSalle Bank National Association, as issuing and
paying agent ("CP Issuing and Paying Agent").


For the avoidance of doubt, Buyer's failure to provide notice to
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Seller of a Proposed Amendment in time for Seller to comply_
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia, providing
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the CP Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation Amendment in
respect of the Indenture or CP Issuing Agreement has occurred
solely pursuant to Clause (A) of the definition thereof (exclusive
of clause (iii) thereof),


(y) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(z) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, then


Seller shall be entitled to declare by notice to the Buyer, within
five (5) Business Days of the effective date of such vote, consent
or other action, that a Termination Event has occurred with
respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a termination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Termination Date:
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Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Termination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
Obligation Amendment.
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Buyer Optional Termination: Buyer may, by at least ten (10) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("Buyer Optional
Termination"). Notwithstanding Section 6(e), the termination
payment in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer to Seller in an amount
(the "Buyer Optional Termination Amount") equal to the present
value, reasonably determined by Seller as of the Early
Termination Date, of 4 basis points per annum payable on an
Expected Amortization Schedule (as shall be agreed on or prior
to the Early Termination Date on a commercially reasonable
basis by Buyer and Seller) applicable in respect of each
respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below») and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neither calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means Goldman, Sachs & Co., or if it is
not willing to perform the calculations/determinations
contemplated by this paragraph, a leading independent dealer
agreed upon by the parties hereto or selected pursuant to
clause (B) ofthe first sentence of the next paragraph.


If the parties are unable to agree on the calculations or
determination in respect of first paragraph under "Buyer
Optional Termination" above within one (1) Business Day after
notice by Buyer of the Buyer Optional Termination is effective,
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:
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then: (A) such calculation and/or detennination shall be'
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after Goldman, Sachs & Co. indicates it is not
willing to be the Independent Dealer for purposes of such
calculations or detenninations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the detennination of the
Independent Dealer, which shall be communicated to both
parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Tennination, as of the
applicable Early Tennination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
terminated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on which
commercial banking institutions in New York, New York or
Chicago, Illinois are authorized or obligated by law, regulation or
executive order to be closed; provided, however, that for the
purpose of detennining the Physical Settlement Date, a Business
Day must also be a business day in any jurisdiction on which
financial institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered.


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


Adirondack 2005-1 Ltd. and Adirondack 2005-1 Corp.


(i) CP Notes and/or (ii) Class A-ILT-bl Notes and Class A-ILT-b2
Notes (together, the "Class A-ILT-b Notes"), issued from time to
time.


Section 2.30 of the Credit Derivatives Definitions shall not apply
to this Transaction.
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Reference Price:


All Guarantees:


Total Commitment Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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100%


Not Applicable.


With respect to any date of determination,


(a) USD 1,070,100,000, minus


(b) the sum of (i) the sum of all principal payments on the Class
A-I LT-b Notes then or previously purchased pursuant to the Put
Agreement, if any (excluding Class A-I LT-b Notes Delivered
on or prior to such date, but including principal payments on
such Class A-I LT-b Notes on or prior to the respective dates of
such deliveries),


(ii) the sum of all amounts deposited since the Effective Date to
the CP Principal Reserve Account to the extent such amounts are
not in respect of CP Notes that correspond to the reductions
pursuant to the proviso to the definition of Unused Commitment,


(iii) the aggregate outstanding principal amount and/or
Face Amount (in each case, as of the respective dates of
Delivery) of Reference Obligations Delivered hereunder to
Seller after the Conditions to Settlement have been
satisfied.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the CP Face Amount (as
defined in the Indenture).


The 8th day of each month of each year, commencing on July 8,
2005 up to and including the Termination Date, subject to
adjustment in accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the
related Fixed Rate I and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A-I LT-b
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Fixed Rate I:


Fixed Amounts II:
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Notes then or previously purchased pursuant to the CP Put
Agreement and (ii) the aggregate outstanding Face Amount, as
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIBOR (as
defined in the Indenture) plus 0.12% per annum or at par (in the
case of LIBOR CP Notes), as shall be notified by Buyer within 1
Business Day of such acquisition, minus (b) the aggregate
outstanding principal amount, as of such date, of Class A-ILT-b
Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date of determination, of Class A-ILT-bl
Notes then or previously purchased pursuant to the CP Put
Agreement, and the aggregate outstanding principal amount, as
of such date, of Class A-ILT-b2 Notes then or previously
purchased pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put Agreement)
have been satisfied relating to such Class A-ILT-b2 Notes unless
otherwise agreed to by AIG-FP in writing, minus (y) the
aggregate outstanding principal amount, as of such date, of Class
A-ILT-b Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
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Fixed Rate II:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


time by Counterparty with at least 10 Business Days' pnOF­
written notice to Seller.


Notwithstanding Section 2.10 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts II, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
(iii) the Fixed Rate Payer Payment Date as to which Fixed
Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.


Actual/360


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"
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Notwithstanding anything herein to the contrary, a Payment
Report, a Note Valuation Report, CP Noteholder Monthly Report
or a Trustee or CP Issuing and Paying Agent report or notice
relating to any Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate any and
all requirements hereunder relating to Publicly Available
Information or Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the terms
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.


The occurrence of any failure shall be determined without regard
to the effect of any provisions in the Reference Obligations, the
Indenture or any other document that permit the limitation of due
payments or distributions of funds, that provide for limited
recourse, the capitalization or deferral of interest on the
Reference Obligations or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligations.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:
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Reference Obligations only.


Not Applicable.


Not Applicable.


Physical Settlement
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:
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USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settlement Dates that correspond to
settlement date(s) under the CP Put Agreement (if any)
after the initial Physical Settlement Date, if applicable.
The initial Physical Settlement Date shall be no later
than 30 Business Days following satisfaction of all
Conditions to Settlement, each Physical Settlement Date
thereafter shall be no later than 5 Business Days (or, if
longer, the greatest number of Business Days for
settlement in accordance with the current market practice
of the applicable Deliverable Obligation) following
purchase by the Buyer pursuant to the CP Put
Agreement.


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
A-ILT-bl Notes purchased pursuant to the CP Put
Agreement and Class A-ILT-b2 Notes purchased
pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put
Agreement) have been satisfied relating to such Class A­
lLT-b2 Notes, unless otherwise agreed to by AIG-FP in
writing, in respect of each of which, Buyer shall provide
written certification that such Deliverable Obligations
were so purchased.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.
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Partial Cash Settlement
of Participations:


Escrow:


5. Collateral Terms:


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be
determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.
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Party A Rating l


Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Aaa/ 12%4/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%N AAA3 0%5bI)


~


Aa/ 8%4/......
&J 8%/0% 8%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%
~ AA3 0%5


(]) ~ 6%4/u 0
A/A3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%$:I ".0 0%5(]) ro


I-< bI)
(]) ......


Baal! 5%4/ 0%/<;:< ......
(])..o 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/25%~o BBB+ 0%5 10%


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to such security.


"Relevant Notes" means Class A-ILT-b Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to the total outstanding principal amount of the Class A­
1LT-a Notes and otherwise, Class A-1LT-a Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Reference Entity with respect to the Reference Obligations (separately identifYing the amount of principal
and the amount of interest not received) within 10 Business Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 00 I
ABA#: 021000018
SWIFT IRVTUS3N
AIC: AIG Financial Products
AIC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
FlO Societe Generale, New York Branch


Carmine ParadisolJoanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments andlor rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan I Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182 I 7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:
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New York.


USD
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Credit Support Documents:


Additional Representations:


Enforcement Rights:
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The Guarantee of the Credit Support Provider of AIG-FP and the
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential breach of
its duties under the Indenture or the Trustee fails to take action in
respect of any provision of the Indenture or a Reference
Obligation as required by the Indenture or such Reference
Obligation ("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's Breach and
Trustee's Breach would be reasonably expected to have a
material adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to provide notice
to the Trustee of such Trustee's Breach to the extent Holders of
the Reference Amount of such Reference Obligations have the
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right to pursue such a claim against the Trustee for such­
Trustee's Breach and to pursue such claim. As a condition
precedent to Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide sufficient
time and detail, and (ii) Seller shall indemnify Buyer to Buyer's
reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be
expected to (a) constitute or result in a breach of any contract
(including the Indenture or Reference Obligation documents),
law, regulation, fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of litigation
against, the Trustee or (ii) Seller is a Defaulting Party or sole
Affected Party (other than in respect of "Tax Event" or
"Illegality"). In the event that Buyer does not comply with
Seller's direction pursuant to this "Enforcement Rights" section,
regardless of whether such noncompliance results from any of
the limitations or conditions set forth above or any other reason,
Seller's sole remedy shall be to require (with at least seven but
no more than 14 days' prior written notice to Buyer) Buyer to
sell to Seller (at par or face plus unpaid accrued interest)
Reference Obligations in an aggregate outstanding principal
amount of 100% of the then Reference Amount, such notice to
specify the date of purchase and the aggregate face amount or
outstanding principal amount of Reference Obligations to be sold
by Buyer, as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic terms that
are substantially equivalent to those of this Transaction. Such
economic terms shall include the amounts that otherwise would
be payable (including the Minimum Amount (as defined in the
Structuring Fee Letter dated as of the date hereof (the
"Structuring Fee Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in Reference
Amount described in the last sentence hereof. If so requested,
Buyer shall use its reasonable efforts to arrange for such
financing on terms mutually agreed to by all relevant parties
thereto, which financing is fully guaranteed by Seller's Credit
Support Provider and secured by the financed Reference
Obligations. Nothing herein constitutes a commitment by Buyer
or any affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this Confirmation
shall be modified such that the Reference Amount shall be
reduced by the aggregate face or outstanding principal amount of
the purchased Reference Obligations, and the Minimum Amount
(as defined in the Structuring Fee Letter) shall be reduced
proportionately based on the aggregate face or outstanding
principal amount of the purchased Reference Obligations.
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Please confirm that the foregoing correctly sets forth the tenus of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confinuation to
us by facsimile transmission on 203-222-4780, Attention: Canuine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _


Name:
Title:


[Adirondack CDS Coofinnalion I]


By: A _____
N~-st--­
Title:


Managing Director







Please confmn that the foregoing correctly sets forth the tenns of our agreement with respect to the__
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with YOu on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: fj(}fL
Name: e\)1>JAfJ.) K.L~vtf,


Title: ~ \ \1..& (..1:0«..


[Adirondack CDS Confinnation I]







Annex A-


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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Annex B


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







EXECUTION COpy


May 11,2005


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Adirondack 2005-1 Ltd. - Class A-ILT-a Notes and CP Notes and Class A-ILT-b Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of May 11, 2005 (each, a "CDS Confirmation")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms that are
not defined herein shall have the meanings assigned to such terms in the relevant CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,273,920 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
tennination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: ~NaIlfb: -~--
Title: Alan Frost
Date: Managing Director


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:


[Adirondack Structuring Fee Letter]







among the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: :-:------------Name:
Title:
Date:


Acknowledged and Agreed:


SOCiET~i!NERALE, NEW YORK BRANCH, as Countelparty


By: f!4=---=k=----
Name: '£!>OtJ,l,U KLEt1.b"
Title: '])1Q£c-'""U>'L
Date: NO 1Ie I/~ CtZ- ~ 20 0 S


/


[Adirondack Structuring Fee Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


7 c:P.05 t-J..


DATE:


TO:


FROM:


SUBJECT:


November 15,2005


Societe Generale, New York Branch


AIG Financial Products Corp.


Adirondack 2005-2 Ltd. - Class A-ILT-a Notes
(SGNY REFERENCE NO.: DFP0512018)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture, dated
as of November 15, 2005 (the "Indenture"), among Adirondack 2005-2 Ltd. ("Issuer"),
Adirondack 2005-2 Corp. ("Co-Issuer") and LaSalle Bank National Association, as the context
may require.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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November 15,2005.


November 15,2005.


February 6, 2041, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; (d) the Early Termination Date designated
in connection with a Buyer Optional Termination of the
Transaction in whole; and (e) the date on which the
outstanding principal balance of the Reference
Obligation is reduced to zero due to repayments of
principal of the Reference Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the







Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Article 8 of the Indenture, as applicable (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.
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"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
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be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Optional Termination Date: _ Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


Floating Rate Payer: AIG-FP (the "Seller").


Fixed Rate Payer: Counterparty (the "Buyer").


Calculation Agent: Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


Calculation Agent City: New York.


Business Day(s): Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banking institutions are authorized or
obligated by law, regulation or executive order to close in
New York, New York or Chicago, Illinois; provided,
however, that for the purpose of determining the Physical
Settlement Date, a Business Day must also be a business
day in any jurisdiction on which financial institutions must
be open in order to effect Settlement of the Deliverable
Obligation being Delivered.


Business Day Convention: Following (which, subject to Section 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: Adirondack 2005-2 Ltd. and Adirondack 2005-2 Corp.


Reference Obligation: Class A-ILT-a Senior Secured Floating Rate Notes Due
2041, CUSIP 007022AA4 (144A) and G00929AAO (Reg
S), ("Original Notes") and any successor securities.


Reference Price: 100%


All Guarantees: Not Applicable.


Notional Amount: With respect to any date of determination USD
271,920,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


The 6th day of every calendar month, commencing on
February 6,2006 up to and including the Termination Date,
subject to adjustment in accordance with the Following. _
Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actua1l360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Payment Report, a Note Valuation Report or a Trustee
report or notice relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
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of any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
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Days.


Deliverable Obligations:


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
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the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the rele",ant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


c Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3
.~


.~ Aa/ 8%/0% 8%/0% 8%</0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%::0 AA3


0
(l)


A/A3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%u
CO"
(l) OIl
... C
~.p Baal!(l) OJ 6%/0% 5%/0% 5%</0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%0:::0::: BBB+


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower ofthe S&P Rating and the Moody's Rating.
3. The ratings category ofMoody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security..


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to .
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying


. the amount of principal and the amount of interest not received) within 10 Business Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AlC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New Yark Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
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Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


-All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRQ Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, ij
being understood that information and explanations_
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Enforcement Rights:


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect· of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of its duties under the Indenture or the Trustee
fails to take action in respect of any provision of the
Indenture or the Reference Obligation as required by the
Indenture or the Reference Obligation ("Trustee's
Breach"), such Trustee's Breach is continuing, Buyer
has actual knowledge of Trustee's Breach and Trustee's
Breach would be reasonably expected to have a material
adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to
provide notice to the Trustee of such Trustee's Breach to
the extent Holders of the Notional Amount of the
Reference Obligation have the right to pursue such a
claim against the Trustee for such Trustee's Breach and
to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result.
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
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an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arranRe for
financing of such purchase by Seller with eConomic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please confinn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and retuming a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


.\t has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY~
NA~ Alan Frost
Title: Vlanaging Director


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: ~ _
Name:
Title:


IAdirondack II CDS Confirmation III







Please confmn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780. Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203·221-4805.


It has been a pleasure working with you on this Transaction. and we look forward to working with
you again in the future.


Yours sincerely.
AlG FINANCIAL PRODUCTS CORP.


By:.~ _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE. NEW YORK BRANCH


·5~/LL -'By:,_~==~ _
Name: ~OVAR,.) ",UHf;


Title: !>1e.(fC~~


[Adirondack II CDS Coofinnalion II}







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or 0.01 % per annum
prior to the first anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01 % per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.01 % per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.10% per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COPY


November 15, 2005


Societe Generale, New York Branch
122.1 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Adirondack 2005-2 Ltd. - Class A-ILT-a Notes and CP Notes and Class A-ILT-b Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of November 15, 2005 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate ~ayer


Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the


NYLIB5 869363.3







first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of th_e Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual_
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,311,320 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
tennination of the CDS Confirmation.


Very Truly Yours,


NCIAL PRODUCTS CORP.


Alan Frost
Managing Directot


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: 0 _


Name:
Title:
Date:


IAdirondack II MSF Letterj







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination ofthe CDS Confinnation.


Very Truly Yours,


AlO FINANCIAL PRODUCTS CORP.


By:
~----------Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE..GENERALE, NEW YORK BRANCH, as CounteIparty


By: ~«----=-=
N:i1)01I1tll.J) K(EHg"
Title: )\rt€[""W«"


Date: :PEC£-nC~ rg ti 7005


[Adirondack nMSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


November 15, 2005


Societe Generale, New York Branch


AIG Financial Products Corp.


EXECUTION COpy


SUBJECT: Adirondack 2005-2 Ltd. - CP Notes and Class A-1LT-b Notes
(SGNY REFERENCE NO.: DFP0512033)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Genera1e, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture, dated as of November 15,2005
(the "Indenture"), among Adirondack 2005-2 Ltd. ("Issuer"), Adirondack 2005-2 Corp. ("Co-Issuer") and
LaSalle Bank National Association, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


November 15,2005.


November 15,2005.


February 6, 2041, subject to the FollOWing Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; (d) the Early Termination Date
designated by Buyer in connection with a Buyer Optional
Termination of the Transaction in whole; and (e) the date on
which the aggregate outstanding principal balance and Face
Amount of the Reference Obligations is reduced to zero or is no







Optional Termination I:
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longer outstanding due to repayments of principal of the
Reference Obligations.


Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
such Section 8.4. -


Seller shall have the right to terminate the Transaction, in whole ­
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date, and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Indenture or, if and to the
extent applicable, the CP Issuing Agreement (in any case, other
than an Excepted Amendment) in respect of which the Trustee
has notified any Holder (as defined in the Indenture) of
Reference Obligations or the CP Put Counterparty, or (y) the CP
Put Agreement, and such amendment, modification or waiver to
the CP Put Agreement could be reasonably expected to have a
material adverse effect on the interests of AIG-FP hereunder (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
Obligations or the CP Put Counterparty, (X) a certificate signed
by a managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the CP Put Counterparty, as
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applicable, not having acted III accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement i§ made to
the Indenture or, if and to the extent applicable, theCP Issui~g


Agreement (in any case, other than an Excepted Amendment) by
the Trustee in breach of the provisions set out in Article 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the CP Put Counterparty have the
right (in the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for breach of
trust against the Trustee;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Indenture or the CP Issuing Agreement as to
which Holders of Reference Obligations and/or the CP Put
Counterparty, as applicable, are not entitled pursuant thereto to
vote on.


"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of November 15, 2005, among the
Issuer, Co-Issuer and LaSalle Bank National Association, as
issuing and paying agent ("CP Issuing and Paying Agent").
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For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to tenninate the Transactions if all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in· good faith by, inter alia, providing· ­
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the CP Put
Counterparty are capable of being exercised.


Optional Tennination II: If:


(x) a Materially Adverse Reference Obligation Amendment in
respect of the Indenture or CP Issuing Agreement has occurred
solely pursuant to Clause (A) of the definition thereof (exclusive
of clause (iii) thereof),


(y) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(z) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, then


Seller shall be entitled to declare by notice to the Buyer, within
five (5) Business Days of the effective date of such vote, consent
or other action, that a Termination Event has occurred with
respect to this Transaction and that this Transaction shall be
tenninated on the Optional Tennination Date to be specified in
such notice. In the event that such a Termination Event. is
declared, a tennination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Tennination Date:
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Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Tennination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
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Obligation Amendment.


Buyer Optional Termination: Buyer may, by at least ten (10) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("Buyer Optional
termination"). Notwithstanding Section 6(e), the termination
payment in respect of a Buyer Optional Termination of thIs
Transaction shall be payable by Buyer to Seller in an amount ­
(the "Buyer Optional Termination Amount") equal to the present
value, reasonably determined by Seller as of the Early
Termination Date, of 4 basis points per annum payable on an
Expected Amortization Schedule (as shall be agreed on or prior
to the Early Termination Date on a commercially reasonable
basis by Buyer and Seller) applicable in respect of each
respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below)) and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neither calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means Goldman, Sachs & Co., or if it is
not willing to perform the calculations/determinations
contemplated by this paragraph, a leading independent dealer
agreed upon by the parties hereto or selected pursuant to
clause (B) of the first sentence of the next paragraph.


If the parties are unable to agree on the calculations or
determination in respect of first paragraph under "Buyer
Optional Termination" above within one (l) Business Day after
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:
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notice by Buyer of the Buyer Optional Tennination is effective,
then: (A) such calculation and/or detennination shall be ~ -
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after Goldman, Sachs & Co. indicates_ it is not
willing to be the Independent Dealer for purposes of such
calculations or detenninations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the detennination of the
Independent Dealer, which shall be communicated to both
parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Tennination, as of the
applicable Early Termination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
tenninated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on which
commercial banking institutions are authorized or obligated by
law, regulation or executive order to close in New York, New
York or Chicago, Illinois; provided, however, that for the purpose
of detennining the Physical Settlement Date, a Business Day must
also be a business day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of the
Deliverable Obligation being Delivered.


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


Adirondack 2005-2 Ltd. and Adirondack 2005-2 Corp.


(i) CP Notes and/or (ii) Class A-ILT-b-l Notes and Class A-ILT­
b-2 Notes (together, the "Class A-ILT-b Notes"), issued from time
to time.


Section 2.30 ofthe Credit Derivatives Definitions shall not apply
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Reference Price:


All Guarantees:


Total Commitment Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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to this Transaction.


100%


Not Applicable.


With respect to any date of determination,


(a) USD 1,087,680,000, minus


(b) the sum of (i) the sum of all principal payments on the Class
A-I LT-b Notes then or previously purchased pursuant to the CP
Put Agreement, if any (excluding Class A-I LT-b Notes
Delivered on or prior to such date, but including principal
payments on such Class A-I LT-b Notes on or prior to the
respective dates of such deliveries),


(ii) the sum of all amounts deposited since the Effective Date to
the CP Principal Reserve Account to the extent such amounts are
not in respect of CP Notes that correspond to the reductions
pursuant to the proviso to the definition of Unused Commitment
and


(iii) the aggregate outstanding principal amount and/or Face
Amount (in each case, as of the respective dates of Delivery) of
Reference Obligations Delivered hereunder to Seller after the
Conditions to Settlement have been satisfied.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the CP Face Amount (as
defined in the Indenture).


The 6th day of every calendar month, commencing on February 6,
2006 up to and including the Termination Date, subject to
adjustment in accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the
related Fixed Rate I and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A-ILT-b
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Fixed Rate I:


Fixed Amounts II:
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Notes then or previously purchased pursuant to the CP Put
Agreement and (ii) the aggregate outstanding Face Amount, as- ­
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIBOR (as
defined in the Indenture) plus 0.09% per annum or at par (in the
<;ase of LIBOR CP Notes), as shall be notified by BuyeJ within 1
Business Day of such acquisition, minus (b) the aggrega~e


outstanding principal amount, as of such date, of Class A-I LT-b
Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date of determination, of Class A-ILT-b-I
Notes then or previously purchased pursuant to the CP Put
Agreement, and the aggregate outstanding principal amount, as
of such date, of Class A-ILT-b-2 Notes then or previously
purchased pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put Agreement)
have been satisfied relating to such Class A-ILT-b-2 Notes
unless otherwise agreed to by AIG-FP in writing, minus (y) the
aggregate outstanding principal amount, as of such date, of Class
A-ILT-b Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
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Fixed Rate II:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


time by Counterparty with at least 10 Business Days' prior
written notice to Seller.


Notwithstanding Section 2.10 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts II, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
(iii) the Fixed Rate Payer Payment Date as to whfch Fixed
Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.


Actual/360


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


NYLIB5869361.3


Notice of Physical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"
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Notwithstanding anything herein to the contrary, a Payment
Report, a Note Valuation Report, CP Noteholder Monthly Report - ­
or a Trustee or CP Issuing and Paying Agent report or notice
relating to any Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviat~ any and
all- requirements hereunder relating to Publicly. Availab~e


Information or Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay, "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the terms
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.


The occurrence of any failure shall be determined without regard
to the effect of any provisions in the Reference Obligations, the
Indenture or any other document that permit the limitation of due
payments or distributions of funds, that provide for limited
recourse, the capitalization or deferral of interest on the
Reference Obligations or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligations.


. Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:
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Reference Obligations only.


Not Applicable.


Not Applicable.


Physical Settlement
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:
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USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settlement Dates that correspond to
settlement date(s) under the CP Put Agreement (if any)
after the initial Physical Settlement Date, if applicable.
The initial Physical Settlement Date shall be no later
than 30 Business Days following satisfaction of all
Conditions to Settlement, each Physical Settlement Date
thereafter shall be no later than 5 Business Days (or, if
longer, the greatest number of Business Days for
settlement in accordance with the current market practice
of the applicable Deliverable Obligation) following
purchase by the Buyer pursuant to the CP Put
Agreement.


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
A-ILT-b-l Notes purchased pursuant to the CP Put
Agreement and Class A-ILT-b-2 Notes purchased
pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put
Agreement) have been satisfied relating to such Class A­
lLT-b-2 Notes, unless otherwise agreed to by AIG-FP in
writing, in respect of each of which, Buyer shall provide
written certification that such Deliverable Obligations
were so purchased.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.
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Partial Cash Settlement
of Participations:


Escrow:


5. Collateral Terms:


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be
determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.
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Party A Rating l


Aaa/ Aal/ Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA~ A+ A A- BBB+


Aaa/ 12%4/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%


'" AAA3 0%5bI}


.S Aa/ 8%4/
~ 8%/0% 8%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%
~ AA3 0%5


-


(]) ~ 6%4/(,) 0
A/A3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%~ '.c 0%5(]) (Ii


I-< bI)
(]) .....


Baal! 5%4/ 0%/<.H -(]),..o 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/25%~O BBB+ 0%5 10%


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category ofMoody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to such security.


"Relevant Notes" means Class A-I LT-b Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to the total outstanding principal amount of the Class A­
lLT-a Notes and otherwise, Class A-ILT-a Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Reference Entity with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within 10 Business Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
F/0 Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New Yark Branch
1221 Avenue of the Americas
IRD Dept. - lih Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:
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New York.


USD
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Credit Support Documents:


Additional Representations:


Enforcement Rights:
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The Guarantee of the Credit Support Provider of AIG-FP and the - ­
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has mad-e its own
independent decisions to enter into this Transaction· and as to
whether this Transaction is appropriate or proper for it based ­
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein..


In the event that the Trustee breaches or is in potential breach of
its duties under the Indenture or the Trustee fails to take action in
respect of any provision of the Indenture or a Reference
Obligation as required by the Indenture or such Reference
Obligation ("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's Breach and
Trustee's Breach would be reasonably expected to have a
material adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to provide notice
to the Trustee of such Trustee's Breach to the extent Holders of
the Reference Amount of such Reference Obligations have the
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right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a condition- ­
precedent to Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide sufficient
time and detail, and (ii) Seller shall indemnify Buyer to Buyer's
reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be - ­
expected to (a) constitute or result in a breach of any contract
(including the Indenture or Reference Obligation documents),
law, regulation, fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of litigation
against, the Trustee or (ii) Seller is a Defaulting Party or sole
Affected Parly (other than in respect of "Tax Event" or
"Illegality"). In the event that Buyer does not comply with
Seller's direction pursuant to this "Enforcement Rights" section,
regardless of whether such noncompliance results from any of
the limitations or conditions set forth above or any other reason,
Seller's sole remedy shall be to require (with at least seven but
no more than 14 days' prior written notice to Buyer) Buyer to
sell to Seller (at par or face plus unpaid accrued interest)
Reference Obligations in an aggregate outstanding principal
amount of 100% of the then Reference Amount, such notice to
specify the date of purchase and the aggregate face amount or
outstanding principal amount of Reference Obligations to be sold
by Buyer, as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic terms that
are substantially equivalent to those of this Transaction. Such
economic terms shall include the amounts that otherwise would
be payable (including the Minimum Amount (as defined in the
Structuring Fee Letter dated as of the date hereof (the
"Structuring Fee Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in Reference
Amount described in the last sentence hereof. If so requested,
Buyer shall use its reasonable efforts to arrange for such
financing on terms mutually agreed to by all relevant parties
thereto, which financing is fully guaranteed by Seller's Credit
Support Provider and secured by the financed Reference
Obligations. Nothing herein constitutes a commitment by Buyer
or any affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this Confirmation
shall be modified such that the Reference Amount shall be
reduced by the aggregate face or outstanding principal amount of
the purchased Reference Obligations, and the Minimum Amount
(as defined in the Structuring Fee Letter) shall be reduced
proportionately based on the aggregate face or outstanding
principal amount of the purchased Reference Obligations.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:------------
Name:
Title:


fi\dirond:Kk II CDS Conlirmution I]


By:k_~v_
Name: Alan Frost
Title: M'D.. anagmg Irector







Please confirm that the foregoing correctly sets forth the tenns of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Continnation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or JoanneDulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future. .


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


By:~ _
Name:
Title:


Agreed and Accepted:


SOCIETE OENERALE, NEW YORK BRANCH


By:a~
Name: t.bocJ~I> Kulti
Title: blt€qOl\


[Adirondack II CDS Confinnatlon I]







Annex A


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
on or prior to the first anniversary of the initial -


Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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AnnexB


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
-Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







EXECUTION COPY


November 15,2005


Societe Genera1e, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Adirondack 2005-2 Ltd. - Class A-1LT-a Notes and CP Notes and Class A-1LT-b Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of November 15, 2005 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate ~ayer


Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment- ­
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,311,320 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







Alan Frosl
Managing Directol


among the parties; and (vi) shall terminate without any further action of the parties hereto upon the -­
tennination of the CDS Confirmation.


Very Truly Yours,


By:
_{---\------>..--=c-~~---


N me:
Title:
Date:


Acknowledged and Agreefl:


socn'nf: GENERALE, NEW YORK BRANCH, as Counterparty


By: _
Name:
Title:
Date:


IAdiromlack II MSF Letterj







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination ofthe CDS Confinnation.


Very Truly Yours,


AlO FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE.PENERALE, NEW YORK BRANCH, as Counterparty


By:J4~
N~IIItft.b KUHC


Title: ) \tl€(-w/t


Date: J/EC£"I'C'l- tg'i 7()OS


[Adirondack nMSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT BATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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~'ex. Cor K


• P""""-Y27.21)04


To: AlG Finanoial Products Corp.
Attn: Jake SUIlt Co~1
Tel: 203-221-4830
Fux: 20J~222-4780


NO, 1958 P, 12


From: Liliana Gowdie IllID Dept.
Tel: 212-278~714S /7182
Fax: 212-278-1650


Credit Derivative Transaction with SGNY Reference # DFP048868


Dear Sirs:


The purpose of "this letter (this "Confarmation") is to con:fum the tenns and conditions of the
Credit Derivative Transaclion entered into between AIG Financial Product5 Corp ("CoUDfClrparty" or
"Seiter'''' and Societe Gencrale, New York Bnmch ("SGNY" or "Buyer") on the Trade D8te specified
below (the "Transactionj.


The definitions and provisions contained in the 2003 ISDA Credit Derivatives Defmitions, as
supplemented by the May 2003 Supplement to such Definitions (1lS so suppletJ1e1Ued, the "Credit
Derivatives Definitions»>, as published by the Intemational Swaps and Derivativos A$sociatiOD, IDe., are
incorpmated into Ibis Confumation. In the event of any inconsistency between the Credit Derivatives
Definitions and this Con:firuudion, this Confpmation will govern.


This Confirmation comrtitutes a "Confirmation" as referred to in, and supplements, forms pm of
and is subj~ to, the 1987 ISDA Interest Rate and Currency Exc::hlnge Agreement dated as of July 12,
1988, lIS amended and supplemented from time to time (the "Agreemenf'), between Seller and Buyer. All
provisions contained in the Agreement govern this ConfimlatioD oxcept lIS expressly modified below.


The terms ofthe Transaction to which this Confumation relates are as follows:


General Terms:


Tnule Date:


Effective Date:


Sched131ed Tennination Date:


Floating Rate Payer:


Fixed Rate Payer.


February 26. 2004


February 26t 2004


0) June IS, 2039, or (ii) such earlier date designated by
Seller upon (:5) Business Days notice following the
occurrence of an Adverso Program Amendment (as
defined herein) or (iii) th., date on which the Notional
AmolllIt hall amorthed or otherwise been reduced to zero
due 10 tepa)'Jlllllnts of principal on or redemption of tbe
Reference Obligation, subject, in each case, to the
Following Buiness Day Convention. For the avoidaneo .
of doubt, no termination paymentll shall be due by either
party in connection with an early temlination of this
Transaction Plll"SJl81lt to the preceding sentence.


Coun.t:eJpatt:y (the "Seller1


SGNY (the '·Buyer»).







MAR. 9, 2004 5: 43 PM AIGFPC 203 349 4293 NO. 1958 P, 13


Calculation Agent


CalculatioJl Agent City:


Business Day:


Business Day Convention:


Reference Entities:


Reference Obligation:


Reference Price:


All GuaIaIltees:


Notionll1 .Arnount;


Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Seller


New York


New York; provided that (i) for the purpose -.of
detennimng tho Physical Sottlcment Date, such d4te­
must also be a Business Day in any jurisdiction on widell
fmancial institutions must be open in ordCf to effect
SettleD1ent of the Deliverable Obligation being
Deliyered and (ii) for the purpose of determining Fixed
Rate Payer Payment Dates for each TransactiOl1,
Business Days shall be New York only.


Following (wbieb, subject to Section 1.4 and 1.6 of the
Credit Derivatives Definitions, shall apply to any date
refcn'ed to in 1his Confintlldion that fallB on a day that is
not a Business Day).


Each of the entities set out on Schedule A attached
hereto.


The Reforem:e Obligation set out on Schedule A
attachc:d hervto.


1000/0


Not Applicable


Shall equal:


(i) usn I03~500~OOO.OO for the initial CaIClllation
Period; and (U) with to any calculation Period thereafter,
an aInount equal to 103.SI203.5 (lhe total oullbnding
principal amount oftbc Reference Obligation on the first
day of the relevant Fixed Rate Payer Calculation
Period).


For purposes hereof the total outstanding principal
amOWl! on the first day of a Fixed RaUl Payer
Calculation Period shall be the total outstanding
prim:ipal mount on slKIh day aftor giving etTect-to any ­
payments on such day in respect of principal on the ­
Refermce Obligation whether or not scheduled.


The 15th ofeach March, IllIlc. S~ber and December.
commencing DO September 15~ 2004~ \lP to and
including the Termination Date.


As _ forth on Annex A attached hereto


2
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Fixed Rate Day
Copnt Fraction:


AIGFPC 203 349 4293


ActualI360


NO. 1958 P. 14


Structuring Feo;
Additional Payments:


Floating Payments:


Floating Rate Payer
Calculation Mount:


Conditions to Settlement:


Buyer shall pay to Seller the l'rttucturing fee pa)'J.ble
pUl'l\Ulilt to the letter agreement between the parties
dated the date hmof (the "Structuring Fee LeUer") on
1he dates and in the 1Dl0llDt8 specified tberein. 'Pt~"


parties agree that payments under the St::ructurins Fcc . <:


Letter shall be _ted as payments owed UDder this
TJ'I1DS8.Cti.on for all purpoSCI under the Swap Agreement
and that in the event this Traasaction taminateSt
amDunts owed by Buyer to Seller meier the Stn1C1uring
Fee Lett.er shall be treated as Unpaid Amounts.


As of tho Physical Setdement Date~ an amount equal to
the Notional Amount. on such date.


Credit Event Notice
Notifying Party-.Buyer or Seller


Notic.e ofPhysical Settlement: Applicable


Notice of Publicly Available Information: Applicable.
except as ~inafter provided.


Public SOutee(Iil):
Specified Number;


standar4 Public Sourc:es
Two


Cp;dit Events:


Obligations:


Obligation Category:
. -


Obligation Characteristics:


Notwithstanding anything contained herein to the
contraly) a Trustee Report relating to the Reference
Obligation deliv~ to Seller shall constitute
satisfactory notice of' the occurrence of a Credit Event.
Accordingly. delivery of Slleh a report shall obviate any
and all requirements hereunder relating to Publicly
Available Information


The following Credit :Events sJuJ.U apply to this­
Transaction:


Fa;ture to Pay


Payment Requirement: usn 10,000.00


Grace Period Extension: Not Applicable


Reference Obligation Only


Not Applicable


3
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Excluded Obligations:


8fJttlemedlt Terms:


Settlement Method:


Settlement Curroncy:


l'hysical Settlement Period:


Deliverable Obligations:


Delivery Obligation
Category:


Deliverable Obligation
Characteristics;


Exeluded Deliverable
Obligations:


Panial Cash Settlement of
Consent Required
Loans:


Putial Cub Settlement
ofAlIsignable Loans:


hrtiaI Cub Settlmncmt
ofPmticipations:


Escrow:


Not Applicable


Physical Settlement


USD


As per Section 8.6 afthe Cmlit Derivatives Dcfudtioris,
provided that such period shall noc· eXceed thirty (30)
Business DayB


Reference Obligation Only


Not Applicable


Not Applicable


Not Applicable


Not Applicable


Not Applicable


Not Applicable


Collatm'al Terms:


Notwithstanding anything tn the contrary in the Credit Support Ann~ the defi11ition of
4~" for putposes of the Credit Support A11nex &Olel)' in mspect of thi9 Tra.nsactiOll shall be
determined iD lCCOIdance w:Uh the following formula:


:Exposure "l' OPB •~ [0. [100% • MV] - T] + lAP)


Where:


OPB - the outsbmding principal balance of the Reference Obligation on the relevl!lDt Valuation
Date (as defined in the Credit Support Annex)


MV - tM nlIJ"ket valuo ofthe Reference Obligation on the relevant: Valuation D4te (expressed as
a permrtqc ofpar) IIJI dctennincd by the Calculation Agent; provided, however~ that ifSeller, in
good faith. di-arees with Calculation Agent"s determination. Seller and Buyer agree (i) that the
dotcrmination lIS to the market or tho bf'erenctl Obligation shall be detmnined by a leading,
independent dealer in derivatives selected by agreement between the~ within one Business


4
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Day of web disagreement (the ulndependent Dealer't) whose fees and expenses shall be met
equally by both panill/$, and (0) if Seller 8Dd Buyer are unable to asree on an Independent Dealer,
Buyer end Seller shall each elect a leading independent dealer in derivatives IIIld such two dealors
shall agree on a third dealert who shall bo deemed to be the Independent DcWer, and (iii) to~
bound by the determination ofthe Independent~er.


T "" the ''Tbn"shold Amount Percentaget
" as set forth iD the table below based ~ the Party A


Rating on the relevant Valuation Date and the Bond Rating of the Reference Obligation on sum.
ValuationDatc.· . ':


lAP "" the "Independent Amount Percentage", 85 set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Reference Obligation on such
Valuation Date.


Party A Ratmg'


AIJJJ1 Aall Aa2J AaJ/ All All AJI B88l1
AAA AA+ AA A.A. A+ A A- BBB+


AaaJ 12%'/
8%/0% 8%/0% 60/010% 4o/cJO% 2%10% O%JO% 00/015%Refer AAA3 00.11.'


em"
Obli AaI 8%/0% 8%/OOA, 8%4/0010' 60/010% 3%/0% Oo/cJO% 0%12% 0%/5%
gatio AA3


n AlAS 7%/0% 60/010% 6%4/0%' 3%10% 00/010% 0%/2% 0%15% 00/0110%
Ratin
i Baal/ 6%/0% 50/010% 5%4/0%' OO/o/Oero 0%12% 0%15% 00/0/10% 0%125%BBB+


1. The lower ofthe S&P Rating and the Moodyts Rating.


2. The lower ofthe S&P Rating and the Moody's Rating.


3. The ratings category ofMoody's and S&P, respectively.


4. Threshold Amount Percentage.


S, Independent Amount Percentage.


--Moody's Rating': (i) with respect to Seller, the rating then assigned byMoodytil to the long­
tenn unsecured and Wlsubocdinated debt obligations of Ille Csedit Support Provider of Seller and (il) with
respect to the Refcnmce Obligation, the ratings then assigned by Moody's to such security.


US&P Ratingt: (i) with respect to Seller, the mting then assigned by S&P to the long..tenn_
unsecured and unsubordinated debt obligations. of the Credit Support Provider of Seller and (ii) with
respect to thl!l Reference Obligationt the ratings then assigned by S&P to such security. . .


Additional Covenants:


:Buyer will provide Seller with notice of each Don-payJilent of principal and interest by Buyer
with respect to the Referen~ Obligation (separately identifying tho amount of principal and the amount
of interest not receivcd) within 5 business days of the date such payment was expected.


5
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Notice and Account Details:


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


Seller:


Account Details ofSeUer:


6


AlG Financia1 Products Cmp.
50 Danbury Road
WiltoOt CT 06897.#44
Attention: ChiefFinancw Officer
(with acoPY' to the General COlllUlCl
at the above address)
Tel: 203.222-4700
Fax: 203-222-4780


Settlements:
Carmine Paradiso/Joanne Dulka
Tel: 203..221-4805
Fax.: 203-2224780


Inquiries regarding payments and/or rate
resetting only:
Societe Genem1e~ New York Bmnch
1221 AVCDueoftbeAmcricas
IRD Dept. - 12th Floor
NewYark. NY 10020
AtbI: IRD Operations Group
Telephone: 212-278-6916 or 7344
Facsimile: 212,.278-1136


All other inquiries and Notices send to:
Societe GenCf8le, New York Branch
Attn; Thomas Athan I Edouard Klebe
Telephone: 203-861~5400


Facsimile: 203·861·5458


AU inquiries regarding oonfinnations
should be sent to:
Societe General~ New York Branch
Attn: IRD Documentation Group
Telephone: 212.278.7182/7145
Facsimile: 212-278-7650


Bank ofNew York, New York
CroPS ABA 001
ABA 021000018
Ale AIG Financial Products
Ale 1# 8900416084
UID2984S3
SWIFT IRYroS3N







MAR. 9.2004 5:44PM AIGFPC 203 349 4293 NO, 1958 P. 18


Account Dtrtails ofBuy~


Offices:


SeUer:


Buyer;


Additional Provisions;


Governing Law:


Tennination Currency:


Dooumentation:


Credit Support Docum.ents:


Definitions:


Account for usn PaYffionts:
Fedeml Reserve Bank ofNcw York
ABA 026-004-226
FlO SocieteGen~ Ne:w York Branch
Ale #90S1988


As per the Agreement


New York


NcwYork


USD


Thct Swap Agtecm.~nt


The Guanultee oftbe Credit Suppon Provider of Seller.


UAdverse Program Amendment" means any amendment
5uppiemeDt or other modification of a Transaction
Document (as defined in the Indenture dated as of
Febrwuy 26. 2004. among Alexander Park COO I Ltd.,
Alexander Park I LLC, and Deutsche Bank Trust
Company Americas, as trusteo--tequiring consent of
holdors ofnot less. than SO% ofClass A-I Notes effected
on or after the date hereof that, in the reasonable
judgment of Seller. materially adversely affects the
Seller's position in respect of this Transaction; provided
that if Buyer in good faith disagrees with Seller's
determination. it shall notify Seller nO later than one (1)
Business Day after notice of such determination nnd if
such disagreement is not resolved within one (1)
Business Day following such disagreement noti<:o',
Buyer BDd seller a~ (i) that the dotetm.inatiOD as to
whether Seller's position in respect oftbis Tnwsaction is
materially adversely affected sludl be detonnincd by a
leading, independent dealer in derivatives selected by
agreement between tho parties within one Business Day­
of such disagrc:ement (tho 41ndependont De.aler"). who!#'
fees and C'lpCDBCS shall be nlet equally by both parti~ .
(ii) that if Seller and Buyer art; unable to agree on an
Independent Dealer, Seller and Buyer shall each eleetan
independent dealer in derivatives and such two dealers
shall agree on a third clealer, who shall be deemed to be
the Independent Dealer. and (iii) to be bound by the
detennination ofthe Independent Dealer.
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Haa .....


.. JIIdY ,._.W (l)B 11_ ftIIIJaI..- 1111 ~ or 11'II) or..
......11..- f CIIIIIr , ...., _FlI ." ...
o... ,IP'.OOI OWIl " n · ..
"'PI. & ' [11 P»"(16)11.' , r._
...... ..,... 1'11 1lt1.1IiiS __ ,.,..c6w..:III)......... .


,... ,.. to by f8........"........"t6
...o luo.


e-r.. ,••01'"
........lIboYr.


By.~~~
DII:


Kathleen M. Furlong
Vice Presldeni, Chief financial Ollicer
ood Treasurer
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SchedyleA


NO. 1958 P. 20


t !I i t ~ "


I I ~[lllLdi"'''''''1 '''l''~lld ILi,llIlffl.IIIIlJj ~I,,,I'


• ", )·,II~.llltd· \/111,,,\11 \111"11111 t( 1\11', 11.1111111,


Alexander
Park
CDOILtd.


Alexander
Park
CDOILLC


Collateralized
Debt


Obligation due
June 15~


2039Class A-t
Notes


usn
203,500,000.0


o


usn
103,500,000,0


o
014684AA2 June 15, 2039
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AnnexA


NO, 1958 P, 21


PAYMENT DATE STRUtTURlNG FEE RATE -
-


Each Fixed Rate Payer Payment Date occuning on Notional Amount • 0.05% perann~
Dr prior to 1he~ AnDivetsary of the Effective
Dlrtc


Ead1 F~ RIte Payer Pa}'Jl1cnt Date occurring Notional Amount • 0.07% per IIIUlUDl


after the first aDDivenmy of tho Effbetive Date and
falling oil or prior to the second IUltliVersIUY of the
Effi:ctive Oate


Each Fixed R.8tc Payer Payment Date OQCurring Notional AmOWlt • 0.08% per annum
after the IICWIld fIDIliverBIII'Y of the Effective Date
and falling on or prior to the third onnivmary of
the Effective Date


Each Fixed Rate Payer Payment Date OCClIIring Notional ADlount • 0.09% per ammm
after1he third IUllliver5IIY ofdle Effective Date and
falling on or prior to the fourth anni"etsII'Y of the
Effilctive Date


Each Fixed !late Payer Paym.cmt Date CXlQurring Noti()J).Q1 AmI)1l!lt· 0.13% per 8SUl'UID


after the fori anniversary oftile Effi;ctivc Date
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Febnwy 26. 2004


To; AlG Financial Products Corp.
Attn: Jm Son, CoUD801
Tel: 203-221-4830
Fax: 203-222-4780


Re: SGNY Ref# DFP048868


Dear Sirs:


NO. 1958 P. 9


From: LililUl8. Gowdic IIRD Dept
Tel: 212-278-7145/71&2
Fax: 212-278-7650


Reference is made to the Credit Derivative Transaction entered into under the Confirmation·
dated February 26, 2004 (the "ConfirIDationj between AlG FiDanc:ialProduct8 COrp.
eCountapatty") and Societe Genem1e, New York Branch C·SGNY"*). Capitalized tenns that are not
defined shall ha.ve the meanings llSSigned to such terms in the Confirmation.


In connection with structuring the Confirmanop, SONY agrees to pay Co\lllterparty a
structuring fee payable on each Payment Date (as set forth in Annex A attached hereto) during the
term of the Con:flrmatiOD in an amount equal to the Structuring Fee for such PIJ)IIle8t Dale. A:J used
herein. "StnJcturing Fee" 1nC8D$ with respect to a Payment Dale the produa of (j) 1hc'Structuring Fee
Rate (as set forth in Annex A atUlQ]]~ hercto)~ (li) the Floating Rate Payer Calculation Amount and
(iii) the actual Dumber ofdays frolll and includiDg the next preceding Payment Data (or in the case of
the initial Paymmt Date. the Effective Date (as defined in the CODflJ'Dlation» to but exc:luding such
Payment Date divided by 360.


In the event the Confumation tenninates prior to Us Scheduled Termination Date, SGNY
agrees to pay Countelparty on the Tenuination Dato the positive difference if any between (0 USD
250,000.00 (the '4Minimum Structuring Feen


) and (ii) the sum of (a) all amounts previously paid to
Counterparty hereunder and (b) all amounts paid to Counterplll'tY as Fixed Payments pursuant to
Section 2 ofthe confillIlation.


The parties agree that payments owed by SONY to Counterparty herwnder shall be 1:I'eated
as Unpaid Amountll for purposes of the calculation of lUly Settlement Amount under the Agreenlent
(u defmcd in the Confinnation).


In addition to the :foregoln& the parties agree tlmt this letter agreement:


(i) lIlay be cx~dted by the parties hereto in sepm.te counterparts, each of which shan
be deemed to be an original. and all such counterparts shall together constimte but one and the same
instnun~


(ii) may be supplemented, modified or amended by written inatrument signed on behalfof
each oftho patties hereto; -


(iii) shall be govemed by, and construed in accordance with, the law of the State of New .
York;


(iv) neither party may assign its rights or obligations hemmder without the prior writteD
consent ofthe other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entiTe agreement IIDlOng the parties hereto withn~t to the matters
covered be1Cby and supersedes aU prior agreements and understandings among the parties;


(vi) shall terminate without any further action of the parties hereto upon the termination of
the Confirmation.







MAR. 9.2004 5:42PM AIGFPC 203 349 4293 NO. 1958 P. 10


c." ...af............1IIIGn:


.AIO JDlANCW.PIOXJCI'ICOIP


:..,~~
Kathleen M. Furlong


till: Vice PresIdent. Chief Financial Officer
and lr03SUt8l'


2







MAR. 9.2004 5:42PM AIGFPC 203 349 4293


AunA


NO. 1958 P. 11


PAYMENT DATE STRUCTURING FEE Rate· .-


Each Fixed Rate Payer P"ym.ent Dato Notional Alnount '" 0.08% per annwD


occutrina on or prior to the first annivCl1l8lY of
Ibe Bffoetive Date


Each Fixed Rate Payer Payment Dato Notional Amount • 0.06% per 8DIlum


oc.eurriDg after the first annivets8tY of the
Effective DatD aIld falling on 01' prior to the
second anniVersMY ofthe Effective nate


Each Fixed :au Payer Payment nate Notional Amount • 0.05% per aDDUD\


occurring after dle ~d universary of the
Effoctivc Date and falling on or prior to the
Ihint IllllivCJMI'Y oftbe Effective Date


Each Fixed Rate Payer PaymeJlt nate Notional Amount • 0.04% per annum
occurrini after the third IIDni:\'ersary of the
Effective Date and faJlmg on or prior to the
fori aMivenary oftho Effective Date


Each Fiud Rate Payer Payment Date Zero
lX;CUl'ring afb!r the fourth annivClTl81'Y of the
Effective Date
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~2S0CIETE SG IRD CPERATIC»'S


:=iiI GENERALE.' .


February 23, 2007


To: AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444


Attn: Chief Financial Officer
cc: General Counsel
Tel: (203) 222-4700
Fax: (203) 222-4780


Re: SGNY Ref # DFP048868


Dear Sirs:


212 278 765121


From: Liliana Gowdie / Documentation
Tel: 212-278-7145/7087
Fax: 212-278-2064


P.12I1


Reference is made to the Credit Derivative Transactions (the "Transactions")
entered into between AIG Financial Products Cotp. ("Counterparty") and Societe
Generale, New York Branch ("SGNY").


This letter is our notice to you that we received the attached via email on February
23,2007. The investor letter from the Collateral Manager is with respect to a proposed
amendment for Alexander Park eDO I, Ltd. SGNY is likely to decline. Please advise if
you are in agreement.


Capitalized terms that are not defined shall have the meanings assigned to such
terms in the confinnation. Nothing in this letter shall be construed of a waiver of rights
we may have with respect to the Transaction. .


Yours sincerely,


SOCIETE GENERALE, NEW YORK BRANCH


~By: ~'
Name: iaIlaGQW(f;e'
Title: Vice President


"
It







SG IRD OPER8TIONS 212 278 765121 P.12I2


February 22J1d
, 2007


Dear Alexander Park coo Investor,


Alexander Park COO closed on Febnlary 26th
, 2004 and is passing all coverage and


quality tests and has not suffered any collateral losses or defaults as of the trustee report
dated January 31'\ 2007.


Due to the tightening spread environment since'the deal closed, reinvesting collateral
amortizations and sale proceeds in securities that we deem appropriate, and thereby
maintaining the Weighted Average Spread Test, has become increasingly difficult.
Therefore, in order to maintain the deal economics over the remaining expected life of
the deal, we are proposing that allY prcpa)ments or sales proceeds be used to pay down
the notes on a pro-rata basis, subject to certain conditions.


This will be achieved by introduction or a "Pro-Rata Payment Period" which will be
effective if neither the Senior Overcollateralization Test nor the Class D
Overcollateralization Test is currently failing and the current Aggregate Principal
Balance of all Collateral Debt Securities held by the Issuer is more than 50% of the
Aggregate Princip~l Balance on the Ramp-Up Effective Date. If at any time the Senior
Ovcrcollateralization Test or the Class 0 OvercollateraJization TeSL fails or if the
Aggregate Principal Balance of all Collateral Debt Securities is less than 50% of the
Aggregate Principal Balance on the Ramp~Up Effective Date , the Pro-Rata Payment
Period will end pennanently and sequential payment of liabilities will begin for the
remaining life ofthe deal.


We have preliminary approval from both of the Rating Agencies that no ratings will
change as a result of this amendment, but the amendment will not be effective until
tnlstec receives all of the required consents and Rating Agencies issue their final Ratings
Confinnations.


YOLlr prompt attention to this matter is btreatly appreciated. We will be following up with
a copy of the amendment this week and are seeking to obtain all consents by March 6th


2007. Please do not hesitate to call me with any questions at 6095149200.


Yours truly,


Munlsh Sood


,I








DATE:


TO:


FROM:


SUBJECT:


August 24, 2005


Societe Generale, New York Branch


AIG Financial Products Corp.


Altius I Funding, Ltd. - Class A-ILT-a Notes
(SGNY REFERENCE NO.: DFP0511659)


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture, dated
as of August 24, 2005 (the "Indenture"), among Altius I Funding, Ltd. ("Issuer"), Altius I
Funding, Corp. ("Co-Issuer") and LaSalle Bank National Association, as the context may require.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:


NYLIB5 853043.5


August 24, 2005.


August 24,2005.


December 9, 2040, subject to the Following Business
Day Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; (d) the Early Termination Date designated
by Buyer in connection with a Buyer Optional
Termination of the Transaction in whole; and (e) the date
on which the outstanding principal balance of the
Reference Obligation is reduced to zero due to
repayments of principal of the Reference Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the







Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Tral1saction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Article 8 of the Indenture, as applicable (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendmcnt and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereot); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


3







"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements arc fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment or waiver, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
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be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Optional Termination Date:. Any date specified as such in an irrevo~able written
notice from Seller to Buyer delivered at least 5 Business
Days prior to suchdafe, falling oriOr after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


Floating Rate Payer: AIG-FP (the "Seller").


Fixed Rate Payer: Counterparty (the "Buyer").


Calculation Agent: Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


Calculation Agent City: New York.


Business Day(s): Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banking institutions are authorized or
obligated by law, regulation or cxecutive order to close in
New York, New York or Chicago, Illinois; provided,
however, that for the purpose of determining the Physical
Settlement Date, a Business Day must also be a business
day in any jurisdiction on which financial institutions must
be open in order to effect Settlement of the Deliverable
Obligation being Delivered.


Business Day Convention: Following (which, subject to Section 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: Altius I Funding, Ltd. and Altius I Funding, Corp.


Reference Obligation: Class A-ILT-a Senior Secured Floating Rate Notes Due
2040, CUSIP 02149RAB4 (l44A) and G8088EAB6 (Reg
S), ("Original Notes") and any successor securities.


Reference Price: 100%


All Guarantees: Not Applicable.


Notional Amount: With respect to any date of determination USD
354,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


The 9th day of each month of each year, c,ommencing on
November 9, 2005 up to and including .the Termination
Date, subject to adjustment in accordance with the
Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Payment Report, a Note Valuation Report or a Trustee
report or notice relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
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of any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment duc in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
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Days.


Deliverable Obligations:


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
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the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relev.ant Valuation Date and the Bond Rating of t~eReference


Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aall Aa2/ Aa3/ All A2/ A3/ Baall
AAA AA+ AA AA- A+ A A- BBB+


>' Aaa/
12%'/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAAJ


.~


Aa/.!'9 8%/0% 8%/0% 8%'/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:D AAJ


0


'" A/A3 7%/0% 6%/0% 6%'/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%110%()


>''''
'" bJJ.... >'<2 '.;j Baal/
'" '" 6%/0% 5%/0% 5%'/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%
~~ BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with. respect to the Reference Obligation (separately identifying
the amount of principal and the amount of interest not received) within 10 Business 'Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New Yark Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
10







1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-69760r 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-718217145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
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Enforcement Rights:


fiduciary for, or an adviser to, it III respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agreesthat it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of its duties under the Indenture or the Trustee
fails to take action in respect of any provision of the
Indenture or the Reference Obligation as required by the
Indenture or the Reference Obligation ("Trustee's
Breach"), such Trustee's Breach is continuing, Buyer
has actual knowledge of Trustee's Breach and Trustee's
Breach would be reasonably expected to have a material
adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to
provide notice to the Trustee of such Trustee's Breach to
the extent Holders of the Notional Amount of the
Reference Obligation have the right to pursue such a
claim against the Trustee for such Trustee's Breach and
to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee, or (ii) Seller is a
Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
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least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice tq specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please confirm that the foregoing corrcctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Continnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:__~ _
Name:
Title:


[Altius CDS Confirmation III


BY~N,&
Title: .. Alan Frost


Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future. .


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:_ f1ti~ .----- ..
Name: £h,)V.ftu:> k LEItf


Title: »1 rLE LTv e


[Altius CDS Confirmation IIJ DFP05H~5~







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed RatePayer Payment Date occurring on or 0.01% per annum
prior to the first anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01 % per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


E~ch Fixed Rate Payer Payment Date occurring after 0.10% per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COPY


August 24, 2005


Societe Generale, New Yark Branch
'1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Altius I Funding, Ltd. - Class A-1LT-a Notes and CP Notes and Class A-1LT-b Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of August 24, 2005 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generalc, Ncw York
Branch ("Counterparty") in respect of the Refcrence Obligation referenced therein. Capitalizcd terms
that are not dcfincd herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the Intemational Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set fOlih in Annex A
attachcd hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (ar in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set fOlih in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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t1rst payment date, the Effective Date of such CDS Transaction) to but cxcluding such paymcnt
date, divided by 360; and


(ii) thc product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of th~ Unused Commitment (without giving effect to any optio!1a1
reduction by Counterparty of the Unused Commitment on such date) on each 'date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual­
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of sueh CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effeetive Date and (y) the
Early Termination Date on whieh both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $3,009,000 (the "Minimum Structuring Fcc") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and sueh Early Tennination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
f~dling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional 'Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respeet of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fIfth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Tennination Date, For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Tennination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such tenuination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the pmties
hereto with respect to the matters covered hereby and supersedes all prior agrecments and understandings







Alan Frost
Managing Director


among the parties; and (vi) shall terminate without any fUliher action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AlG FINAN 'IAL PRODUCTS eOIU).
/


By: --"./....-1-'=:::::._=-_::=_=::::"-=--==-===.......__.__.
Name:
Title:
Date:


Acknowledged and Agreed:


SOCII~'n'~ Gl~NERALE, NEW YORK BRANCH, as Counterparty


By:
Name:
Title:
Date:


[Altius MSf Letterl







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the ­
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP,


By: _
Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty
{) {tCe.


By : __,_?-~~~L.-, ...,-'---'" -,..., '
Name: f:;bor,;.4~ r< Lff(c
Title: J> I I'l..t (TO ~


Date: 1\/4(2()US


IAltius MSF Leiter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE·


--
Each Fixed Rate Payer Payment Date occUlTing 0.09% per annum


on or prior to the first anniversary of the initial
Fixcd Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% pcr annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occUlTing 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anmversmy of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
aftcr the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed l~ate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversmy of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occUlTing 0.06% per annum
after the fifth anniversmy of the initial Fixed
Rate Payer Payment Date and falling on or
pnor to the sixth anmversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversmy of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT BATE STRUCTURING FEE RATE·


Each Fixed Rate Payer Payment Date occUlTing
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversmy of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occuning 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversalY of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
alter the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversmy of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversmy of the initial Fixed
Ratc Payer Payment Date and falling on or
prior to the fifth anniversmy of the initial Fixed
Ratc Payer Payment Date
Each Fixed Rate Payer Payment Date oeeuning 0.06% per annum
alter the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anl1lversary of the initial
Fixed Rate Payer Payment Date
Each .Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.07% per annum


on or prior to the first anniversmy of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date oceurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Eaeh Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversaty of the initial Fixed
Rate Payer Payment Date and falling on or
pnor to the third anniversaty of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date OCCUlTing 0.06% per annum
after the third anniversmy of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after thc fourth anniversaty of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversmy of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date oecuning 0.04% per annum
after the fifth anniversmy of the initial Fixed
Rate Payer Payment Date and falling on or
prIor to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each. Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversaty of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


August 24, 2005


Societe Generale, New Yark Branch


AIG Financial Products Corp.


Altius I Funding, Ltd. - CP Notes and Class A-ILT-b Notes
(SGNY REFERENCE NO.: DFP0511664)


EXECUTION COPY


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture, dated as of August 24, 2005
(the "Indenture"), among Altius I Funding, Ltd. ("Issuer"), Altius I Funding, Corp. ("Co-Issuer") and
LaSalle Bank National Association, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


August 24,2005.


August 24, 2005.


December 9, 2040, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; (d) the Early Termination Date
designated by Buyer in connection with a Buyer Optional
Termination of the Transaction in whole; and (e) the date on
which the aggregate outstanding principal balance and Face
Amount of the Reference Obligations is reduced to zero or is no







Optional Termination I:
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longer outstanding due to repayments of principal of the
Reference Obligations.


Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the s~cond sentence. of
such Section 8.4.


Seller shall have the right to terminate the Transaction, in whole
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterpmty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date, and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Indenture or, if and to the
extent applicable, the CP Issuing Agreement (in any case, other
than an Excepted Amendment) in respect of which the Trustee
has notified any Holder (as defined in the Indenture) of
Reference Obligations or the CP Put Counterparty, or (y) the CP
Put Agreement, and such amendment, modification or waiver to
the CP Put Agreement could be reasonably expected to have a
material adverse effect on the interests of AIG-FP hereunder (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
Obligations or the CP Put Counterparty, (X) a certificate signed
by a managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the CP Put Counterparty, as
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applicable, not having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or suppl~ment is made. to
the Indenture or, if and to the extent applicable, the CP Issuing
Agreement (in any case, other than anExcepted Amendment) by
the Trustee in breach of the provisions set out in Article 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the CP Put Counterparty have the
right (in the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for breach of
trust against the Trustee;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Indenture or the CP Issuing Agreement as to
which Holders of Reference Obligations and/or the CP Put
Counterparty, as applicable, are not entitled pursuant thereto to
vote on.


"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of August 24, 2005, among the
Issuer, Co-Issuer and LaSalle Bank National Association, as
issuing and paying agent ("CP Issuing and Paying Agent").
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For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply­
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their best­
endeavours to co-operate in good faith by, inter alia, providing
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the CP Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation Amendment in
respect of the Indenture or CP Issuing Agreement has occurred
solely pursuant to Clause (A) of the definition thereof (exclusive
of clause (iii) thereof),


(y) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(z) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, then


Seller shall be entitled to declare by notice to the Buyer, within
five (5) Business Days of the effective date of such vote, consent
or other action, that a Termination Event has occurred with
respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a termination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Tennination Date:


NYLIB5 853041.5


Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Termination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
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Obligation Amendment.


Buyer Optional Termination: Buyer may, by at least ten (10) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("Buyer OptiOl:tal
Termination"). Notwithstanding Section 6(e); the termination
payment in respect of a Buyer Optional Termination· of this­
Transaction shall be payable by Buyer to Seller in an amount
(the "Buyer Optional Termination Amount") equal to the present
value, reasonably determined by Seller as of the Early
Termination Date, of 4 basis points per annum payable on an
Expected Amortization Schedule (as shall be agreed on or prior
to the Early Termination Date on a commercially reasonable
basis by Buyer and Seller) applicable in respect of each
respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below)) and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neithcr calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means Goldman, Sachs & Co., or if it is
not willing to perform the calculations/determinations
contemplated by this paragraph, a leading independent dealer
agreed upon by the parties hereto or selected pursuant to
clause (B) of the first sentence of the next paragraph.


If the parties are unable to agree on the calculations or
determination in respect of first paragraph under "Buyer
Optional Termination" above within one (1) Business Day after
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:
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notice by Buyer of the Buyer Optional Termination is effective,
then: (A) such calculation and/or determination shall be­
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after Goldman, Sachs & Co. il).di~ates it is 1;1ot
willing to be the Independent Dealer for purposes of such
calculations or determinations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the determination of the
Independent Dealer, which shall be communicated to both
parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Termination, as of the
applicable Early Termination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
terminated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on which
commercial banking institutions are authorized or obligated by
law, regulation or executive order to close in New York, New
York or Chicago, Illinois; provided, however, that for the purpose
of determining the Physical Settlement Date, a Business Day must
also be a business day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of the
Deliverable Obligation being Delivered.


Following (which, subject to Section 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).


Altius I Funding, Ltd. and Altius I Funding, Corp.


(i) CP Notes and/or (ii) Class A-1LT-b1 Notes and Class A-1LT-b2
Notes (together, the "Class A-1LT-b Notes"), issued from time to
time.


Section 2.30 of the Credit Derivatives Definitions shall not apply
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Reference Price:


All Guarantees:


Total Commitment Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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to this Transaction.


100%


Not Applicable.


With respect to any date of determination, USD 1,416,000,000,
minus (i) the sum of all principal payments on the Class A-ILT-­
b Notes then or previously purchased pursuant to the CP Put
Agreement, if any (excluding Class A-ILT-b Notes Delivered on
or prior to such date, but including principal payments on such
Class A-ILT-b Notes on or prior to the respective dates of such
deliveries), (ii) the sum of all amounts deposited since the
Effective Date to the CP Principal Reserve Account to the extent
such amounts are not in respect of CP Notes that correspond to
the reductions pursuant to the proviso to the definition of Unused
Commitment and (iii) the aggregate outstanding principal
amount and/or Face Amount (in each case, as of the respective
dates of Delivery) of Reference Obligations Delivered hereunder
to Seller after the Conditions to Settlement have been satisfied.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the CP Face Amount (as
defined in the Indenture).


The 9th day of each month of each year, commencing on November
9, 2005 up to and including the Termination Date, subject to
adjustment in accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the
related Fixed Rate I and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A-I LT-b
Notes then or previously purchased pursuant to the CP Put
Agreement and (ii) the aggregate outstanding Face Amount, as
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIBOR (as
defined in the Indenture) plus 0.09% per annum or at par (in the
case of LIBOR CP Notes), as shall be notified by Buyer within 1
Business Day of such acquisition, minus (b) the aggregate
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Fixed Rate I:


Fixed Amounts II:
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outstanding principal amount, as of such date, of Class A-ILT-b
Notes Delivered pursuant to the terms hereof after the­
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlem~nt


Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding prinCipal­
amount, as of such date of determination, of Class A-ILT-bl
Notes then or previously purchased pursuant to the CP Put
Agreement, and the aggregate outstanding principal amount, as
of such date, of Class A-ILT-b2 Notes then or previously
purchased pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put Agreement)
have been satisfied relating to such Class A-ILT-b2 Notes unless
otherwise agreed to by AIG-FP in writing, minus (y) the
aggregate outstanding principal amount, as of such date, of Class
A-ILT-b Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
time by Counterparty with at least 10 Business Days' prior
written notice to Seller.


Notwithstanding Section 2.10 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts II, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
(iii) the Fixed Rate Payer Payment Date as to which Fixed
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Fixed Rate II:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.


Actual/360


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"


Notwithstanding anything herein to the contrary, a Payment
Report, a Note Valuation Report, CP Noteholder Monthly Report
or a Trustee or CP Issuing and Paying Agent report or notice
relating to any Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate any and
all requirements hereunder relating to Publicly Available
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Information or Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i).any failure by the
Reference Entity to make, when due and payable under the terms­
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.


The occurrence of any failure shall be determined without regard
to the effect of any provisions in the Reference Obligations, the
Indenture or any other document that permit the limitation of due
payments or distributions of funds, that provide for limited
recourse, the capitalization or deferral of interest on the
Reference Obligations or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligations.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Reference Obligations only.


Not Applicable.


Not Applicable.


Physical Settlement


USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settlement Dates that correspond to
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Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:


Pmtial Cash Settlement
of Assignable Loans:


Partial Cash Settlement
of Participations:


Escrow:
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settlement date(s) under the CP Put Agreement (if any)
after the initial Physical Settlement Date, if applicable.­
The initial Physical Settlement Date shall be no later
than 30 Business Days following satisfaction of all
Conditions to Settlement, each Physical Settlement Date
thereafter shall be no later than 5 Busi!less Days (or" if
longer, the greatest number of Business Days for
settlement in accordance with the current market practice
of the applicable Deliverable Obligation) following
purchase by the Buyer pursuant to the CP Put
Agreement.


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
A-lLT-bl Notes purchased pursuant to the CP Put
Agreement and Class A-ILT-b2 Notes purchased
pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put
Agreement) have been satisfied, relating to such Class
A-ILT-b2 Notes, unless otherwise agreed to by AIG-FP
in writing, in respect of each of which, Buyer shall
provide written certification that such Deliverable
Obligations were so purchased.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.
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5. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be
determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined i.n the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP = thc "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.


Party A Rating!
Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Aaa/ 12%4/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%N AAA3 0%5bJ)


:::
Aa/ 8%4/'.g 8%/0% 8%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%


~ AA3 0%5
cu ::: 6%4/() 0


A/A3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%~ '.p
0%5cu oj


l-< bJ)cu .....
Baal! 5%4/ 0%/'H ...--<


cu,.L 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/25%~o BBB+ 0%5 10%


L The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. Thc ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.
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"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and­
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long­
~erm unsecured and unsubordinated deb~ obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to such security. .' ..


"Relevant Notes" means Class A-ILT-b Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to the total outstanding principal amount of the Class A­
lLT-a Notes and otherwise, Class A-ILT-a Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Reference Entity with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within 10 Business Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


NYLIB5 853041.5


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
A/C#: 8900416084
UlD 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
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Counterparty Settlements:


Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Genera1e, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New Yark Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP and the
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) it is


-14-







Enforcement Rights:
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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 the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
tiduciary for, or an adviser to, it in respect of thi~ Transaction..


If Buyer fails to provide ahy notice required as and when, uilder­
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential breach of
its duties of the Trustee under the Indenture or the Trustee fails
to take action in respect of any provision of the Indenture or a
Reference Obligation as required by the Indenture or such
Reference Obligation ("Trustee's Breach"), such Trustee's
Breach is continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably expected to
have a material adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to provide notice
to the Trustee, as applicable, of such Trustee's Breach to the
extent Holders of the Reference Amount of such Reference
Obligations have the right to pursue such a claim against the
Trustee, for sueh Trustee's Breach and to pursue such claim. As
a condition precedent to Buyer's obligation to comply with any
direction by Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify Buyer
to Buyer's reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be
expected to (a) constitute or result in a breach of any contract
(including the Indenture or Reference Obligation documents),
law, regulation, fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of litigation
against, the Trustee, or (ii) Seller is a Defaulting Party or sole
Affected Party (other than in respect of "Tax Event" or
"Illegality"). In the event that Buyer does not comply with
Seller's direction pursuant to this "Enforcement Rights" section,
regardless of whether such noncompliance results from any of
the limitations or conditions set forth above or any other reason,
Seller's sole remedy shall be to require (with at least seven but
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no more than 14 days' prior written notice to Buyer) Buyer to
sell to Seller (at par or face plus unpaid accrued interestt
Reference Obligations in an aggregate face amount or aggregate
outstanding principal amount of 100% of the then Reference
Amount, such notice to specify the date of purchase and the
a.ggregate face amount or outstanding principal amount 9f
Reference Obligations to be sold by Buyer, as applicable, and
may request Buyer to arrahge for financing of such purchase by­
Seller with economic terms that are substantially equivalent to
those of this Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee Letter
dated as of the date hereof (the "Structuring Fee Letter")
between the parties hereto) under the Structuring Fee Letter as a
result of the reduction in Reference Amount described in the last
sentence hereof. If so requested, Buyer shall use its reasonable
efforts to arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and secured by
the financed Reference Obligations. Nothing herein constitutes a
commitment by Buyer or any affiliate thereof to provide any
such financing. With respect to each such purchase, the terms of
this Confirmation shall be modified such that the Reference
Amount shall be reduced by the aggregate face or outstanding
principal amount of the purchased Reference Obligations, and
the Minimum Amount (as defined in the Structuring Fee Letter)
shall be reduced proportionately based on the aggregate face or
outstanding principal amount of the purchased Reference
Obligations.
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Please confirm that the foregoing correctly sets forth the tenus of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203-222-4780, Attcntion: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Title:
Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:-:--------
Name:
Titlc:


[Altius CDS Confirmation I]


By,,·,l~
~---------


Alan Frost
Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It .has bcen a pleasure working with you on this Transaction, and we look forward to worJ<ing with you.
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:


Agreed and Accepted:


SOCIInE GENERALE, NEW YORK BRANCH


[Altius CDS Confirmation I] Drpa511 (j~Lf







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
On or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
PayeLPayment Date


Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date


-18-
NYLIB5 853041.5







Annex B


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum.
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixcd Rate Payer Payment Date occurring 0.08% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







EXECUTION COpy


August 24, 2005


~ociete Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Altius I Funding, Ltd. - Class A-1LT-a Notes and CP Notes and Class A-1LT-b Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of August 24, 2005 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment­
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of thtl Unused Commitment (without giving effect to any opti01~al


reduction by Counterparty of the Unused Commitment on such date) on each.date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual­
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $3,009,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Tetmination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Tetmination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







Alan Frost
Managing Director


among the parties; and (vi) shall temlinate without any further action of the paliies hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINAN TAL PRODUCTS CORP.
I


By: -----;/-_+::::::::::::::::::::::::::===___~
Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:


[Altius MSF Letter]







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the ­
tennination of the CDS Confirmation.


Very Truly Yours,


AlG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty
> (e?//U_----------


By: L.-::J----
Name: 2boU4~ f< U;r<c
Title: 1> \rtH'TO i1..


Date: It (4 (2i.J ()S


[Altius MSF Letter]







ANNEXA


. FIXED RATE PAYER PAYMENT D-ATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occuning 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occuning 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occuning 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


. FIXED RATE PAYER PAYMENT Di\TE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0,09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0,09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0,09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0,08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


. FIXED RATE PAYER PAYMENT Di\.TE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occUlTing 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


7L/-~717


DATE:


TO:


FROM:


SUBJECT:


February 28, 2006


Societe Generale, New York Branch


AIG Financial Products Corp.


BFC Genesee CDO Ltd. - Class A-ILA Notes
(SGNY REFERENCE NO.: DFP0612484)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. CAIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture, dated
as of February 28, 2006 (the "Indenture"), among BFC Genesee CDO Ltd. ("Issuer"), BFC
Genesee CDO Ltd. ("Co-Issuer") and Wells Fargo Bank, National Association ("Trustee"), as the
context may require.
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The tenns of the particular Transaction to which this Confinnation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Tennination
Date:


Tennination Date:


Optional Tennination I:


NYLIB5 888836.5


February 28, 2006.


February 28, 2006.


January 10,2041, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Tennination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Tennination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to tenninate the Transaction,
in whole only, on the Optional Tennination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Tennination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a tennination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Tennination Date, and
except as provided in Optional Tennination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
ofthe following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that







the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Article VIII of the Indenture, as applicable (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
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modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day that is not a Saturday, Sunday or other day on
which commercial banking institutions in the city of New
York, United States of America, or in the city in which the
Corporate Trust Office is located, are authorized or
obligated by law or executive order to be closed; provided,
however, that for the sole purpose of determining the
Physical Settlement Date, a Business Day must also be a
business day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered.


As of the Effective Date, the Corporate Trust Office is
located in Columbia, Maryland.


Following (which, subject to Section 1.4 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).


BFC Genesee CDO Ltd. and BFC Genesee CDO
(Delaware) Corp.


Class A-ILA Floating Rate Notes Due January 2041,
CUSIP 05539MAA8 (144A) and G1088CAA7 (Reg S),
("Original Notes") and any successor securities.


100%


Not Applicable.


With respect to any date of determination USD
189,000,000 (the "Initial Amount") minus the sum of all


5







2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.


January 10, April 10, July 10 and October 10 of each year,
commencing July 10, 2006 up to and including the
Termination Date, subject to adjustment in accordance with
the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
NotifYing Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a Note
Valuation Report, Monthly Report or Trustee report
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relating to the Reference Obligation delivered to Seller
shall constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of any such report
shall obviate any and all requirements hereunder relating
to Publicly Available Information or Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement


USD.
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Physical Settlement Period:


Deliverable Obligations:


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
detennination, Seller and Counterparty agree (i) that the detennination as to the market
value of the Reference Obligation shall be detennined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
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derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aal/ Aa2/ Aa3/ All A2/ A3/ Baall
AAA AA+ AA AA- A+ A A- BBB+


l': Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3
.~


.~ Aa/
8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:n AA3


0
Q)


A/A3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%u
l':N
Q) OIl
.... l'::t2 ..= Baall
Q) '" 6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%IX IX BBB+


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying
the amount of principal and the amount of interest not received) within 10 Business Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
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Telephone:
Facsimile:


212-278-6976 or 7344
212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
] ]







Enforcement Rights:


when, under this Transaction, (i) Seller agrees that it will
not designate an Early Tennination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Tennination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of its duties under the Indenture or the Trustee
fails to take action in respect of any provision of the
Indenture or the Reference Obligation as required by the
Indenture or the Reference Obligation ("Trustee's
Breach"), such Trustee's Breach is continuing, Buyer
has actual knowledge of Trustee's Breach and Trustee's
Breach would be reasonably expected to have a material
adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to
provide notice to the Trustee of such Trustee's Breach to
the extent Holders of the Notional Amount of the
Reference Obligation have the right to pursue such a
claim against the Trustee for such Trustee's Breach and
to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
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the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto)) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:, _
Name:
Title:


[BFC Genesee CDS ContinuationJ


By:~
Nam~: Eugene Park
Title: Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


C
BY~~ --


Title: Ehou~ UU,/-t£,
(Vl·D.
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or 0.015% per annum
prior to the first anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after 0.015% per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.015% per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.025% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.035% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.045% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.135% per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COpy


February 28, 2006


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: BFC Genesee CDO Ltd. - Class A-ILA Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of February 28, 2006 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty") in
respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein shall
have the meanings assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Notional Amounts under the CDS Transaction
on each date in the Fixed Rate Payer Calculation Period, divided by the number of days in such period,
and (iii) the actual number of days from and including the immediately preceding Fixed Rate Payer
Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date of the CDS
Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360.


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which the CDS Transaction ceases to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $434,700 (the "Minimum Structuring Fee") and (b) the sum of all
amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date.


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
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executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCrORP. .


By: ~~c::;::;.-
Name: ugene Park
Title: Managing Director
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By:
~------------
Name:
Title:
Date:


[BFC Genesee MSF Letter]







executed by the parties heret~ in counterparts, each of which shall be deemed to be an original, d all
such counterparts shall together constitute but one and the same instrument; (ii) may be supple ented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) s all be
governed by, and construed il!l accordance with, the law of the State of New York; (iv) neither p may
assign its rights or obligations hereunder without the prior written consent of the other parties ereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the arties
hereto with respect to the matters covered hereby and supersedes all prior agreements and unders dings
among the parties; and (vi) shall terminate without any further action of the parties hereto u n the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:·


Acknowledged and Agreed:


SOCIE • GENERALE, NEW YORK BRANCH, as Counterparty


By: ..00
e: E"»o.J*1v2D kL£~'


Title: (lAo ~frlNI.r 'l!>lll[;.{-r" n..


Date: r; {2~ ( ?,:J () /;


[BFC Genesee MSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.12% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.11% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date








EXECUTION COPY


December 14, 2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Belle Haven ABS CDO, Ltd. -- Class A-1ST and CP Notes and Class A-ISB Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of December 14, 2004 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to respect to the CDS Transaction relating to the Class Al ST Notes,
on each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex
A attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period divided by the number of days in such period and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class Al SB
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such d_ate) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,236,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount of such Buyer Optional Termination Amounts to
each such CDS Transaction on the basis of the respective notional amounts as of the day following such
Required Payment Date. Such crediting shall reduce dollar for dollar the Fixed Payment falling due and
the Minimum Amount remaining available for crediting on SUCh, or on subsequent, Fixed Rate Payer
Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


Acknowledged and Agreed:


SOCIETl~: GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
tennination of the CDS Confirmation.


Very Truly Yours, -


AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


BY:~ .
Name: c.d.oJ~rJ. t<:.u~
Title: J);redr':>r
Date: )/l~ loS







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the 'initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
RatePayer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.08% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and faIling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and faIling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and faIling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


!..PO(o5 7cJ.


DATE:


TO:


FROM:


SUBJECT:


December 14, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Belle Haven ABS CDO, Ltd. - Class Al ST Notes
(SGNY REFERENCE NO.: DFP0410151)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture dated
as of December 14,2004 (the "Indenture") among Belle Haven ABS CDO, Ltd. ("Issuer"), Belle
Haven ABS CDO, Corp. ("Co-Issuer") and Wells Fargo Bank, National Association.
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The terms ofthe particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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December 14, 2004.


December 14,2004.


November 3, 2044, subject to the Following Business
Day Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that







the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Section 8.1 of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; arid (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.
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"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the. definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day that (x) is not Saturday or Sunday and (y) is a day
on which commercial banks and foreign exchange markets
settle payments in New Yark City and London and any
other city in which the Corporate Trust Office is located,
as notified by Buyer and, in the case of final payment of
principal of any Note, the Place of presentation of such
Note; provided, however, that for the sole purpose of
determining the Physical Settlement Date, a Business Day
must also be a business day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered.
As of the Effective Date, the Corporate Trust Office is
located in Columbia, Maryland.


Following (which, subject to Section 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).


Belle Haven ABS CDO, Ltd. and Belle Haven ABS CDO,
Corp.


Class Al ST Floating Rate Notes Due 2044, CUSIP
078446AA9 (Rule 144A) and G0969TAA6 (Reg S),
("Original Notes") and any successor securities.
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


100%


Not Applicable.


With respect to any date of determination USD
344,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.


The 3rd day of each February, May, August and November
month during the Term hereof, commencing in May 2005
and ending on the Termination Date, in each case subject to
the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:
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"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Monthly Report, a Note Valuation Report or a Trustee
report or notice relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Reference Obligation only.


Not Applicable.


7







Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Not Applicable.


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).
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MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within _one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


.: Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAAJ0.g
.!'P Aa/


8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:0 AA3


0


'" AlA3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%(.)


.:'"
~ gp


tE 'p Baal!
'" o:l 6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%~~ BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2, The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit
Support Provider of Party A and (ii) with respect to the Reference Obligation, the ratings
then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P
to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then
assigned by S&P to such security.


9







6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identitying the
amount of principal and the amount of interest not received) within 10 Business Days of the date
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
FlO Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 1t h Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
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Enforcement Rights:


its own behalf or through independent professional
advice), and understands and accepts the terms,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser _to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Indenture or
the Trustee fails to take action in respect of any
provision of the Indenture or the Reference Obligation as
required by the Indenture or such Reference Obligation
("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and (ii)
Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
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Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set _forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be purchased by
Buyer, as applicable, and may request Buyer to arrange
for financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference
Obligation, and the Minimum Amount (as defined in the
Structuring Fee Letter) shall be reduced proportionately
based on the aggregate outstanding principal amount of
the purchased Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _


Name:
Title:
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BY:~~~
Title: Kathleen M. Furlong


Vice President, Ciliei Financial Officer
and Treasurer







Please confmn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dullea; telephone: 203-2214805.


It has been a pleasure working with you on this Transaction, and we look- forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:__--------­
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial -


Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


December 14,2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Belle Haven ABS COO, Ltd. -- Class A-1ST and CP Notes and Class A-1SB Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of December 14, 2004 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to respect to the CDS Transaction relating to the Class Al ST Notes,
on each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex
A attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period divided by the number of days in such period and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class Al SB
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Reqnired
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,236,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transll,ctions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount of such Buyer Optional Termination Amounts to
each such CDS Transaction on the basis of the respective notional amounts as of the day following such
Required Payment Date. Such crediting shall reduce dollar for dollar the Fixed Payment falling due and
the Minimum Amount remaining available for crediting on such, or on subsequent, Fixed Rate Payer
Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:







amoDg the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
tenninatioD ofthe CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


BY:~ .
Name: e4.0Je'rJ. r<:UU4
Title: J);redr':>t""
Date: )/l~ (oS







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate·Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.08% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


December 14,2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Belle Haven ABS CDO, Ltd. - CP Notes and Class AISB Notes
(SGNY REFERENCE NO.: DFP0410150)


EXECUTION COPY


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture, dated as of July 29, 2004 (the
"Indenture") among Belle Haven ABS CDO, Ltd. ("Issuer"), Belle Haven ABS CDO, Corp. ("Co­
Issuer") and Wells Fargo Bank, National Association.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


December 14,2004.


December 14,2004.


November 3, 2044, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; and (d) the date on which the
aggregate outstanding principal balance and Face Amount of the
Reference Obligations is reduced to zero or is no longer
outstanding due to repayments of principal of the Reference
Obligations.







Optional Termination I:
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Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
such Section 8.4.


Seller shall have the right to terminate the Transaction, in whole
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date, and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Indenture Of, if and to the
extent applicable, the CP Issuing and Paying Agency Agreement
(in any case, other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in the
Indenture) of Reference Obligations or the Put Counterparty, or
(y) the Put Agreement, and such amendment, modification or
waiver to the Put Agreement could be reasonably expected to
have a material adverse effect on the interests of AIG-FP
hereunder (the "Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
Obligations or the Put Counterparty, (X) a certificate signed by a
managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the Put Counterparty, as
applicable, not having acted in accordance with the Adverse
Amendment Notice,
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Or,


(B) (i) An amendment, modification or supplement is made to
the Indenture or, if and to the extent applicable, the CP Issuing
and Paying Agency Agreement (in any case, other than an
Excepted Amendment) by the Trustee in breach of the provisions
set out in Section 8.1 of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the Put Counterparty have the right
(in the reasonable opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim for breach of trust
against the Trustee;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Indenture or the CP Issuing and Paying
Agency Agreement as to which Holders of Reference
Obligations and/or the Put Counterparty, as applicable, are not
entitled pursuant thereto to vote on.


"CP Issuing and Paying Agency Agreement" means the CP
Issuing and Paying Agency Agreement, dated as of December
14, 2004, among the Issuer, Co-Issuer and Wells Fargo Bank,
National Association, as issuing and paying agent ("CP Issuing
and Paying Agent").
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For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia, providing
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation Amendment in
respect of the Indenture or CP Issuing and Paying Agency
Agreement has occurred solely pursuant to Clause (A) of the
definition thereof (exclusive of clause (iii) thereof),


(y) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(z) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, then


Seller shall be entitled to declare by notice to the Buyer, within
five (5) Business Days of the effective date of such vote, consent
or other action, that a Termination Event has occurred with
respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a termination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Termination Date:


NYLIB5 809928.8


Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Termination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
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Obligation Amendment.


Buyer Optional Termination: Buyer may, by at least ten (l0) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("Buyer Optional
Termination"). Notwithstanding_Section 6(e), the termination
payment in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer to Seller in an amount
equal to the present value, reasonably determined by Seller as of
the Early Termination Date, of 4 basis points per annum payable
on an Expected Amortization Schedule (as shall be agreed on or
prior to the Early Termination Date on a commercially
reasonable basis by Buyer and Seller) applicable in respect of
each respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below)) and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neither calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means UBS Securities LLC, or if it is not
willing to perform the calculations/determinations contemplated
by this paragraph, a leading independent dealer agreed upon by
the parties hereto or selected pursuant to clause (B) of the first
sentence of the next paragraph.


If the parties are unable to agree on the calculations or
determination in respect of first paragraph under "Buyer
Optional Termination" above within one (l) Business Day after
notice by Buyer of the Buyer Optional Termination is effective,
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:


NYLIB5 809928.8


then: (A) such calculation and/or determination shall be
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after UBS Securities LLC indicates it is not
willing to be the Independent Dealer for purposes of such
calculations or determinations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the determination of the
Independent Dealer, which shall be communicated to both
parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Termination, as of the
applicable Early Termination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
terminated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


Any day that (x) is not Saturday or Sunday and (y) is 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, as notified by Buyer
and, in the case of final payment of principal of any Note, the
Place of presentation of such Note; provided, however, that for the
sole purpose of determining the Physical Settlement Date, a
Business Day must also be a business day in any jurisdiction on
which financial institutions must be open in order to effect
Settlement of the Deliverable Obligations being Delivered. As of
the Effective Date, the Corporate Trust Office is located in
Columbia, Maryland.


Following (which, subject to Section 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).


Belle Haven ABS CDO, Ltd. and Belle Haven ABS CDO, Corp.


CP Notes and/or Class A1SB Notes, issued from time to time.
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Reference Price:


All Guarantees:


Total Commitment Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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Section 2.30 of the Credit Derivatives Definitions shall not apply
to this Transaction.


100%


Not Applicable.


With respect to any date of determination, USD 516,000,000,
minus (i) the sum of all principal payments on the Class A 1SB
Notes then or previously purchased pursuant to the Put
Agreement, if any (excluding Class AISB Notes Delivered, on
or prior to such date, but including principal payments on such
Class AlSB Notes on or prior to the respective dates of such
deliveries), (ii) the sum of all amounts deposited since the
Effective Date to the CP Principal Reserve Account to the extent
such amounts are not in respect of CP Notes that correspond to
the reductions pursuant to the proviso to the definition of Unused
Commitment and (iii) the aggregate outstanding principal
amount and/or Face Amount (in each case, as of the respective
dates of Delivery) of Reference Obligations Delivered hereunder
to Seller after the Conditions to Settlement have been satisfied.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the CP Face Amount (as
defined in the Indenture).


The 3rd day of each February, May, August and November during
the Term hereof, commencing in May 2005 and ending on the
Termination Date, in each case, subject to the Following Business
Day Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the Fixed
Rate I and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A 1SB
Notes then or previously purchased pursuant to the Put
Agreement and (ii) the aggregate outstanding Face Amount, as
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIBOR (as
defined in the Indenture) plus 0.16% per annum or at par (in the
case of LIBOR CP Notes), as shall be notified by Buyer within 1
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Fixed Rate I:


Fixed Amounts II:
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Business Day of such acquisition, minus (b) the aggregate
outstanding principal amount, as of such date, of Class A 1SB
Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date, of Class A1SB-l Notes then or
previously purchased pursuant to the Put Agreement, and the
aggregate outstanding principal amount, as of such date, of Class
A1SB-2 Notes then or previously purchased pursuant to the Put
Agreement and for which the Conditions to Exercise (as defined
in the Put Agreement) have been satisfied relating to such Class
A1SB-2 Notes unless otherwise agreed to by AIG-FP in writing,
minus (y) the aggregate outstanding principal amount, as of such
date, of Class A1SB Notes Delivered pursuant to the terms
hereof after the Conditions to Settlement have been satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
time by Counterparty with at least 10 Business Days' prior
written notice to Seller.


Notwithstanding Section 2.10 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts II, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
(iii) the Fixed Rate Payer Payment Date as to which Fixed
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Fixed Rate II:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.


Actual/360


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"


Notwithstanding anything herein to the contrary, a Monthly
Report, a Note Valuation Report or a Trustee or CP Issuing and
Paying Agent report or notice relating to any Reference
Obligation delivered to Seller shall constitute satisfactory notice
of the occurrence of a Credit Event. Accordingly, delivery of
any such report shall obviate any and all requirements hereunder
relating to Publicly Available Information or Public Sources.
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Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the terms
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all ofthe Collateral.


The occurrence of any failure shall be determined without regard
to the effect of any provisions in the Reference Obligations, the
Indenture or any other document that permit the limitation of due
payments or distributions of funds, that provide for limited
recourse, the capitalization or deferral of interest on the
Reference Obligations or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligations.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Reference Obligations only.


Not Applicable.


Not Applicable.


Physical Settlement


USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settlement Dates that correspond to
settlement date(s) under the Put Agreement (if any) after
the initial Physical Settlement Date, if applicable. The
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Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:


Partial Cash Settlement
of Participations:


Escrow:


5. Collateral Terms:
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initial Physical Settlement Date shall be no later than 30
Business Days following satisfaction of all Conditions to
Settlement, each Physical Settlement Date thereafter
shall be no later than 5 Business Days (or, if longer, the
greatest number of Business Days for settlement in
accordance with the current market practice of the
applicable Deliverable Obligation) following purchase
by the Buyer pursuant to the Put Agreement.


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
AISB-I Notes purchased pursuant to the Put Agreement
and Class AISB-2 Notes purchased pursuant to the Put
Agreement and for which the Conditions to Exercise (as
defined in the Put Agreement) have been satisfied
relating to such Class AISB-2 Notes, unless otherwise
agreed to by AIG-FP in writing, in respect of each of
which, Buyer shall provide written certification that such
Deliverable Obligations were so purchased.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.
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Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be
determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.


Party A Rating!
Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Aaa/ 12%4/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%N AAA3 0%5OJ)


~


Aa/ 8%4/',g 8%/0% 8%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%
~ AA3 0%5


C]) ~ 6%4/(.) 0
A/A3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%~ .:g 0%5


.... OJ)


~:.::: Baal/ 5%4/ 0%/C]).!:l 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/25%~o BBB+ 0%5 10%


L The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.
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"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to sucl1 security.


"Relevant Notes" means Class Al SB Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to the total outstanding principal amount of the Class Al ST
Notes and otherwise, Class A IST Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Counterparty with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within to Business Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:
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The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AIC: AIG Financial Products
AIC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
FlO Societe Generale, New York Branch
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Counterparty Settlements:


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue ofthe Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182 / 7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP and the
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
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Enforcement Rights:
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being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) it is
capable of assessing the merits o(and understanding (on its own
behalf or through independent professional advice), and
understands and accepts the terms, conditions and risks of the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential breach of
the duties of the Trustee under the Indenture or the Trustee fails
to take action in respect of any provision of the Indenture or a
Reference Obligation as required by the Indenture or such
Reference Obligation ("Trustee's Breach"), such Trustee's
Breach is continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably expected to
have a material adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to provide notice
to the Trustee of such Trustee's Breach to the extent Holders of
the Reference Amount of such Reference Obligations have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a condition
precedent to Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide sufficient
time and detail, and (ii) Seller shall indemnify Buyer to Buyer's
reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be
expected to (a) constitute or result in a breach of any contract
(including the Indenture or Reference Obligation documents),
law, regulation, fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of litigation
against, the Trustee or (ii) Seller is a Defaulting Party or sole
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Affected Party (other than in respect of "Tax Event" or
"Illegality"). In the event that Buyer does not comply with
Seller's direction pursuant to this "Enforcement Rights" section,
regardless of whether such noncompliance results from any of
the limitations or conditions set forth above or any other reason,
Seller's sole remedy shall be to require (with at least seven but
no more than 14 days' prior writjen notice to Buyer) Buyer to
sell to Seller (at par or face plus unpaid accrued interest)
Reference Obligations in an aggregate face amount or aggregate
outstanding principal amount of 100% of the then Reference
Amount, such notice to specify the date of purchase and the
aggregate face amount or outstanding principal amount of
Reference Obligations to be purchased by Buyer, as applicable,
and may request Buyer to arrange for financing of such purchase
by Seller with economic terms that are substantially equivalent
to those of this Transaction. Such economic terms shall include
the amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee Letter,
dated as of the date hereof (the "Structuring Fee Letter")
between the parties hereto) under the Structuring Fee Letter as a
result of the reduction in Reference Amount described in the last
sentence hereof. If so requested, Buyer shall use its reasonable
efforts to arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and secured by
the financed Reference Obligations. Nothing herein constitutes a
commitment by Buyer or any affiliate thereof to provide any
such financing. With respect to each such purchase, the terms of
this Confirmation shall be modified such that the Reference
Amount shall be reduced by the aggregate face or outstanding
principal amount of the purchased Reference Obligations, and
the Minimum Amount (as defined in the Structuring Fee Letter)
shall be reduced proportionately based on the aggregate face or
outstanding principal amount of the purchased Reference
Obligations.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:. _


Name:
Title:


BY~~~~
Name:
'. Kathleen M. Furlong


Title. Vice President, Chief Financial Officer
and Treasurer







Please confmn that the foregoing correctly sets forth the tenus of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or Joanne Dutka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:, _
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK. BRANCH


BY:~~
Name: e OV~( K lEAf
Title: j);rec.ro(\..







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date -


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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AnnexB


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date e and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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TO:
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REFERENTIEL EXOTIQUE


April 20, 2005


Societe G6lemIe
17, CourValmy
92972 PA!US LA DEFENSE CHDEX


AIG FinlUldal Produots Corp.
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lJ,Lj..~~(1
EXECU110N COpy .


SUBJECT: CAMBER 3 pIc and CAMBER. 3 LLC-ClassA-l Floating Rate Notes
SG REfERENCE NO.: EXQ.816S)I


The purpt;J$~ ()f this letter agreement is to confirm the terms and conditions of 1he Credit
Derivative Transaction entered into on the Trade Date specified below (the ''Tmnsaction'')
between AIG Financial Products CQIp. ("AJO-FP") Md Societe Ge~ralc ("Coun:terpaJty"). This
letter agrcl!ment constitutes a "Confirmation" as referred to in the Agreement specified below. -


This Confinnation is subject to md incorpomtes the 2003 ISDA Credit Derivatives DefinitIons:,
lI.$ supplemented b)' the May 2003 Supplement to suoh Definitions (~ so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, In\;. ("lSOA"). ,,-


This Confinnation supplements, forms part o:t and is subject to, the 19&7 ISbA Inte1'est R.ate and
Currency Exchange Agreement, dated as of July 12, 1988. as amended and supplemented from
time to time (the"Agreement"), between you and us. Capitalized terms used but not defined in
tills C(lIJfinnation Or in the Agreement have the meMliogs ascriblild to them in the Mll.$tw
Definitions Schedule dated as ofApril 20, 2005 (the lIMnS") among CAM9~R 3 pIc (as 'Issuer),
CAMBER 3 Ll.C (as CO-h:sulilr), HSaC Trustee (C.I.) Limitll:d (as Trusk'e), Wells Fargo Bank,
National Association (as Collateral Agent, Securities Intermedimy, Principal Note Paying Agent,
Note Paying Agt:;nt, Note Registrar. Note Transfer Aient, Calculation Agent and Depository),
Cambridge Place Investment Managemt.:nt LLP (as Collateral Manager), Cambridge Place CDO
(Isle of Mom) Limited and Deutsche International Corporate Services (Ireland) Limited (as
Corporate Administrntot). ___
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The ternts oftbe particular Transaction to which this Confinnation rela~s are as follows:


1. General Terms:


Trad~ Oate:


Effective Dati!:


April 20, 2005.-


Aprt120, 2005.


......: .'>:-..:..:


Scheduled TeJminalion
Date:


Teunination Date:


Optional "fermiTliltion I:


NYL1B5 830583.4


May 8, 2040 subject to the Following Business Day
ConventIon.


The earliest to occur of; (a) the Scheduled Tennination
Date, unless the Conditions to Settl¢1)1ent have been
slllis:fled within the Notice Delivery Period; (b) the
Optional Termination Date upon payment ofall amounts
due in ~pect thereof; (c) the Physical Settlement Dlrte,
as provided in Section 8.4 of the Credit Derivatives
DcfinitiOl1S; (d) the Early Termination Date designated
in connection with a Buyer Optional Termination of tile
Transaction itt Whole; and (e) the date on whkh the
oU'lstanding principal. ~lance of the Referen~


Obligation is reduced to tL"J'O due to repayments of
principal afllle Reference Obligation.


Seller shall. have the right to tenninate the Transaction,
ill whole onlY, on the Optional Tennination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be cfuemed an Additional
T~mil'latioIt E"lilnt for pt1lposes of this Trans:<tction only
with Counterparry as the sole Affected Party), and no
furthCl: amount& shall be payoole hereunder by either
party in connl:lotioQ with a termination under this
paragraph, save for accrued but Wlpaid amounts
outstanding as of the Optional Termination Date, and
except as pJ:ovided in Optional Terrninalion n below.


For purposes hereof:


A "Materially Adverse Re~rence Obligation
AJnendmcnf' shall he deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as masonably practicable after rewming
aware thereof, Buyer notifies Seller of a ptoposO(l
amendment, modification or waivtt to the Trust Deed Or
Security Agreement (other than an Excepted
Amcudment) in reSpect of which the Trustee Qr
CoUateral Agent has l10cified llny Holder (as defined in
the MD$) of the Reterence ObligatiOll (the "Proposed
Amendment");
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(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
sigJ).ed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material aiJverse­
effect on it$ leial, regulatory, econornil;:, 1wC or
accounting position in respect of thl~ Transaodon: and
(Y) written notice of its preference in respect of. the
Proposed Amendment (the "Adverse Amendment
NotT~c"); and ,.,-


(iii) the :Proposed Arrtt!Jndment becomes effective
contrary to the preference jndi~ in such Advme
Amendmen[ Notice with the Refe.renoe Holders not
hllving acted in areordance with the Adverse
Amendment Notice, .-


Or.


(B) (i) An amendment. modification 01' supploment is
made to the Trust Deed or Security Agreement (other
thlln an Excepted Amen~nt) by the Trust" or
Collateral Agent in breach 6f the provisions set Ollt in
Section 8 of the Trust Deed or Section 11.01 of the
Se¢urity Agrl::e.lnent, as applicable (a ''Pl1rpQrted
Amendment"); _


(ii) Promptly UP()~ becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller prQvic1c:s eX) written notice of 1IQ objection
thereto; and (Y) a certific&te signed by a managing
director. or equivale.n~ stating that such Purported
Amendment will have a material advct$Q ~ffect on its
legal, regulatory, economic, tax or accounting position in
respect oftbis Transac::tioll; ---


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to SelleT, a co9Y of
which sha.1I be prav{ded to Buyer) to p~ue a claim for
breach of trust against the Trustee or Collateral Agent, as
applicable; ...-


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee or Collateral
Agent, as appl1cabfe (and agree$ to indemnify 8uyer to
Buyer's satisfaction in ~peet thereof); and __


(v) Buyer or Reference Holders fails to act in
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aecoTdance with such written notice as a result of which
the claim for breach oftrust fails or lapses. __


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer'or its direct odudirecttransferees of sUl;h
Reference Obligation_ ..--


"Excepted Amendment" means any amendment.
modinc:rtiOfl or supplement to the Trust Deed or
SClf;1..mty Agreement~ ll.s ~pJicab[e as to which the
Holder of the Reference Obligation is not entitled
pursuant thcret9 to vote on. _


For the avoidance of doubt, Buyer's ja:ilure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with th~ rcqu.lrem.ents set out in (A)(1i)
above prior to the date votiDg instructions need to be
submitted shall not prevent Seller from exercising its
option to tenninate the Transaction if all other
requirements are fulfilled. ........


Both Buyer and Seller agree that they will use their best
endeavours to CO"Qpcrate in good faith by, inter alia,
providing timely notifications to each other in
accordMce With this paragraph, to ensure that voting
rights and other rights ofaction pertaining to a Holder of
the Reference Obligation are capable of beil1g exercised, _


Optional Termination II: If;


(x) a Materially Adverilc Rcfobrenct Obliption
Amendment has [)(;cum:d sole;ly pursuant to Clause (A)
of the definition thereot' (exdusivt of clause (iii)
thereof), ,.,.,.


(y) Re:tbrcnce Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ti) of the definition of Materially Adverse
Reference Obligation Amendment, and Bgye:r has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendmont, and __


. (z) despite the action of Reference Holders, the
final vore of the JiQldern of the Reference Obligl!.llon in
respect of such amendment or waiver is a result that is
contrary to tbewi~hc$ ofSeller, then ~


4
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Seller shall be entitled to declare by notice to the Buyer,
within five (S) Busines9 Days of tho ctrooliv~ date of
such vote, consent or other action, that a Tuminatlon
Eve"t has occurred with respect to thIS Transaction and. >","~'


that this Tr,msaotion shalf. be terminated OR the Optionlll
Termination Date to be specified in such notice. In the
event that such a Tonnlnation f::vent Is ~ed, a
termination payment in respect of this Transaction shall
be delennincd pursuant to Section 6(e) of the Agreement
with Seller a.s the Affeetecl Parry and Second Method
and MadMt Quotation applying. .-


Optional Telmlna±ion Date: AfiY 4Ute spuifled as such in an irrevocable written
notice from SelleI' to Buyer delivered at least 5 BusinC3s
Days prior to such date, falling on or after the Effective
Date and prIor to tho Scheduled Terminal-ion D.sate.
provided dlat $w;h dC$~ted date shiill in no evcot be
more than 'I0 Business Days foJlo\Viua- the effectiv~ date
of the relevant Makrially Adverse Reference ObliiatJon
Amendment. ,....


BuyorOptionaITermiI:1<1tion: Buyer may, by at least ten (10) Business Days prior
written notice to SeJlw, terminate this Tr<IIlSaction In
whole or 10 part and designate an Early T=rmination
,Date in such noticc as if an Additiona.l Tennination
Event has occurred (i'Buyer Optional Termination").
Notwitllstanding Scc;tion 6(e), the tennination payment
in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer tQ Seller in an
amount (the "Buyer Optional Termination AmoUl1t'~


equal to the pt\'!sMt vaJl,let reasonably determined by
Seller as ofthe EarlYlermUtation Date, of2 basis points
per annum, payable on an Expected Amortization
Schedule (as shall be agreed on or prior to the Early
Tem'lilli\tion Date Qn a commercially reasonable bask hy
Buyer 8iId' Scller) applicable. in TeSpect of each
resptl:etive Fixed Rate Payer Payment Date (such
terminated portions, cQllecth,ely, the "Calculation
Amounts'') scheduled to occur after the Early
Termination Dale (and to and including the Expected
Maturity (as defined below» and discounting each such
Calculation Amount frODl th<:: cof'1"C1;pondinl: Fixed Rate
Payer Payment Date tu the Early Termination Date at u
rate equal to LTBOR. NotwIthstanding Section 6{d) of
Ihe Agreement or any ather provision herein to the
contrllIy, such tennination payment shall be dlJe and
payabfe by B1Jycr on the later of such Early Tennination
Date 8l:Id the' second Business Day after Mitten uotice
rheJ'eofto BJiyel' is effective._


5
..._ .. _,••_ - _0' .--.-. __ ._._


- - ................ - -- .-... ~'-"'- '-' --._-
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Floming Rate PaYl;;r:


NYUB5 &31l5U4


"Expected Amortization Schedule" means a schedule of
the terminated portion of the Reference Amount for c:aeh
Fixed Rate Payer Payment Dale scheduled to (l~ur after
the Early Termination Date up to and including the
expected maturity date of the Reference Obligation
("E:tpected Maturity") based upon the expected C<1Sh
flows generated by calculators on Bloomberg or Intel{
using inputs agreed by Seller and Buyer on a
commercially reasonable ba1sis, Or ifneither llaleubrtor is
available or there is no agreement On such inputs, as
deterwined in II corntlleTcjally reasonable manner by the
Independent DealeI' in ~rdance with the terms of the
foltowingpantgiaph, in res~ of expected amol"lhation. >,.• "~.


of terininated portion of the Reference Obligation.........


"lndependent Dealer" means Goldman Sachs & Co, or if
it is not wining to perfonn th.e
c~culationsldetemlination$ contemplated by tills
paragrnph; Ii lcadil'lg indcpendctlt demer agreed upon by
the parties hereto or selected pursuant to clause (B) of
the 'tirst sentence of tM next paragraph. ,..


If the parties life unable to agree on the ealcul3,tions or
determination in respect of first paragraph under ".Buyer
Optional Termination" above within one (I) Business
Day after notice by Buyer of the Buyer Optional
Tmnination is effective. then: (A) such calculation
and/or determination srnsll be determined by tht
Independent Dealer, the fees and expenses ofwhich shall
be borne eqrnilly by both parties; (B) IfSeller and Buyer
do not ltgfCC on an Independent Dealer within one (l)
Business Day after Goldman Sachs & Co indicates it is
not Willing to be the Indepe"d~'tDealer for p\lIPOSes (Jf
such calculations or dete:nninations. they shall both
select ~ lc:adins independent Q~e:f in credit derivatives
on or prior to the second BllSinesli Day after OoJdman
SltCbS '" Co has declined to act as the Independent
Dealer, and those two dealers shaIl select a third leading
independent dealer in credit derivatives, which shall be
deemed to be the lndepe.tident Dealer, and (C) that they
will be bound by the detenninatiQn of the lndcpendont
Ocall!lf, which shall be communicated to both partics as
soon as tC4S0tlably practicable following its appointment
as Independent Dealer. ...-


In the event ofa Buyer Optional Termination, as ofthe
Early Tennination Date, the Notional Amount shall bL':
reduced by the terminated portion of [hiS Transaction
relating to such Buyer Optional Termination. __


AIG-FP (the"Seller"). .­


6.
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Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business DaY($)~


Busin~s Day Convention:


Reference Entity:


Reference Obligation:


Reference Prh=e:


J\ll Guarantees:


NotiOl1al Amount


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Counterp1uty (the "Buyer''). /"


Se1k-r; provided, however, that ifSeUer is the' De&uh:ing
rany hereW'lder Or under any Hedge Agretlment, .Buyer, ,...,.. > ....;.


New York OT, it! the case Buyet acts as Calculation Agent
as described ahove. London. ..-


Any day other than (x) Saturday or Sunday, (y) a day Oil


whioh commercial banking institulions are authorized Or
obligated by laW. regulation or executive order to olos~ in
New York. New York. London, England or in Oublin.
ireland or (z) a day on which the Trans-European
Autolnated Real-Time Gross Setl.I~ent Express Transfer
System (TARGET) (or any successor thereto) is not
operating credit or transfer instrnetions in respect of
payments '111 Eum; prtTVided, however, that for the solo
putpOS~ or determining LlBOl{, "Business Day" means
allY day on which commercial bank$ are open for gcneral
bl.lSiness (incl~ding dealings in foreigo ex.Ghaoga and
foreign clUTency deposits) in London. ../


Following (which, StlbjlWt l.O Section 1.4 and 1.6 of the
Credit Derivatives Definitions, shall apply to any date
refelTed to in this ContlnnatiOTl, that tan, on a d!!.y that is
not a Bminess Day)•.--


CAMBER 3 pic and CAMBER 3 LLC __


Class A-I· Floating Rate Notes Due 2040, CUSIP
131899AB2 (Rule 144A) and G177.5IAB7 (Reg S) ,
("Original Notes") and any successor securities, ..-


100%


Not Applicable. ..-


With respect to any date of d~tioo USD
422,500,000 (tbe "fnida} Amount") minus the sum of&II
principal payments on the :Reference Obligation in
~spec;:t of the )t,eference Obligation issued on the
Effective Date. __


The sUr day of each AugUllt, November, February and May
of each year, commencing on the August 8, 2005 up to and
including the Termination Da~, subject to acljustment in


7







Fax enis par : 33 1
y~x ~esu de : U~U r ~~1~~~~


REFERENTIEL EXOTIQUE 19/0B/05 09:51 Pg:
J.tvatt'lJ~ ~{~"I{ rg· (


B/20
~


Fixed .A.1UOllnts:


Fixed Rates:


Fi"ed Rate Day
Count Fraction:


3_ Floating Payments:


Floating Rate Payer
Calculation Amount:


Conditions to SettlemCTit:


Credit Events:


a.ccordance wIth tbe Following Business Day ConvllIl.tiotl.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amoun~ on eadl date in the 'Fixed Rate
Payer Calculation Period. divided by the number ofdays in
such period, multiplied by (i) the relevant Fixed Rate and
(H) the Fixed Rate Day Count Fraction. '"


As set forth on Anne:x A attached hereto. ~


Actuall360


As of the Physical Settlement Da.t~, an amount equal to
the Notional Amount, on suoh dlte. .-


Credit Event Notice
Notifying party: Buyer or Seller ..-


Notice of Physical Settlement .-"


Notice ofPublicly Available InfQIlllation: Applicable, except as
hereinafter provided.


Pv.blic SOYJce(s): Stntldard Pllblic Sources rI'"


Specified Nwnber: Two r'


Section 3.5 (a}(ii) oftne Credit Derivatives
Detinitions $hall be amended by the addition of
the following:


"or (C) Moody's Investors Service. Inc.
e~oody's") or Standard & Poor's Ratings
Services ("S&;P");" .....


Notwithstanding anythilli herein to the contrary, a
Monthly RePQrt, a Note Valuation Rcpon ()t a Trustee
report or notice r<=lating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence ofa Credit Event AGcordJI18:)Y, delivery
ofany such report shaU obvillte any and alll'cquirements
bereunder rt'Jlatillg to Publicly Available Infmmation or
Public Sources_ r


The follOWing Credit nvellt shall apply to this Transaction:
8


NYl1B5 830583,4







Fax eMis par : 33 1
Fax reqy de : 828 7 4813498


REFEREHTIEL EXOTIQUE 19/08/05 09:51 Pg: 9/20
18/88/85 17:47 Pg: 8


Obligation:


Failure to Pay. "Faihm: to Pay" shall mean (i) any
tailure by the Reference Entity to make., when due artd
payabl~ _under the terms of the Reference Obugation
after gi"ingeffeet to any awli~ble ~ pllriod; any_
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Enti1Y to make payments on the Reference
Obligation in an aggregate amount equal to the
outstandillg prillcipal amount of the Reference
Obligation plus any accrned but unpaid .interest thereon
after the liquidation of all ofthe CoUateral. ---
The occurrence of any failure shall be detenn;nlild
without regard to the effect of any provisions in the
Reference Obligation, the Trust Dud, security
Aveement or any other document that permit 1he
limitation ofdue payments or d;stributio.tlS of funds. that
provide for limited recoun>e, the capitalb.atiOfi or
deferral of interest on the Reference Obligation or that
provide for the extinguishing or reduction of payments
Or distributions in respect of the Reference Obligation. .


Grace Period h"'xtension: Applicable ..:.­


Payment Requirement: USD 10.000. ......


Obligation Cat~gory;


Obligation Chara.ctetisties;


Excluded Obligations;


4. Settlement TemlS:


Reference Obligation only.-


Not Applicablc. ......


Not Applicable. ....


Settlcment Method:


Settlement Currency:


Physical Settlement Perio<:c


Deliverable Obligations:


Deliverable Obligation
Category:


NYLms 3305K3.4


Physical Settlement /'


USD. ,/


As per Section 8.6 ofthe Credit Derivatives Defwitions,
provided that su'Ph period shallllot exceed 30 BusineM
Days.


Refercnce Obligation6 only. .......
9
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Deliverable Obligation
Chara~teristics: NOt App.\icable.


Excluded Deliverable
Obli&tluOIlS: Not Applicable.


Partial Cash SE:ttl.ement
of~fiSCfitRequi~d


Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
QfParticipations: Not Applicable.


Escrow:


5. CollateraJ Tenns:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support An11(:x, the definition of
"Extm.lJf.C" for purposes of the CrMit SuppOrt Annex. 501ely in respect of this Transaction shall
be: dl;:tl,.'1I1lined in accordance with the following fonnula:


Exposure "" OPB • (M;iIX [0, [100% - MV] - .q ... lAP)


Where:


OPB "" the oUl$bmding principal balance of the Reference Obli~tion On the relevant
VaIU8l.ion Date (as defined in the Credit Support Aonex).


MV = the market value of the RefertDce Obligation on the relevant ValualioJ] Date
(expressed as 11 percentaj,te of par) as detenninc:d by the Calculation Agent; provIded,
however, that if Counterparty, in good &ith, disagrees with Calculation Agent's
dctmnination. Seller and Countcrvarty agree (i) that the determination as b,) th~ market
value ofthe Reference: Obligation shall be detennined by a leading, independent dealer in
deriVatives selected by agreement between the pmics within one B\lSiness Day of such
disagreement (th~ "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) ifCount~rparty and Seller are unable to agree on an Indepellde.nx
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two de:<llern shall agree on a third dealer, whQ shall be deenled to be
the Independent Dealer, and (iii) to be boWld by the determination of the Independent
Dealer.


T = the "Threshold Amount f'erconll)g<;;". as set forth in the table below based on tile
Party A Ra.ting on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.
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lAl;' - th(; "Independent Amount Pcreentage'\ ItS. set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on sueh Valuation Date.


Party A Rating
Aaal Adl Aa2I AaJl All AU A31 Baal.!
AAA AA+ AA AA- A+ A. A· BBB+


AmJI 12%/
80/0/0% 8%'/0% <JOIo/O% 4%/0% 20/0/0% 00/0/0% 00/0/5%'" AAAJ O%~·r Ail/


8%/0% &%/0%
8%'/


6%/0% 30/010% 0%10% OW 2% Oo/J5%l<l


AAJ 0%$~
~ 6%AI~ ,g NA3 7%10% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 00/0,/10%


e~ 0%$
a;.:;;: Baal! 5%"/ 00/111
~c3 BBB+ 6%/0% 5o/JO% 0%5 0%/0% 0%12% OW 5%


10%
OW2S%


I. The lower of the S&P Rating and the Moody's Rating.
2 The lower ofthc S&P Rating and the Moody's ltating.
J. The ratiogs category ofMOQdy's l1t1d S~P, respectively.
4. Threshold Amount Pw;entage.
5. Independent AmQl,mt P~centage.


"M.ood:y·s Ra~ipa": (i) with respect to Party A, the rating then assigned by
Moody's to the long-teun unsecured and unsubordillatc:d debt obligations of the Cl'Cdit Support
Provider ofParty A and (if) with respect to the Rd'erettce Obligation, the ratin.f;S then assigned by
Moody's to such securlty,


"S&P Rating": (i) with respect to Party A. the rating theJ1 assigned by S&P to the
long-ten'rt WlSecured and unsubordinated debt obligations of the Ct~it Support Provider of
Party A and (ii) with respect to the R.eference Obligation,tl1e ratings then assigned by S&P to
such security,


6. Additional Covenants:


COWllCq)arty wlll provide ALG~FP with notice of each non-payment of principal ~d
interest with respect ro the Reference Obligation (separately identifying the amounr of principal
and tbe amount of interest not received) within 10 SU$wcsS' Days of the date such payment was
expected.


7. Notice and Account DetaiJs~


Cpn!a£t Details for Notic~:


AIG Finan.cial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444


l!
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Attention:


Fai;:simile No.:


Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-47~O Telephone No.: (203) 222-4700


CounteTPartY: As 5c!:t out in the Agreement.


A£9Qunt PSWlils:


AIG-FP:


AlOFP Settlements:


Countetparty Settlements:


The Bank ofNew Y(Irk. New York
CHlPS ABA 001
AJBi\#:021000018
SWIFT l.RVI'US3N
NC: AIG Financial Products
Ale #: 8900416084
UID 298453


Account for usn PawC11ts:
Account #: O()IS7011
ABA#: SONY 026004226


Carmine Paradiso/Joanne Dulka
WiltoJ.l, Connectkul
Till: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments aDd/Of r.t1.C r(\!Setting QI'lLy~


Societe Generale
Attn: Nathali~ Le-Forestier
Telephone: +33 (0) I 42 B SO 7~


F~simik + 33 (0) 1 42 13 6663


All other inquiries and Notices send to: Societe Genenue J. - ,..""':t
Attn: -Isam;e Ailed So.ro.nno... I"It1'Jl~


Tel~pbone: ' + 33 (0)1 42 13 98-34- 3~"1
Facsimile: +33 (0)1 42 13 44 17


AU inquiries regardiPg confirmations should be sent to:


Societe Generale
Attn: Philippe Rambaud
Telephone: + 33 (0)14213 70 51
Facslmile: + 33 (0)1 4692 46 74


8. Additional Provisions:


GOVCruillg Law:


Tetmination Currency:


NY1.I13) B30583,4


N'ewYork..


USD
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OMit Support Documents:


AdditioiI.aJ. Representations:


EnforccrJl~t Rights:


NYUB5 830533.4


The Guarantee ofthe Credit Suwort Provider ofAIG~FP
aDd the Cfl;ldit SUPPQI't Annex executed between AI~.FP


. and Counterparty. /"


Each of the parties hEireto represents and warrants to the
other that (i) it is acting for 11.5 own ~COUIl~ and it has
luadc its own independent'decisions to enter into. this
Transaction and as to whether this 'fnwsaction is
appropriate or proper for it based upon its own judgment
alld up(ln advice from sucl:l lLdvls~ as it nas deemed
neussilry, (ii) it is not reJying on any commlmica(ion
(written or oral) of the other party as investment advice
or as a .recOmmendation to enter into this T1'3llSilClion, it
being undetstood that intbnna.tion tlnd explanations
related to the terms and conditions 0:( this ~action
shall not be considered investIDent advice or a
recommendation to enter into this Transaction. (iii) no
CQnlm\lni~tion (written or oral) reoei\t'ed .from the other
party shall be deemed to be an 'asSl,lraJ1OC or guarant" all
to the expected results of this Transaction., (iv) it is
onpable ofasscssing the merits of and undersbwding (Ofi


its own b~f Or through. indep~ndent professional
advice), and understands alid accepts the tt:rms.
conditions and risks of tile Transaction and it is also
capable of assunriDg, and assumes, the risks of tl\is
"transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
TraNMtion. /'"


If Buyer fails to provide any notIce required as and
when. under this Transaction, (i) Seller agrees that it will
nClt desi~te an E<'1],!Y Termination Date pursWlDt to
Section 5(a)(ii) in respect of such £ailun'l unJOS5 tho
Seller re:usDhlilily believes that S\lQh fDilute materially
adversely affects its position in respect of this
Transaction and/or tile Refbrencc Obligation and (ii) in
any event, any such Early Tenninatio.n Date shall be
limlrcd to this TrnnS;l!;tion. .-.


80th Buyer and Seller agree that nothing herein shall be
interpreted. as a requirement that Buyer own, hold or
control the Reference Obligation, or any interest 'therein. ----


In the event thai the Trustee or Collateral Agent breaches
or js in potential breach of its dutitl> Wld.;r the Trust
Deed or Security Agreement. as applicib.le, or the
Trustee or Collatcrnl Agent fails to take acti(in in .respect
of any proviSion of the Trust Deed or Security
Agreement, as applicable, or the R.eftro.ncc Obligation as
required by tM Trust Deed or the Referel'l(:e Obligalion __


13







Fax emis par : 33 1
Fax ~~9U de : 828 7 4813498


REFEREMTIEL EXOTIQUE 19/88/85 89:51 Pg: 14/28
18/88/85 17 :4~{ Pg: 13


NYLffiS 830583.4


("A8,l!Int Bren~"). such Agent Breach is continuing,
Buyer has actual knowledge ofAgent Breach and Agent
Br_ch would be: reasonably expected to have a material·
adVerse effect on the interests of Seller under the
Transaction, Seller may.direct in writing Buyer to.'
provide notice to the Trustee or the Collateml Agent, as
the case may be, of such Agent Breach to the t,'Xlen.t .
Holders of the Notional Amount of the Reference.
Obligation have the right to pursue such a claim against
me Trustee or the Collamal Agent. as the case may bc.'
fot such Agent Breach and to pursue such claim. As a ,
condition precedent to Buyer's obligation. to comply­
with any direction by Seller, (i) such direction shall be
clear and pl'ovide sufficient time and detail, and (ii).
Seller shall indemnH'y Buyer to Buyer's reasonable
satisfilction in respect. thereof. ..-


Notwithstanding the foregoing, Buyer shall not be.
required to take any action if in its view: (i) such action
wo\l1d reasonably be expected to (a) constitute or result·
in a breach of any oontract (including, thtl Trust Deed, .
Security Agreement or Reference Obligation
documents), law, regulation, fiduciary duty or duty of'
eon6dL:ntiality or (b) be adversanal or litigious against,
or CQn~tilulO a threat of litigation llgainsr, the TrUstee or
the Collateral Agent, as the case JUay be. Or (ii) Seller is'
a Defaulting Party or sole Affected Party (other than in
respect of "Tax Ev(';nt" or "Illegality"). In the event that
Buyer does not comply with Sell~l$ direction p\1~uant


to this "Enfor~ellwnt Rights" section, regardless Of
whethLT such noncompliance result!l from any of the
limitations or conditions set forth above or any other
reason, Sellers sole remedy shall be to require (with·at
least reYl;m but no more than 14 day$' prior written
notioe to Buyer) Buyer to sell to Seller (at par or face
plus unpaid acQ1'\led interest) the Reference Obligation in
an aggregate outstanding principal amount of 100"A. of
the then Notional Amount, such .notice to specify the
dale of purchase and the aggregalC outstandins princiPllI
amount of the Refei'el1ce Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financiD.g of such purobase by Selh:. with economic
terms that are substantially equivalent to those of this
TtansactiQu. Such eeom)mic terms shall include the
amoW\ts that othe.rwisewould be pa.yable (inoludinl the
Minimum Amount ·(as dcfiDli:4 in the Structuring Fl::c
L4!:ttcl' dated as of the date hereof (the "Structuring Fee
Letter") between the pmties hereto)) under the
StructuriAg Fee Letter as a resulL of the reduction in
Notional Amount described in the last Ilontence he:r<:o[
If so requested..auycr shall use its l'easonahlc efforts to __
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arrange for such financing on terms mutually agreed to
by all ~levant parties thereto, which financing is fully
gum:anteed by Sener's Credit Support Provider and
secured by the frnanced Reference Obligation. Nothing.
herein constitutes a C(lmmitIxJent by Buyer or any
affiliate thereof lo provide ~y such financing. With
respeot to each such pu~hl.\lc, the tCJ:Jm of this
Con:firm.ation shall be modified 5IWh that the Notional
Amount shaU be reduced by the aggfl;pte outstandini
principal amount of the purchased Reference 'Obligation,
and the Min.imum Amount (as defintd in the: Structuring
Fee: Letter) shaH be reduced proportionately based on the
aggregate outstanding principal amount ofch. pW'chastd
Reference Obligation_ .........


15







Fax eMis par : 33 1
l'"ax re,9u de ; Ua:J ( "Jl:n.:l"l~1:J REFEREMTIEL EXOTIQUE


19/08/05 09:51 Pg: 16/20
1~~u~ 1Y:"IY ~g: lb


Please confIrm that the foregoing correctly sets forth the terms of our agreement witb respect to
the Transactions by signing in the space provided below and retuming a copy of the executed
ConlUIlllltion to US by facsimjle transmission on 203-222-4780; Attention: Carmine Paradiso or
Joanne DUllea; telephone: 203-221-4805.


It has been a pleasure working with you on this TJ'lWllaCtion, and we look forward to working with
you again in the future.


Yours sincerely, .
AIGFINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOClETE GENERALE


By: -->.~~


Name:
Title:


Head of Documentation
Exotic Booking Middle Offi", ..


fCumbcr 3 CPS COllfimll1!iol11
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FIXED RATE PAYER PAYMENT DATE F1XEDRAn:r


Each Fixl!d Rate Payer Payment Date occurring 0.01% per annum
on Of' prior to the first anniversary of the initial ,
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date oCCillring 0.01% per annum
&fte:r the f!tSt anniversary of the initial }:ixed
Rate Payer-Payment Date and falling on or prior
to the second armivtrsat)' of the initial Fh:od
Rate Payet Payment Date


.Eaeh Fixed Rate Payer Payment Date ()CCUlTing 6.01% per annum
after the second iU1l1iv~lU)' of th.e initial Fixed
RAte Payer PaymelU Date and falling on or prior
to the third annivefSllI'Y of the initial Fixed Rate
Pa.yer Payment Dllte ,


-Each Fixed R.a1e Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fQwth anniversary of the inltii11 Fixed. fU~
Payer Payment Date ,


Each Fix:ed Rate Payer Payment Date occlimn~ 0.03% pet oumum
after the founh anniversary of the initial fixed
Rate Payer Payment Dllte and taIling on Or priOl'
to the fifth annivernary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annUt'R
after the fifth anniversary of the initial Fixed
Rate Payer 'PlI.y-tIle:nt Date and fl\lling 011 or prior
to the sixth anniversary -of the initial Fixed Rate
Payer Pa.rmen~ Daw


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the lIMh anniversary (If the initial Fixed
Rate Payer Payment Date
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Re: CAMBER'; pic •• CllI$$ A.~) Floating Rate Ntlte$


Dear Sir/Madam:


Reference is made to the Credit Defi\'ati~'c Transaction (the "CDS TrllDSJIdioD") enteted Imo under the
ConflJ:'lnlltiol1 dll-tild lI$ (IfApril 20, ZOOS (the "CDS CoDfwmatiou") betwe•.m NO Fmtmllilll PrQduots CCI'P. ("AOIe..
FP") and Societe G..~era1e ("COunterpllrty..) in respect of the Reference Obligation referenced thereirL
GapitnIin:d terms that are not delim:d herein shall have the meanings :.\$$igned to suclt terms in the COS
Confirmation.


This letter agreement f;;onstitutes a "Confinnation" as referred to in the Agreement and
$uppl~ents, fOlms part of. and is subject to, the 1987 JSDA Interest Rate and Cuuency Exchange
Agreement. dated as of July 12, 1988, as amended and supplemented from time to time (fue
"A.greement"). between you and us. Thi!l Conlinnation is su~iect to and incorporat.es the 2000 ISDA
De6nitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction pllyable on each Fix<i:d Rate Payer Payment Date (as defined in the CDS Con:firm.ation)
during the term of the CDS Transaction in an amount equal to the S'h'U¢\uri1l.g f" (~ defined below) fOT
zuc:h TransactIon.


As used herein, "Structur.ine Fee" means:


On each Fixed Rate Payer Payment Dale the product of0) the Structuring Fee Rate as set
lbrth in Annex A attached hereto. (ii) the aggregate of the Notional Amounts under the CDS Transaction
on each date in the Fixed Rate Payer Calculation Period (as defined in the cos Confumati~n), divided by
the number of days in such period and (iii) the actual num.b~ of days fmm and including the immediately
preceding Fixed. R.ate Payer Payment Date (or in the case ofthe first Fixed Rate Payer PaymenL Date, the
Effective Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360~ and


On the Tenninatiou Date Qr the CDS Transaction (such date the "Rcquil'ad Pllyment
Dllte"). Counterparty agrees to pay to AIG-FP 011 suoh date. the poshiv~ difference ifany ("Minimum
Amoul't") between (a) $929,500 (the "Minimum Structuring Fec") and (b) the SUm of alI amounts
previously paid to AIG-FP here\lJlder tIuough but excluding the Required Payment Date; provided,
however, that, in the event Countcrparty shall designate an Early Tennination Date pursuant to 11 Buytr
Optional Tennination, and such F..arly Termination Date shall :tall on or prior 10 the Required Payment
Date, all Buyer Optional ·termination Amounts payable by the Buyer in respect of s~h Early
Tcnninlltion Date shall be credited toward and reduce dollar~forMdol1ar lhe Minimum Amount. Nothing
ill this paragraph shall limit the Buyer OpLional Termination Amounts payable by the Buyer ¢arculate.-;l
pursuantto the CDS Contlrmation in exi;lCSS ofthe Minimum Amount. /


--_._--
-.~ ._--- -._- ------,.,--- ------ _.- .............. -..........--.... .-
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credit or sa.tisfY MY amount due W1der tht COS Transaction. .....-


In addition to t4e foregoing, the pllrties agree that this letter agreement: (i) may be
exc(,-uted by the parties hereto in counterparts, eacb of which shall be deemed to be an original~ and all
such countel'parts shall together constitule but one and the same .imtrUmMt~ (]i) nuy be suppl~ented,


modified 01' amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other patties herelo,
which consent not to ~ unreasonably withh.eld; (v) constitutes the e.n.tire agretm1ent among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and undemandmss
among the parties; and (\1) shall tenninate w{\haut any further action of the parties heIdo upon the
tetmination oftbe CDS Confirmation. ./


. .


Verr Ttuly Yours~


MG~.
By: ,


Name:
Title: Alan Frost
Date: Managing Director


Acknowledged and Agreed:


SOCIETE GENERAtE, lIS Count
By:


N'-":-am-e;--~--~--;;'~-~'


Tille:
Date:


Head of Documentation
Exotic Booking Middle Officl:c
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EXECUTION COpy


FIXED RATE PAYER PAYMENT DATE . STRUC11JRll'llG FEE RATE


Each Fixed Rate Pay~r Payment Date occurring 0.10% per annum


on Qr prior to the fim anniversary ofthe initial
Fixed Rate Payer Pavuwnt Date
Each FixEd R.ntc Pllyer Payment Date occurring 0.10% per aJIllUIIl
after the first anniversary of the initial Fixed
Rate Payer PayPll!'nt Date and f~ling on or
plior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date ocCl1TTin$ O.lO% per annum
after the second anniversary of the initiaJ Fixed
Rate Payer PaynIent Date and falling on or
prior to the third antliversary of the initial
Fixed Rate :Payer Payment Date
Each Fixl!ld RlIte Payer Payment Dat~ occnrring 0.09% per a1lllUDl
after the Ihird anniversary C)f the initial Fixed
Rate PayCI" Payment Date and f~lling on or
prior to the fOW1h ;uwiversary of the initial
Fixed Rat~ Payer Pavment Date
Each FIxed Rate Payer Payment Date occurring 0.08% per a.nnum
after the fowih anniversary of the initial Fixed
Rate Payer Payment Date and falling on Or
prior to the fi.fth anniversary ofthe initial Fixed
Rate Payer Payment Date
Each F;xed Rare Payer Payment Date occUU'iog 0.07% per annum
after the fifth anniversary of the initial Fixed
R.ate Payer Payment Date and falling On or
prior to tbe sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial fixed
Rate Payer Payment Date .
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EXECUTION COPY


May 6, 2004


Societe G6n6rale, New York Branch
1221 Avenue ofthe Americas
IRD Dept - 12th Floor
New York, NY 10020


Re: Credit Derivative Transaction


Dear SirlMadam:


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into
under the Confirmation dated as of May 6, 2004 (the "Confirmation") between AlG Financial Products
Corp. ("AIG-FP") and Societe Gen6rale, New York Branch ("Counterparty"). Capitalized terms that are
not defined herein shall have the meanings assigned to such terms in the Confirmation.


In connection with structuring the Confirmation, Counterparty agrees to pay to AIG-FP a
structuring fee payable on each Fixed Rate Payer Payment Date (as set forth in Annex A attached hereto)
during the term of the Transaction in an amount equal to the Structuring Fee (as defined below) for such
Fixed Rate Payer Payment Date.


As used herein, "Structuring Fee" means with respect to a Fixed Rate Payer Payment
Date the product of (i) the Structwing Fee Rate (as set forth in Annex A attached hereto), (ii) the Floating
Rate Payer Calculation Amount and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date) (as defined in the Confirmation) to but excluding such Fixed Rate Payer Payment Date,
divided by 360.


In the event the Confirmation terminates prior to its Scheduled Termination Date,
Counterparty agrees to pay to AIG-FP on the Termination Date the positive difference ifany between (a)
$750,000 (the "Minimum Structuring Fee") and (b) the sum of (i) all amounts previously paid to AIG-FP
hereunder and (ii) all Fixed Amounts paid to AIG-FP (or accrued to the extent payable to AlG-FP on the
termination date in connection with a termination ofthe Confirmation) (the "Minimum Amounf').


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount under the Agreement (as defined in the Confinnation).


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in separate counterparts, each ofwhich shall be
deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf
ofeach ofthe parties hereto;


NYLffiS 768940.7







Very Truly Yours,


AIG FINAN,CIAL PRO~:r1RP.


By::d)tA~~
~arne: -.~


Title: Kathle"il M. fm'CIlf'l.
Date: Vice Presideni, Chief rillanr,;l<'l iV!i';\Jr ,


and Treasurer


Acknowledged and Agreed:


SOCIETE GE~ERALE, ~EW YORK. BRA~CH, as Counterparty


By: _
Name:
Title:
Date:







(iii) Iball be pvemed by, and eonstrued in ac:cordance witb,-the law of the Siate ofNew
Ycd;


(iv) neither pIrty may lllip its rilbts or obliptiool hereunder without the priorwriuen ­
COIIIIIIt ofthe other parties hereto, which cement not to be UIIl'eIIOiIIbly witbbCld;


(v) CODItitutea the eotiIe agreement lIIDODI the parties heIeto with respect to tho mattaI
cownd hereby ad supcnedeI all prior qnlClIIIeIlta ancl uaderstandinp amDllI tho parties;


(vi) Iball terminate without any fUrther action of the pIl1icI hereto upon the termination
oftbe Coafirmation.


VerY Truly Yours,


AlO FINANCIAL PRODUcrs CORP.


By:
N~ame--:--------
Title:
Date:







-


ANNEX


FIXED RATE PAYER PAYMENT DATE STRUCfURlNG FEE RATE


Each Fixed Rate Payer Payment Date occuning -
O.too"" per annum


on or prior to the first anniversary ofthe initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first aDDiversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to tho second aDDiversary of the initial
Fixed Rate Paver Pavment Date
Each Fixed Rate Payer Payment Date occUlTing 0.06% per annum
after the second anniversaty of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occuning 0.03% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to tho fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date







DATE:


TO:


FROM:


EXECUTION COPY


May 6, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


SUBJECT: Credit Derivative Transaction (SGNY REFERENCE NO.:


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the Swap
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Trust Deed
dated on or about May 6, 2004 (the "Trust Deed") among Davis Square Funding II, Ltd., Davis
Square Funding II Corp. and LaSalle Bank National Association, constituting the Reference
Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:
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May 6, 2004.


May 6, 2004.


May 6, 2039, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the







Optional Termination I:


Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference OblIgation is reduced
to zero due to repayments of principal of the Reference
Obligation. -


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date (which
amounts shall, for the avoidance of doubt, include the
Minimum Amount (as defined in the letter agreement
between the parties dated the date hereof (the
"Structuring Fee Letter")) to the extent then unpaid and
payable by Buyer to Seller), and except as provided in
Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
ofthe following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or supplement to the Trust
Deed (other than an Excepted Amendment) in respect of
which the Trustee has notified Holders (as defined in the
Trust Deed) having first determined that the Holder of
the Reference Obligation would be adversely affected in
accordance with Section 7 of the Trust Deed (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and
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(iii) the Proposed Amendment becomes effective with
the Buyer not having acted in accordance with the
Adverse Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is,
made -to the Trust Deed (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Section 7 of the Trust Deed (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable opinion of
counsel to Seller, a copy of which shall be provided to
Buyer) to pursue a claim for breach of trust against the
Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a claim against
the Trustee (and agrees to indemnify Buyer to Buyer's
satisfaction in respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for breach of
trust fails or lapses.


"Excepted Amendment" means any amendment,
modification or supplement to the Trust Deed as to
which the Holder of the Reference Obligation is not
entitled pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
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endeavours to co-operate in good faith by, inter alia,
providing - timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Buyer or its transferee has acted in
accordance with Seller's Adverse Amendment Notice
described in Clause (A)(ii) of the definition of Materially
Adverse Reference Obligation Amendment, and Buyer
has provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee,
as the case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Optional Termination Date:


Floating Rate Payer:


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").
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Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business-Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


Counterparty (the "Buyer").


Seller.


New York.


New York, Chicago,London and Dublin; provided that (i)
for the purpose of determining the Physical Settlement
Date, such date must also be a Business Day in any
jurisdiction on which financial institutions must be open in
order to effect Settlement of the Deliverable Obligation
being Delivered and (ii) for the purpose of determining
Fixed Rate Payer Payment Dates for each Transaction,
Business Days shall be New York only.


Following (which, subject to Section 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).


Davis Square Funding II, Ltd. and Davis Square Funding
II Corp.


Class A-I MT-d Medium Term Floating Rate Notes due
2039, CUSIP 239IOPAJ4, ("Original Notes") and any
successor securities, including Class A-I MM Notes, Class
A-I MT Notes or Class A-I LT Notes, issued by the
Reference Entity in replacement of the Original Notes or
any successor thereto.


100%


Not Applicable.


(i) For the initial Calculation Period, the USD initial
principal amount of Reference Obligation allocated to
Counterparty, which shall, as of the Effective Date, be
USD 250,000,000 (the "Initial Amount"); and (ii) with
respect to any Calculation Period thereafter an amount
equal to the product of (x) the Allocation Ratio and (y)
the total outstanding principal amount of the Reference
Obligation on the first day of the relevant Fixed Rate
Payer Calculation Period.


"Allocation Ratio" means a fraction (i) the numerator of
which is the positive difference between (x) the SG
Reference Amount and (y) the aggregate amount (if any)
in respect of the SG Reference Amount of the Reference
Obligation (1) sold by the Counterparty as a result of the
remarketing process for the Reference Obligation or to
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


Wachovia or; (2) (to the extent not covered by clause 1)
sold by Counterparty pursuant to the exercise of the Put
Agreement, in each case, as certified by Counterparty to
AIG-FP and (ii) the denominator of which is equal to the
total initial face amount of the Reference Obligation, in
such case, as of the first day of the relevant Fixed Rate
Payer Calculation Period. For avoidance of doubt,
amounts in clause (y) shall be calculated based on initial, " .
face amounts of the Reference Obligation.


"Wachovia" means Wachovia Bank, N.A. and any
Affiliates thereof.


"SG Reference Amount" means an amount equal to the
Initial Amount, as may be increased from time to time
upon an effective delivery of an Increase Certificate in
an amount as specified therein as the initial face amount
of the relevant increase.


"Increase Certificate" means written notice from the
Counterparty delivered to AIG-FP not less than 10
Business Days prior to a Fixed Rate Payer Payment Date
certifying that the Counterparty has acquired an
additional amount of Reference Obligation as specified
therein for which the Notional Amount of this
Transaction shall be increased as of such Fixed Rate
Payer Payment Date.


The 6th day of each month during the Term hereof,
commencing on June 6, 2004 and ending on the
Termination Date.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the letter agreement between the
parties dated the date hereof (the "Structuring Fee
Letter") on the dates and in the amounts specified


6







3. Floating Payments:


Floating Rate Payer
Calculation Amount:


therein. The parties agree that payments under the
Structuring Fee Letter shall be treated as payments owed
under this Transaction for all purposes under the Swap
Agreement and that in the event _this. Transaction
terminates amounts owed by Counterparty to AIG-FP
under the Structuring Fee Letter shall be treated as
Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date. For the purpose of
the immediately preceding sentence, such Notional
Amount shall be the Notional Amount for the Fixed Rate
Payer Calculation Period ending on (or closest to) the
Physical Settlement Date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Payment Report or a Trustee report relating to the
Reference Obligation delivered to Seller shall constitute
satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate
any and all requirements hereunder relating to Publicly
Available Information or Public Sources.


The following Credit Event shall apply to each Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
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failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due i!l respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on tlie Reference
Obligation in an aggregate .amount equal to the. . ....
outstmiding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Trust Deed or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.
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Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement ­
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value ofthe Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.
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Party A Rating l


Aaa/ Aal/ Aa2/ Aa3/ Al! A2/ - A3/ Baal!
AAA AA+ AA- AA- A+ A A- BBB+


~
Aaa/


12%'/0%' 8%/0% 80/01 0% 6%/0% 4%/0% 20/01 0% 0%/0% 00/015%.9 AAA3


1;;
Aa/


..


.~ 80/01 0% 80/01 0% 8%'/0%' 60/01 0% 30/0In% 00/01 0% 0%/2% 00/015%:0 AA3


0
<I)


AlA3 70/01 0% 6%/0% 6%'/0%' 3%/0% 0%/0% 00/012% 0%/5% 0%/10%u
~M
<I) bJ).... ~
~ .- Baal!<I) 1;; 6%/0% 5%/0% 5%'/0%' 00/01 0% 0%/2% 00/015% 00/0110% 00/0125%~~ BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit
Support Provider of Party A and (ii) with respect to the Reference Obligation, the ratings
then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P
to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then
assigned by S&P to such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within 5 busines·s days of the date
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Swap Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 0210000 18
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
FlO Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12'h Floor
New York, NY 10020
Attn: IRD Operations Gro-up
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider ofAIG-FP
and the Credit Support Annex executed between Party A
and Party B .


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
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capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate all Early Termination Date pursuant to. . ...
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control any Reference Obligation or any interest therein.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or'
Joanne Dulka; telephone: 203-221-4805. - "


It has been a pleasure working with you on this Transaction, and we look forward to "working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:. _
Name:
Title:


BY~
Name: J¥ '" I " "Ttl . "a h eell M. fur/Oil!!


1 e. \fice President, Chillf Financlai !'IlIice!'
and Treasurer







Ploue confirm that the foreaoiDa c:orrect1y leis fclrth the termI of 0111' aareemem with reIIpCCt to
tbe '1'JwIMctioaI by IianiDI in the IpICe providIcl below end retuI'DioI a copy of the executed
ea....... to us by factimile 1riaImiIaion OIl 203-222-4780, AtteDtioo: CarmiDe Paradiso or
J_~ tIJephoDe: 203-221-4805.


It hal heeD • pIeuw'e working with you 00 this TrIDactioa, and we look forward 10 worldq with
)'OU apia in the 1Ututc.


Yours sincerely,
AlG FINANCIAL PR.ODUCTS CORP.


By:,=- _
NlIIDO:
Title:


Apeed IDd Accepted:


socIB1B GBNtmALB, NEW YORK BRANCH


~~
.. LflfanaGowdf.


Specialist
Derivative Operations







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED Rate
- -


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.13% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


April 6, 2005


Societe Generale, New York Branch


AIG Financial Products Corp.


Davis Square Funding IV, Ltd. - Class A-1LT-a Notes
(SGNY REFERENCE NO.: DFP051 1027)


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, fonns part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized tenns used but not defined in
this Confinnation or in the Agreement have the meanings ascribed to them in the Trust Deed,
dated as of April 6, 2005 (the "Trust Deed"), among Davis Square Funding IV, Ltd. ("Issuer"),
Davis Square Funding IV (Delaware) Corp. ("Co-Issuer") and LaSalle Bank National
Association, as the context may require.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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April 6, 2005.


April 6, 2005.


April 8, 2040, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (C) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; (d) the Early Termination Date designated
in connection with a Buyer Optional Termination of the
Transaction in whole; and (e) the date on which the
outstanding principal balance of the Reference
Obligation is reduced to zero due to repayments of
principal of the Reference Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below;
provided, that, no amendment, modification or waiver to
the Trust Deed, Security Agreement or CP Issuing
Agreement shall be a Materially Adverse Reference
Obligation Amendment if (x) such amendment,
modification of waiver is an amendment, modification of
waiver in respect of which a Reference Holder is not
permitted to vote in relation to the removal of the
Investment Advisor or the termination of the Investment
Advisory Agreement due to their status as an affiliate of
the Investment Advisor pursuant to Section 2.6 of the
Trust Deed or Section 7(e) of the Investment Advisory
Agreement, and (y) the Seller is a Hedge Counterparty.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either







of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Trust Deed or
Security Agreement (other than an Excepted
Amendment) in respect of which the Trustee or
Collateral Agent has notified any Holder (as defined in
the Trust Deed) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Trust Deed or Security Agreement (other
than an Excepted Amendment) by the Trustee or
Collateral Agent in breach of the provisions set out in
Section 7 of the Trust Deed or Section 11.01 of the
Security Agreement, as applicable (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee or Collateral Agent, as
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applicable;


(iv) Seller provides written notice to Buyer to
exercise the Reference Holders' right to pursue or direct
a claim against the Trustee or Collateral Agent, as
applicable (and agrees to indemnify Buyer to Buyer's
satisfaction in respect thereof); and


(v) Reference Holders fail to act in accordance
with such written notice as a result of which the claim
for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
modification or supplement to the Trust Deed or
Security Agreement as to which the Holder of the
Reference Obligation is not entitled pursuant thereto to
vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(A) (i) a Materially Adverse Reference
Obligation Amendment has occurred solely pursuant to
Clause (A) of the definition thereof (exclusive of clause
(iii) thereof),


(ii) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
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Optional Termination Date:


provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment or waiver, and


(iii) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, or


(B) (i) (x) a Reference Holder is not
permitted to vote pursuant to Section 2.6 of the Trust
Deed or Section 7(e) of the Investment Advisory
Agreement, in each case, solely with respect to the
removal of the Investment Advisor or the termination of
the Investment Advisory Agreement due to its status as
an affiliate of the Investment Advisor and (y) Seller is
not a Hedge Counterparty;


(ii) an amendment, modification or
supplement is made to the Investment Advisory
Agreement with respect to the removal of the Investment
Advisor or to terminate the Investment Advisory
Agreement or an amendment, modification or
supplement is made to the Trust Deed or Security
Agreement in connection with such removal of the
Investment Advisor or termination of the Investment
Advisory Agreement, in each case, that is contrary to the
wishes of Seller (each, an "Investment Advisor Event");
and


(iii) Seller has provided Buyer a certificate
signed by a managing director, or equivalent, stating that
the Investment Advisor Event will have a material
adverse effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction;


then Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be terminated
on the Optional Termination Date to be specified in such
notice. In the event that such a Termination Event is
declared, a termination payment in respect of this
Transaction shall be determined pursuant to Section 6(e)
of the Agreement with Seller as the Affected Party and
Second Method and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banking institutions in New York, New
York or Chicago, Illinois are authorized or obligated by
law, regulation or executive order to be closed; provided,
however, that for the purpose of determining the Physical
Settlement Date, a Business Day must also be a business
day in any jurisdiction on which financial institutions must
be open in order to effect Settlement of the Deliverable
Obligation being Delivered.


Following (which, subject to Section 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).


Davis Square Funding IV, Ltd. and Davis Square Funding
IV (Delaware) Corp.


Class A-1LT-a Senior Secured Floating Rate Notes Due
2040, CUSIP 239l0TAB3 (144A) and G26798AB7 (Reg
S), ("Original Notes") and any successor securities.


100%


Not Applicable.


With respect to any date of determination USD
387,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.


The 8th day of each month of each year, commencing on
June 8, 2005 up to and including the Termination Date,
subject to adjustment in accordance with the Following
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Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actua1l360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Payment Report, a Note Valuation Report or a Trustee or
Collateral Agent report or notice relating to the
Reference Obligation delivered to Seller shall constitute
satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate
any and all requirements hereunder relating to Publicly
Available Information or Public Sources.


The following Credit Event shall apply to this Transaction:
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Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Trust Deed, the Security
Agreement or any other document that permit the
limitation of due payments or distributions of funds, that
provide for limited recourse, the capitalization or
deferral of interest on the Reference Obligation or that
provide for the extinguishing or reduction of payments
or distributions in respect of the Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.
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Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure =: OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB =: the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T =: the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.
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lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


AaaJ Aal! Aa2/ Aa3/ AI! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


~
AaaJ 12%4/0%5 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3


.~


AaJ.~ 8%/0% 8%/0% 8%4/0%5 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%::0 AA3


0
OJ


A/A3 7%/0% 6%/0% 6%4/0%5 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%()
~N
OJ 00
I-; ~
~ ..p Baal/OJ o:l 6%/0% 5%/0% 5%4/0%5 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%
~~ BBB+


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying
the amount of principal and the amount of interest not received) within 10 Business Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
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1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee ofthe Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
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Enforcement Rights:


fiduciary for, or an adviser to, it III respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee or Collateral Agent breaches
or is in potential breach of its duties under the Trust
Deed or Security Agreement or the Trustee or Collateral
Agent fails to take action in respect of any provision of
the Trust Deed, Security Agreement or the Reference
Obligation as required by the Trust Deed, Security
Agreement or the Reference Obligation ("Agent's
Breach"), such Agent's Breach is continuing, Buyer has
actual knowledge of Agent's Breach and Agent's Breach
would be reasonably expected to have a material adverse
effect on the interests of Seller under the Transaction,
Seller may direct in writing Buyer to provide notice to
the Trustee or Collateral Agent, as applicable, of such
Agent's Breach to the extent Holders of the Notional
Amount of the Reference Obligation have the right to
pursue such a claim against the Trustee or Collateral
Agent, as applicable, for such Agent's Breach and to
pursue such claim. As a condition precedent to Buyer's
obligation to comply with any direction by Seller, (i)
such direction shall be clear and provide sufficient time
and detail, and (ii) Seller shall indemnify Buyer to
Buyer's reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Trust Deed,
Security Agreement or Reference Obligation
documents), law, regulation, fiduciary duty or duty of
confidentiality or (b) be adversarial or litigious against,
or constitute a threat of litigation against, the Trustee or
the Collateral Agent, as the case may be, or (ii) Seller is
a Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
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whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please confirm that the foregoing correctly sets forth the tcrms of om agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yoms sincerely,
AIG FINANCIAL PRODUCTS CORP.


Alan Frost
Managing DirectorAgreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _


Name:
Title:


[Davis Square IV CDS Confirmation II]


By: ~-
Nam'e:
Title:







Please confrrm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confrrmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
A1G FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: /It!L--
Name: ej)r;>v~ k..L.tCt1~


Title: J> \ n. K"~ It


[Davis Square IV CDS Confirmation II]







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or 0.01 % per annum
prior to the first anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.01 % per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.11 % per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COpy


April 6, 2005


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Davis Square Funding IV, Ltd. - Class A-1LT-a Notes and CP Notes and Class A-ILT-b Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of April 6, 2005 (each, a "CDS Confirmation")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms that are
not defined herein shall have the meanings assigned to such terms in the relevant CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"); Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,540,300 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
tetmination of the CDS Confirmation.


Very Truly Yours,


AlG FINANCIAL PRODUCTS CORP.


By ~V\ ~
NarrTe: AI F
Title: an rost
Date: Managing Director


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:


[Davis Square IV MSF Letter)







among the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By:_---:-----------­
Name:
Title:
Date:


Acknowledged and Agreed:


SOCIE~E' NEW YORK BRANCH, as Counterparty


BY:~ -
Name: :fj) 0 v~·n...!i I( LC 11£


Title: :t 11'2.£C.-z:;o!..


Date: 'tZ./f I p~


[Davis Square IV MSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Paver Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth am1iversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Pavment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Paver Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.08% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or


..


prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


EXECUTION COPY


LP~q8(5


April 6, 2005


Societe Generale, New York Branch


AIG Financial Products Corp.


Davis Square Funding IV, Ltd. - CP Notes and Class A-ILT-b Notes
(SGNY REFERENCE NO.: DFP05l1026)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Trust Deed, dated as of April 6, 2005 (the
"Trust Deed"), among Davis Square Funding IV, Ltd. ("Issuer"), Davis Square Funding IV (Delaware)
Corp. ("Co-Issuer") and LaSalle Bank National Association, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


April 6, 2005.


April 6, 2005.


April 8, 2040, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; (d) the Early Termination Date
designated by Buyer in connection with a Buyer Optional
Termination of the Transaction in whole; and (e) the date on
which the aggregate outstanding principal balance and Face
Amount of the Reference Obligations is reduced to zero or is no







Optional Termination I:
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longer outstanding due to repayments of principal of the
Reference Obligations.


Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
such Section 8.4.


Seller shall have the right to terminate the Transaction, in whole
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date, and except as provided in Optional
Termination II below; provided, that, no amendment,
modification or waiver to the Trust Deed, Security Agreement or
CP Issuing Agreement shall be a Materially Adverse Reference
Obligation Amendment if (x) such amendment, modification of
waiver is an amendment, modification of waiver in respect of
which a Reference Holder is not permitted to vote in relation to
the removal of the Investment Advisor or the termination of the
Investment Advisory Agreement due to their status as an affiliate
of the Investment Advisor pursuant to Section 2.6 of the Trust
Deed or Section 7(e) of the Investment Advisory Agreement, and
(y) the Seller is a Hedge Counterparty.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Trust Deed, Security
Agreement or, if and to the extent applicable, the CP Issuing
Agreement (in any case, other than an Excepted Amendment) in
respect of which the Trustee or Collateral Agent has notified any
Holder (as defined in the Trust Deed) of Reference Obligations
or the CP Put Counterparty, or (y) the CP Put Agreement, and
such amendment, modification or waiver to the CP Put
Agreement could be reasonably expected to have a material
adverse effect on the interests of AIG-FP hereunder (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
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Obligations or the CP Put Counterparty, (X) a certificate signed
by a managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the CP Put Counterparty, as
applicable, not having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is made to
the Trust Deed or Security Agreement or, if and to the extent
applicable, the CP Issuing Agreement (in any case, other than an
Excepted Amendment) by the Trustee or Collateral Agent in
breach of the provisions set out in Section 7 of the Trust Deed or
Section 11.01 of the Security Agreement, as applicable (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the CP Put Counterparty have the
right (in the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for breach of
trust against the Trustee or Collateral Agent, as applicable;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee or Collateral Agent, as applicable (and agrees to
indemnify Buyer to Buyer's satisfaction in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
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Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Trust Deed, Security Agreement or the CP
Issuing Agreement as to which Holders of Reference Obligations
and/or the CP Put Counterparty, as applicable, are not entitled
pursuant thereto to vote on.


"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of April 6, 2005, among the Issuer,
Co-Issuer and LaSalle Bank National Association, as issuing and
paying agent ("CP Issuing and Paying Agent").


For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia, providing
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the CP Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(A) (i) a Materially Adverse Reference Obligation
Amendment in respect of the Trust Deed, Security Agreement or
CP Issuing Agreement has occurred solely pursuant to Clause
(A) of the definition thereof (exclusive of clause (iii) thereof),


(ii) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(iii) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, or


(B) (i) (x) a Reference Holder is not permitted to
vote pursuant to Section 2.6 ofthe Trust Deed or Section 7(e) of
the Investment Advisory Agreement, in each case, solely with
respect to the removal of the Investment Advisor or the
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termination of the Investment Advisory Agreement due to their
status as an affiliate of the Investment Advisor and (y) Seller is
not a Hedge Counterparty;


(ii) an amendment, modification or supplement is
made to the Investment Advisory Agreement with respect to the
removal of the Investment Advisor or to terminate the
Investment Advisory Agreement or an amendment, modification
or supplement is made to the Trust Deed or Security Agreement
in connection with such removal of the Investment Advisor or
termination of the Investment Advisory Agreement, in each case,
that is contrary to the wishes of Seller (each, an "Investment
Advisor Event"); and


(iii) Seller has provided Buyer a certificate signed by
a managing director, or equivalent, stating that the Investment
Advisor Event will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction;


then Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of such vote,
consent or other action, that a Termination Event has occurred
with respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a termination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Termination Date: Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Termination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
Obligation Amendment.


Buyer Optional Termination: Buyer may, by at least ten (10) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("Buyer Optional
Termination"). Notwithstanding Section 6(e), the termination
payment in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer to Seller in an amount
(the "Buyer Optional Termination Amount") equal to the present
value, reasonably determined by Seller as of the Early
Termination Date, of 4 basis points per annum payable on an
Expected Amortization Schedule (as shall be agreed on or prior
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to the Early Termination Date on a commercially reasonable
basis by Buyer and Seller) applicable in respect of each
respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below)) and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neither calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means Goldman, Sachs & Co., or if it is
not willing to perform the calculations/determinations
contemplated by this paragraph, a leading independent dealer
agreed upon by the parties hereto or selected pursuant to
clause (B) of the first sentence of the next paragraph.


If the parties are unable to agree on the calculations or
detennination in respect of first paragraph under "Buyer
Optional Termination" above within one (1) Business Day after
notice by Buyer of the Buyer Optional Tennination is effective,
then: (A) such calculation and/or determination shall be
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after Goldman, Sachs & Co. indicates it is not
willing to be the Independent Dealer for purposes of such
calculations or determinations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the determination of the
Independent Dealer, which shall be communicated to both
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:


Reference Price:


All Guarantees:


Total Commitment Amount:


NYLIB5830752.10


parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Termination, as of the
applicable Early Termination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
terminated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on which
commercial banking institutions in New York, New York or
Chicago, Illinois are authorized or obligated by law, regulation or
executive order to be closed; provided, however, that for the
purpose of determining the Physical Settlement Date, a Business
Day must also be a business day in any jurisdiction on which
financial institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered.


Following (which, subject to Section 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).


Davis Square Funding IV, Ltd. and Davis Square Funding IV
(Delaware) Corp.


(i) CP Notes and/or (ii) Class A-ILT-bl Notes and Class A-ILT-b2
Notes (together, the "Class A-ILT-b Notes"), issued from time to
time.


Section 2.30 of the Credit Derivatives Definitions shall not apply
to this Transaction.


100%


Not Applicable.


With respect to any date of determination,


(a) USD 950,000,000, minus


(b) the sum of (i) the sum of all principal payments on the
Class A-I LT-b Notes then or previously purchased pursuant to
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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the CP Put Agreement, if any (excluding Class A-I LT-b Notes
Delivered on or prior to such date, but including principal
payments on such Class A-I LT-b Notes on or prior to the
respective dates of such deliveries),


(ii) the sum of all amounts deposited since the Effective
Date to the CP Principal Reserve Account to the extent such
amounts are not in respect of CP Notes that correspond to the
reductions pursuant to the proviso to the definition of Unused
Commitment, and


(iii) the aggregate outstanding principal amount and/or Face
Amount (in each case, as of the respective dates of Delivery) of
Reference Obligations Delivered hereunder to Seller after the
Conditions to Settlement have been satisfied.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the CP Face Amount (as
defined in the Trust Deed).


The 8th day of each month of each year, commencing on June 8,
2005 up to and including the Termination Date, subject to
adjustment in accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the
related Fixed Rate I and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A-ILT-b
Notes then or previously purchased pursuant to the CP Put
Agreement and (ii) the aggregate outstanding Face Amount, as
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIBOR (as
defined in the Trust Deed) plus 0.14% per annum or at par (in
the case of LIBOR CP Notes), as shall be notified by Buyer
within I Business Day of such acquisition, minus (b) the
aggregate outstanding principal amount, as of such date, of Class
A-ILT-b Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
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Fixed Rate I:


Fixed Amounts II:


Fixed Rate II:
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provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date of determination, of Class A-1LT-b1
Notes then or previously purchased pursuant to the CP Put
Agreement, and the aggregate outstanding principal amount, as
of such date, of Class A-1LT-b2 Notes then or previously
purchased pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put Agreement)
have been satisfied relating to such Class A-1LT-b2 Notes unless
otherwise agreed to by AIG-FP in writing, minus (y) the
aggregate outstanding principal amount, as of such date, of Class
A-1LT-b Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
time by Counterparty with at least 10 Business Days' prior
written notice to Seller.


Notwithstanding Section 2.10 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts II, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
(iii) the Fixed Rate Payer Payment Date as to which Fixed
Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.
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Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


Actua1l360


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"


Notwithstanding anything herein to the contrary, a Payment
Report, a Note Valuation Report, CP Noteholder Monthly Report
or a Trustee, Collateral Agent or CP Issuing and Paying Agent
report or notice relating to any Reference Obligation delivered to
Seller shall constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of any such report shall
obviate any and all requirements hereunder relating to Publicly
Available Information or Public Sources.


The following Credit Event shall apply to this Transaction:
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Obligation:


Failure to Pay. "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the tenns
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.


The occurrence of any failure shall be detennined without regard
to the effect of any provisions in the Reference Obligations, the
Trust Deed or Security Agreement or any other document that
permit the limitation of due payments or distributions of funds,
that provide for limited recourse, the capitalization or deferral of
interest on the Reference Obligations or that provide for the
extinguishing or reduction of payments or distributions in respect
ofthe Reference Obligations.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:


NYLIB5830752.1O


Reference Obligations only.


Not Applicable.


Not Applicable.


Physical Settlement


USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settl~ment Dates that correspond to
settlement date(s) under the CP Put Agreement (if any)
after the initial Physical Settlement Date, if applicable.
The initial Physical Settlement Date shall be no later
than 30 Business Days following satisfaction of all
Conditions to Settlement, each Physical Settlement Date
thereafter shall be no later than 5 Business Days (or, if
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longer, the greatest number of Business Days for
settlement in accordance with the current market practice
of the applicable Deliverable Obligation) following
purchase by the Buyer pursuant to the CP Put
Agreement.


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:


Partial Cash Settlement
of Participations:


Escrow:


5. Collateral Terms:


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
A-ILT-bl Notes purchased pursuant to the CP Put
Agreement and Class A-ILT-b2 Notes purchased
pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put
Agreement) have been satisfied, relating to such Class
A-ILT-b2 Notes, unless otherwise agreed to by AIG-FP
in writing, in respect of each of which, Buyer shall
provide written certification that such Deliverable
Obligations were so purchased.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be
determined in accordance with the following formula:
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Exposure == OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB == the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV == the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


T == the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP == the "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.


Party A Rating l


Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Aaa/ 12%4/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%


"'on AAA3 0%5
.8 Aa/ 8%4/1;j 8%/0% 8%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%
~ AA3 0%5


(]) I:::: 6%4/U 0
AlA3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%I:::: ..;3


0%5(]) C1i
H bIl
(]) ......


Baal! 5%4/ 0%/tH ........
(]),.£) 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/25%~o BBB+ 0%5 10%


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.
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"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the 10ng­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to such security.


"Relevant Notes" means Class A-ILT-b Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to the total outstanding principal amount of the Class A­
lLT-a Notes and otherwise, Class A-ILT-a Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Reference Entity with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within 10 Business Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


NYLIB5830752.10


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC#: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
F/O Societe Generale, New Yark Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
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Counterparty Settlements:


Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP and the
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
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Enforcement Rights:
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Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein.


In the event that the Trustee or Collateral Agent breaches or is in
potential breach of its duties under the Trust Deed or Security
Agreement or the Trustee or Collateral Agent fails to take action
in respect of any provision of the Trust Deed, Security
Agreement or a Reference Obligation as required by the Trust
Deed, Security Agreement or such Reference Obligation
("Agent's Breach"), such Agent's Breach is continuing, Buyer
has actual knowledge of Agent's Breach and Agent's Breach
would be reasonably expected to have a material adverse effect
on the interests of Seller under the Transaction, Seller may direct
in writing Buyer to provide notice to the Trustee or Collateral
Agent, as applicable, of such Agent's Breach to the extent
Holders of the Reference Amount of such Reference Obligations
have the right to pursue such a claim against the Trustee or
Collateral Agent, as applicable, for such Agent's Breach and to
pursue such claim. As a condition precedent to Buyer's
obligation to comply with any direction by Seller, (i) such
direction shall be clear and provide sufficient time and detail,
and (ii) Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be
expected to (a) constitute or result in a breach of any contract
(including the Trust Deed, Security Agreement or Reference
Obligation documents), law, regulation, fiduciary duty or duty of
confidentiality or (b) be adversarial or litigious against, or
constitute a threat of litigation against, the Trustee or the
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Collateral Agent, as the case may be, or (ii) Seller is a Defaulting
Party or sole Affected Party (other than in respect of "Tax
Event" or "Illegality"). In the event that Buyer does not comply
with Seller's direction pursuant to this "Enforcement Rights"
section, regardless of whether such noncompliance results from
any of the limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at least
seven but no more than 14 days' prior written notice to Buyer)
Buyer to sell to Seller (at par or face plus unpaid accrued
interest) Reference Obligations in an aggregate outstanding
principal amount of 100% of the then Reference Amount, such
notice to specify the date of purchase and the aggregate face
amount or outstanding principal amount of Reference
Obligations to be sold by Buyer, as applicable, and may request
Buyer to arrange for financing of such purchase by Seller with
economic terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the amounts
that otherwise would be payable (including the Minimum
Amount (as defined in the Structuring Fee Letter dated as of the
date hereof (the "Structuring Fee Letter") between the parties
hereto) under the Structuring Fee Letter as a result of the
reduction in Reference Amount described in the last sentence
hereof. If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to by all
relevant parties thereto, which financing is fully guaranteed by
Seller's Credit Support Provider and secured by the financed
Reference Obligations. Nothing herein constitutes a
commitment by Buyer or any affiliate thereof to provide any
such financing. With respect to each such purchase, the terms of
this Confirmation shall be modified such that the Reference
Amount shall be reduced by the aggregate face or outstanding
principal amount of the purchased Reference Obligations, and
the Minimum Amount (as defined in the Structuring Fee Letter)
shall be reduced proportionately based on the aggregate face or
outstanding principal amount of the purchased Reference
Obligations.
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Please confinn that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confinnation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:-----------
Name:
Title:


[Davis Square IV CDS Confirmation I]


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY'~
N~m;
Title: Alan Frost


Managing Director







Please confmn that the foregoing correctly sets forth the tenns of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203~222-4780, Attention: Cannine Paradiso or Joanne Dullea; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By::-::- _
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK. BRANCH


By:
Name: ~l>OIJ~ ~Lbll\b


Title: :J> (rz.~--r~


[Davis Square IV CDS Confirmation I]







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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AnnexB


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







EXECUTION COpy


April 6, 2005


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Davis Square Funding IV, Ltd. - Class A-1LT-a Notes and CP Notes and Class A-1LT-b Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of April 6, 2005 (each, a "CDS Confirmation")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms that are
not defined herein shall have the meanings assigned to such terms in the relevant CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date't Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,540,300 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confilmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: ~/V\ ~
NaIIle:
Title: Alan Frost
Date: Managing Director


Acknowledged and Agreed:


SOCLETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _
Name:
Title:
Datc:


[Davis Square IV MSF Letter]







among the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
termination of the CDS ConfIrmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By::-:------------Name:
Title:
Date:


Acknowledged and Agreed:


SOCiE~RALE. NEW YORK BRANCH. as Counterparty


By: ~~---
Name: :{-j) 0 ....1I1l.-!J Ie. LC Wi


Title: ): 1l'LU."'DO!.


Date: IZ./f 11)~


[Davis Square IV MSFLetter]
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ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







,.,


ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.08% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COPY


March 30, 2006


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Davis Square Funding VI, Ltd. - Class A-ILT-a Notes and CP Notes and Class A-ILT-b Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of March 30, 2006 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,448,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
tennination of the CDS Confinnation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: >4~
C?


Name: Eugene Park
Title: Managing Director
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By:~ _


Name:
Title:
Date:


[Davis Square VI MSF Letter]







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
tennination of the CDS Conftrmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By:~ _


Name:
Title:
Date:


Acknowledged and Agreed:


SOCIE~RALE, NEW YORK BRANCH, as Counterparty


By: ~
Name: ~DOVAt..P \(\..a. r
Title: fI (\>J 1'0... I" c.. ~\a.'~
Date:


[Davis Square VI MSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


March 30, 2006


Societe Generale, New York Branch


AIG Financial Products Corp.


Davis Square Funding VI, Ltd. - Class A-I LT-a Notes
(SGNY REFERENCE NO.: DFP0612744)


EXECUTION COPY


The purpose of this letter agreement is to confinn the tenns and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confinnation" as referred to in the
Agreement specified below.


This Confinnation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confinnation supplements, fonns part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized tenns used but not defined in
this Confinnation or in the Agreement have the meanings ascribed to them in the Trust Deed,
dated as of March 30, 2006 (the "Indenture"), among Davis Square Funding VI, Ltd. ("Issuer"),
Davis Square Funding VI (Delaware) Corp. ("Co-Issuer") and JPMorgan Chase Bank, National
Association, as the context may require.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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March 30, 2006.


March 30, 2006.


September 7, 2041, subject to the Following Business
Day Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; (d) the Early Termination Date designated
in connection with a Buyer Optional Termination of the
Transaction in whole; and (e) the date on which the
outstanding principal balance of the Reference
Obligation is reduced to zero due to repayments of
principal of the Reference Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below;
provided, that, no amendment, modification or waiver to
the Trust Deed, Security Agreement or CP Issuing
Agreement shall be a Materially Adverse Reference
Obligation Amendment if (x) such amendment,
modification of waiver is an amendment, modification of
waiver in respect of which a Reference Holder is not
permitted to vote in relation to the removal of the
Investment Advisor or the termination of the Investment
Advisory Agreement due to their status as an affiliate of
the Investment Advisor pursuant to Section 2.6 of the
Trust Deed or Section 7(e) of the Investment Advisory
Agreement, and (y) the Seller is a Hedge Counterparty.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either







of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Trust Deed or
Security Agreement (other than an Excepted
Amendment) in respect of which the Trustee or
Collateral Agent has notified any Holder (as defined in
the Trust Deed) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Trust Deed or Security Agreement (other
than an Excepted Amendment) by the Trustee in breach
of the provisions set out in Section 7 of the Trust Deed
or Section 11.01 of the Security Agreement, as
applicable (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee or Collateral Agent, as
applicable;
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(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee or Collateral
agent, as applicable (and agrees to indemnify Buyer to
Buyer's satisfaction in respect thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
modification or supplement to the Trust Deed or
Security Agreement as to which the Holder of the
Reference Obligation is not entitled pursuant thereto to
vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(A) (i) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(ii) Reference Holders have acted in accordance with
Seller's Adverse Amendment Notice described in Clause
(A)(ii) of the definition of Materially Adverse Reference
Obligation Amendment, and Buyer has provided written
evidence of Reference Holders' vote, consent or other
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Optional Termination Date:


action in connection with such amendment, and


(iii) despite the action of Reference Holders, the final
vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, or


(B) (i) (x) a Reference Holder is not permitted to
vote pursuant to Section 2.6 of the Trust Deed or Section
7(e) of the Investment Advisory Agreement, in each
case, solely with respect to the removal of the
Investment Advisor or the termination of the Investment
Advisory Agreement due to its status as an affiliate of
the Investment Advisor and (y) Seller is not a Hedge
Counterparty;


(ii) an amendment, modification or supplement is
made to the Investment Advisory Agreement with
respect to the removal of the Investment Advisor or to
terminate the Investment Advisory Agreement or an
amendment, modification or supplement is made to the
Trust Deed or Security Agreement in connection with
such removal of the Investment Advisor or termination
of the Investment Advisory Agreement, in each case,
that is contrary to the wishes of Seller (each, an
"Investment Advisor Event"); and


(iii) Seller has provided Buyer a certificate signed by
a managing director, or equivalent, stating that the
Investment Advisor Event will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction;


then Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be terminated
on the Optional Termination Date to be specified in such
notice. In the event that such a Termination Event is
declared, a termination payment in respect of this
Transaction shall be determined pursuant to Section 6(e)
of the Agreement with Seller as the Affected Party and
Second Method and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Amendment.


AlG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a
day on which commercial banking institutions in New
York, New York, Houston, Texas, Chicago, Illinois,
London, England or the city in which the Corporate
Trust Office is located are authorized or obligated by
law, regulation or executive order to be closed;
provided, however, that for the purpose of determining the
Physical Settlement Date, a Business Day must also be a
business day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered.


As of the Effective Date, the Corporate Trust Office is
located in Houston, Texas.


Following (which, subject to Section 1.4 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).


Davis Square Funding VI, Ltd. and Davis Square Funding
VI (Delaware) Corp.


Class A-ILT-a Floating Rate Notes Due 2041, CUSIP
23910VAB8 (144A) and G26818AB3 (Reg S), ("Original
Notes") and any successor securities.


100%


Not Applicable.


With respect to any date of determination USD
274,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.


The i h day of each month, commencing on July 7, 2006 up
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Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


to and including the Termination Date, subject to
adjustment in accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Payment Report, a Note Valuation Report or a Trustee or
Collateral Agent report or notice relating to the
Reference Obligation delivered to Seller shall constitute
satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate
any and all requirements hereunder relating to Publicly
Available Information or Public Sources.
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The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all ofthe Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Trust Deed, the Security
Agreement or any other document that permit the
limitation of due payments or distributions of funds, that
provide for limited recourse, the capitalization or
deferral of interest on the Reference Obligation or that
provide for the extinguishing or reduction of payments
or distributions in respect of the Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.
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Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = th'e "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.
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lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating l


Aaal Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


~
Aaa/


12%'/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3
.~


.~ Aal
8%/0% 8%/0% 8%'/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:D AA3


0..,
NA3 7%/0% 6%/0% 6%'/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%<;)


~ ....
.., Ol)
... ~


~''::: Baal!.., oj 6%/0% 5%/0% 5%'/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%P<::P<:: BBB+


1. The lower ofthe S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying
the amount of principal and the amount of interest not received) within 10 Business Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
NC: AIG Financial Products
NC#: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
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Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Enforcement Rights:


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee or Collateral Agent breaches
or is in potential breach of its duties under the Trust
Deed or Security Agreement or the Trustee or Collateral
Agent fails to take action in respect of any provision of
the Trust Deed, Security Agreement or the Reference
Obligation as required by the Trust Deed, Security
Agreement or the Reference Obligation ("Agent's
Breach"), such Agent's Breach is continuing, Buyer has
actual knowledge of Agent's Breach and Agent's Breach
would be reasonably expected to have a material adverse
effect on the interests of Seller under the Transaction,
Seller may direct in writing Buyer to provide notice to
the Trustee or Collateral Agent, as applicable, of such
Agent's Breach to the extent Holders of the Notional
Amount of the Reference Obligation have the right to
pursue such a claim against the Trustee or Collateral
Agent, as applicable, for such Agent's Breach and to
pursue such claim. As a condition precedent to Buyer's
obligation to comply with any direction by Seller, (i)
such direction shall be clear and provide sufficient time
and detail, and (ii) Seller shall indemnify Buyer to
Buyer's reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Trust Deed,
Security Agreement or Reference Obligation
documents), law, regulation, fiduciary duty or duty of
confidentiality or (b) be adversarial or litigious against,
or constitute a threat of litigation against, the Trustee or
the Collateral Agent, as the case may be, or (ii) Seller is
a Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
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least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please continn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Continnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Eugene Park
Managing Director


By, () (l!'L
~
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:, _


Name:
Title:


[Davis Square VI CDS Continnation II]







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:
.-:-----=----~-:---Name: ~1l0vf'>/U> \oC...Lt"\C


Title: t")L\fJJI. '" I'" Go- iWltC."Z!)t(.


[Davis Square VI CDS Conflll1lation IT]







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or 0.01% per annum
prior to the first anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.01 % per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.10% per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COPY


March 30, 2006


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Davis Square Funding VI, Ltd. - Class A-1LT-a Notes and CP Notes and Class A-1LT-b Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of March 30, 2006 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the


NYLIB5893057.3







first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,448,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
tennination of the CDS Continuation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: ~~v
Name: Eugene Park
Title: Managing Director
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:


[Davis Square VI MSF Letter]







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
tennination of the CDS ConfIrmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By:
~-----------Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE G RALE, NEW YORK BRANCH, as Counterparty


By: ~~~~~~=::;:::;:;;;::::::.-_
Name: (POVJllJ \CLew


Title: ('\ /Iv f'o.,. l'i Cl" ~\a.'e;to.t.


Date:


[Davis Square VI MSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


71...P~u03


DATE:


TO:


FROM:


SUBJECT:


March 30, 2006


Societe Generale, New York Branch


AIG Financial Products Corp.


Davis Square Funding VI, Ltd. - CP Notes and Class A-ILT-b Notes
(SGNY REFERENCE NO.: DFP0612745)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Trust Deed, dated as of March 30, 2006
(the "Indenture"), among Davis Square Funding VI, Ltd. ("Issuer"), Davis Square Funding VI (Delaware)
Corp. ("Co-Issuer") and JPMorgan Chase Bank, National Association, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


March 30, 2006.


March 30, 2006.


September 7, 2041, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; (d) the Early Termination Date
designated by Buyer in connection with a Buyer Optional
Termination of the Transaction in whole; and (e) the date on
which the aggregate outstanding principal balance and Face
Amount of the Reference Obligations is reduced to zero or is no







Optional Termination I:
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longer outstanding due to repayments of principal of the
Reference Obligations.


Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
such Section 8.4.


Seller shall have the right to terminate the Transaction, in whole
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date, and except as provided in Optional
Termination II below; provided, that, no amendment,
modification or waiver to the Trust Deed, Security Agreement or
CP Issuing Agreement shall be a Materially Adverse Reference
Obligation Amendment if (x) such amendment, modification of
waiver is an amendment, modification of waiver in respect of
which a Reference Holder is not permitted to vote in relation to
the removal of the Investment Advisor or the termination of the
Investment Advisory Agreement due to their status as an affiliate
of the Investment Advisor pursuant to Section 2.6 of the Trust
Deed or Section 7(e) of the Investment Advisory Agreement, and
(y) the Seller is a Hedge Counterparty.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Trust Deed, Security
Agreement or, if and to the extent applicable, the CP Issuing
Agreement (in any case, other than an Excepted Amendment) in
respect of which the Trustee or Collateral Agent has notified any
Holder (as defined in the Trust Deed) of Reference Obligations
or the CP Put Counterparty, or (y) the CP Put Agreement, and
such amendment, modification or waiver to the CP Put
Agreement could be reasonably expected to have a material
adverse effect on the interests of AIG-FP hereunder (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
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Obligations or the CP Put Counterparty, (X) a certificate signed
by a managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the CP Put Counterparty, as
applicable, not having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is made to
the Trust Deed or Security Agreement or, if and to the extent
applicable, the CP Issuing Agreement (in any case, other than an
Excepted Amendment) by the Trustee or Collateral Agent in
breach of the provisions set out in Section 7 of the Trust Deed or
Section 11.01 of the Security Agreement, as applicable (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the CP Put Counterparty have the
right (in the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for breach of
trust against the Trustee or Collateral Agent, as applicable;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
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Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Trust Deed, Security Agreement or the CP
Issuing Agreement as to which Holders of Reference Obligations
and/or the CP Put Counterparty, as applicable, are not entitled
pursuant thereto to vote on.


"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of March 30, 2006, among the
Issuer and JPMorgan Chase Bank, National Association, as
issuing and paying agent ("CP Issuing and Paying Agent").


For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia, providing
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the CP Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(A) (i) a Materially Adverse Reference Obligation
Amendment in respect of the Trust Deed, Security Agreement or
CP Issuing Agreement has occurred solely pursuant to Clause
(A) of the definition thereof (exclusive of clause (iii) thereof),


(ii) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(iii) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, or


(B) (i) (x) a Reference Holder is not permitted to vote
pursuant to Section 2.6 of the Trust Deed or Section 7(e) of the
Investment Advisory Agreement, in each case, solely with
respect to the removal of the Investment Advisor or the
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termination of the Investment Advisory Agreement due to their
status as an affiliate of the Investment Advisor and (y) Seller is
not a Hedge Counterparty;


(ii) an amendment, modification or supplement is made to
the Investment Advisory Agreement with respect to the removal
of the Investment Advisor or to terminate the Investment
Advisory Agreement or an amendment, modification or
supplement is made to the Trust Deed or Security Agreement in
connection with such removal of the Investment Advisor or
termination of the Investment Advisory Agreement, in each case,
that is contrary to the wishes of Seller (each, an "Investment
Advisor Event"); and


(iii) Seller has provided Buyer a certificate signed by a
managing director, or equivalent, stating that the Investment
Advisor Event will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction;


then Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of such vote,
consent or other action, that a Termination Event has occurred
with respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a termination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Termination Date: Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Termination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
Obligation Amendment.


Buyer Optional Termination: Buyer may, by at least ten (10) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("Buyer Optional
Termination"). Notwithstanding Section 6(e), the termination
payment in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer to Seller in an amount
(the "Buyer Optional Termination Amount") equal to the present
value, reasonably determined by Seller as of the Early
Termination Date, of 4 basis points per annum payable on an
Expected Amortization Schedule (as shall be agreed on or prior
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to the Early Tennination Date on a commercially reasonable
basis by Buyer and Seller) applicable in respect of each
respective Fixed Rate Payer Payment Date (such tenninated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Tennination Date (and to and including the
Expected Maturity (as defined below)) and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Tennination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
tennination payment shall be due and payable by Buyer on the
later of such Early Tennination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
tenninated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Tennination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neither calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the tenns of the following paragraph, in
respect of expected amortization of tenninated portion of the
Reference Obligation.


"Independent Dealer" means Goldman, Sachs & Co., or if it is
not willing to perfonn the calculations/determinations
contemplated by this paragraph, a leading independent dealer
agreed upon by the parties hereto or selected pursuant to
clause (B) of the first sentence of the next paragraph.


If the parties are unable to agree on the calculations or
detennination in respect of first paragraph under "Buyer
Optional Tennination" above within one (1) Business Day after
notice by Buyer of the Buyer Optional Tennination is effective,
then: (A) such calculation and/or detennination shall be
detennined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after Goldman, Sachs & Co. indicates it is not
willing to be the Independent Dealer for purposes of such
calculations or detenninations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the detennination of the
Independent Dealer, which shall be communicated to both
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:


Reference Price:


All Guarantees:


Total Commitment Amount:
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parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Termination, as of the
applicable Early Termination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
terminated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banking institutions in New York, New
York, Houston, Texas, Chicago, Illinois, London, England or
the city in which the Corporate Trust Office is located are
authorized or obligated by law, regulation or executive order
to be closed; provided, however, that for the purpose of
determining the Physical Settlement Date, a Business Day must
also be a business day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of the
Deliverable Obligation being Delivered.


As of the Effective Date, the Corporate Trust Office is located in
Houston, Texas.


Following (which, subject to Section 1.4 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).


Davis Square Funding VI, Ltd. and Davis Square Funding VI
(Delaware) Corp.


(i) CP Notes and/or (ii) Class A-ILT-b Notes, issued from time to
time.


Section 2.30 of the Credit Derivatives Definitions shall not apply
to this Transaction.


100%


Not Applicable.


With respect to any date of determination,
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:


NYLIB5 892988.3


(a) USD 1,166,000,000, minus


(b) the sum of (i) the sum of all principal payments on the Class
A-I LT-b Notes then or previously purchased pursuant to the CP
Put Agreement, if any (excluding Class A-I LT-b Notes
Delivered on or prior to such date, but including principal
payments on such Class A-I LT-b Notes on or prior to the
respective dates of such deliveries),


(ii) the sum of all amounts deposited since the Effective Date to
the CP Principal Reserve Account to the extent such amounts are
not in respect of CP Notes that correspond to the reductions
pursuant to the proviso to the definition of Unused Commitment
and


(iii) the aggregate outstanding principal amount and/or Face
Amount (in each case, as of the respective dates of Delivery) of
Reference Obligations Delivered hereunder to Seller after the
Conditions to Settlement have been satisfied.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the CP Face Amount (as
defined in the Trust Deed).


The i" day of each month, commencing on July 7, 2006 up to and
including the Termination Date, subject to adjustment in
accordance with the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the
related Fixed Rate I and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A-ILT-b
Notes then or previously purchased pursuant to the CP Put
Agreement and (ii) the aggregate outstanding Face Amount, as
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIBOR (as
defined in the Trust Deed) plus 0.08% per annum or at par (in
the case of LIBOR CP Notes), as shall be notified by Buyer
within 1 Business Day of such acquisition, minus (b) the
aggregate outstanding principal amount, as of such date, of Class
A-ILT-b Notes Delivered pursuant to the terms hereof after the
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Fixed Rate I:


Fixed Amounts II:


Fixed Rate II:
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Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date of determination, of Class A-ILT-b
Notes then or previously purchased pursuant to the CP Put
Agreement and for which the Conditions to Exercise (as defined
in the CP Put Agreement) have been satisfied relating to such
Class A-ILT-b Notes unless otherwise agreed to by AIG-FP in
writing, minus (y) the aggregate outstanding principal amount, as
of such date, of Class A-ILT-b Notes Delivered pursuant to the
terms hereof after the Conditions to Settlement have been
satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
time by Counterparty with at least 10 Business Days' prior
written notice to Seller.


Notwithstanding Section 2.10 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts II, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
(iii) the Fixed Rate Payer Payment Date as to which Fixed
Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.
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Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


Actual/360


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:
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Notice of Physical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"


Notwithstanding anything herein to the contrary, a Payment
Report, a Note Valuation Report, CP Noteholder Monthly Report
or a Trustee, Collateral Agent or CP Issuing and Paying Agent
report or notice relating to any Reference Obligation delivered to
Seller shall constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of any such report shall
obviate any and all requirements hereunder relating to Publicly
Available Information or Public Sources.
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The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the terms
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.


The occurrence of any failure shall be determined without regard
to the effect of any provisions in the Reference Obligations, the
Trust Deed or Security Agreement or any other document that
permit the limitation of due payments or distributions of funds,
that provide for limited recourse, the capitalization or deferral of
interest on the Reference Obligations or that provide for the
extinguishing or reduction of payments or distributions in respect
of the Reference Obligations.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Reference Obligations only.


Not Applicable.


Not Applicable.


Physical Settlement


USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settlement Dates that correspond to
settlement date(s) under the CP Put Agreement (if any)
after the initial Physical Settlement Date, if applicable.
The initial Physical Settlement Date shall be no later
than 30 Business Days following satisfaction of all
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Conditions to Settlement, each Physical Settlement Date
thereafter shall be no later than 5 Business Days (or, if
longer, the greatest number of Business Days for
settlement in accordance with the current market practice
of the applicable Deliverable Obligation) following
purchase by the Buyer pursuant to the CP Put
Agreement.


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:


Partial Cash Settlement
of Participations:


Escrow:


5. Collateral Terms:


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
A-ILT-b Notes purchased pursuant to the CP Put
Agreement and for which the Conditions to Exercise (as
defined in the CP Put Agreement) have been satisfied
relating to such Class A-ILT-b Notes, unless otherwise
agreed to by AIG-FP in writing, in respect of each of
which, Buyer shall provide written certification that such
Deliverable Obligations were so purchased.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be'
determined in accordance with the following formula:
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Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.


Party A Rating l


Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Aaa/ 12%4/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%N AAA3 0%5O/j


c:
Aa/ 8%4/.~


8%/0% 8%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%
~ AA3 0%5


~ c: 6%4/U 0
NA3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%d 'p


0%5~ «:l
l-< O/j


~:.= Baal/ 5%4/ 0%/~..o 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/25%~o BBB+ 0%5 10%


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.
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"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long­
tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to such security.


"Relevant Notes" means Class A-ILT-b Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to the total outstanding principal amount of the Class A­
1LT-a Notes and otherwise, Class A-1LT-a Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Reference Entity with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within 10 Business Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:
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The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AlG Financial Products
AlC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780
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Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-86I-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


NYLIB5 892988.3


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP and the
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) 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 the
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Enforcement Rights:
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Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein.


In the event that the Trustee or Collateral Agent breaches or is in
potential breach of its duties under the Trust Deed or Security
Agreement or the Trustee or Collateral Agent fails to take action
in respect of any provision of the Trust Deed, Security
Agreement or a Reference Obligation as required by the Trust
Deed, Security Agreement or such Reference Obligation
("Agent's Breach"), such Agent's Breach is continuing, Buyer
has actual knowledge of Agent's Breach and Agent's Breach
would be reasonably expected to have a material adverse effect
on the interests of Seller under the Transaction, Seller may direct
in writing Buyer to provide notice to the Trustee or Collateral
Agent, as applicable, of such Agent's Breach to the extent
Holders of the Reference Amount of such Reference Obligations
have the right to pursue such a claim against the Trustee or
Collateral Agent, as applicable, for such Agent's Breach and to
pursue such claim. As a condition precedent to Buyer's
obligation to comply with any direction by Seller, (i) such
direction shall be clear and provide sufficient time and detail,
and (ii) Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be
expected to (a) constitute or result in a breach of any contract
(including the Trust Deed, Security Agreement or Reference
Obligation documents), law, regulation, fiduciary duty or duty of
confidentiality or (b) be adversarial or litigious against, or
constitute a threat of litigation against, the Trustee or the
Collateral Agent, as the case may be, or (ii) Seller is a Defaulting
Party or sole Affected Party (other than in respect of "Tax
Event" or "Illegality"). In the event that Buyer does not comply
with Seller's direction pursuant to this "Enforcement Rights"
section, regardless of whether such noncompliance results from
any of the limitations or conditions set forth above or any other
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reason, Seller's sole remedy shall be to require (with at least
seven but no more than 14 days' prior written notice to Buyer)
Buyer to sell to Seller (at par or face plus unpaid accrued
interest) Reference Obligations in an aggregate outstanding
principal amount of 100% of the then Reference Amount, such
notice to specify the date of purchase and the aggregate face
amount or outstanding principal amount of Reference
Obligations to be sold by Buyer, as applicable, and may request
Buyer to arrange for financing of such purchase by Seller with
economic terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the amounts
that otherwise would be payable (including the Minimum
Amount (as defined in the Structuring Fee Letter dated as of the
date hereof (the "Structuring Fee Letter") between the parties
hereto) under the Structuring Fee Letter as a result of the
reduction in Reference Amount described in the last sentence
hereof. If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to by all
relevant parties thereto, which financing is fully guaranteed by
Seller's Credit Support Provider and secured by the financed
Reference Obligations. Nothing herein constitutes a
commitment by Buyer or any affiliate thereof to provide any
such financing. With respect to each such purchase, the terms of
this Confirmation shall be modified such that the Reference
Amount shall be reduced by the aggregate face or outstanding
principal amount of the purchased Reference Obligations, and
the Minimum Amount (as defined in the Structuring Fee Letter)
shall be reduced proportionately based on the aggregate face or
outstanding principal amount of the purchased Reference
Obligations.
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Please continn that the foregoing correctly sets forth the tenns of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Continnation to
us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _


Name:
Title:


[Davis Square VI CDS Confirmation I]


By:~
N.amt?" Eugene Park
TItle: Managing Director







Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confinnation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dulka~ telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:::-:----------Name:
Title:


Agreed and Accepted:


SOCIETl3 GENERALE, NEW YORK BRANCH


By:
N:-::am-":::e=:~e;b;:::o:"f/-~-.7""-K-L.l-:--\I('--


Title: Y1A'JA-" '~G- tl\(l..~R.


[Davis Square VI CDS Confirmation I]







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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AnnexB


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date








DATE:


TO:


FROM:


SUBJECT:


January 27,2005


Societe Generale, New York Branch


AIG Financial Products Corp.


Duke Funding High Grade I, Ltd. - Class A-I LT-a Notes
(SGNY REFERENCE NO.: DFP05I0403)


EXECUTION COPY
-.---


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Contlrmation or in the Agreement have the meanings ascribed to them in the Indenture, dated
as of January 27, 2005 (the "Indenture"), among Duke Funding High Grade I, Ltd. ("Issuer"),
Duke Funding High Grade I, Inc. ("Co-Issuer") and JPMorgan Chase Bank, National Association,
as the context may require.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


-.---


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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January 27,2005.


. January 27, 2005.


January 27, 2045, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for acclUed but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
ofthe following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the TlUstee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that







the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Section 8 of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
, Buyer notifies Seller of such Purported Amendment and


Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereot); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.
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"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled


. pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method


. and Market Quotation applying.


Any date specified as such in an irrevocable written .
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Telmination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


A day on which commercial banks and foreign exchange
markets settle payments in New York City, Chicago,
Illinois and London and any other city in which the
Corporate Trust Office is located, as notified by Buyer
and, in the case of final payment of principal of any
Secured Note, the place of presentation of such Note;
provided, however, that for the purpose of determining the
Physical Settlement Date, a Business Day must also be a
business day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered. As of the
Effective Date, the Corporate Trust Office is located in
Houston, Texas.


Following (which, subject to Section 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).


Duke Funding High Grade I, Ltd. and Duke Funding High
Grade I, Inc.


Class A-I LT-a Senior Secured Floating Rate Notes Due
2045, CUSIP 26441E AA 9 (l44A) and G2861G AA 9
(Reg S), ("Original Notes") and any successor securities.
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


.---


100%


Not Applicable.


With respect to any date of determina}ion USD
660,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.


The 6th day of each March, June, September and December
of each year, commencing on June 6, 2005 up to and
including the Termination Date, subject to adjustment in
accordance with the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice ofPublicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two
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Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, In~.


("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Monthly RepOlt, a Note Valuation RepOlt or a Trustee or
CP Issuing and Paying Agent report or notice relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of any such report
shall obviate any and all requirements hereunder relating
to Publicly Available Information or Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:
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Obligation Category:


Obligation Characteristics:


Excluded Obligations:.


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


-.---


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
CategOly: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)
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Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the detennination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Patty A Rating


Aaa/ AaJl Aa2/ Aa3/ Al/ A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


t:l Aaa/
12%'/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3


'./:1ro Aa/bJl
8%/0% 8%/0% 8%'/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:a AA3


0.,
A/A3 7%/0% 6%/0% 6%'/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%(j


a3"'bll
.... t:l
~ '.0 Baal/
~~ BBB+ 6%/0% 5%/0% 5%'/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%


I. The lower of the S&P Rating and the Moody's Rating.
2, The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.
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"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.


to


-.---







6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
. interest by Counterparty with respect to the Reference Obligation (separately identifying the


amount of principal and the amount of interest not received) within 10 Business Days of the date
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


-.---


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - lih Floor


. New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


-.---


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
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Enforcement Rights:


its own behalf or through independent professional
advice), and understands and accepts the terms,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not ~cting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Indenture or
the Trustee fails to take action in respect of any
provision of the Indenture or the Reference Obligation as
required by the Indenture or the Reference Obligation
("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and (ii)
Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
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Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from ~ny of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate face amount or aggregate outstanding
principal amount of 100% of the then Notional Amount,
such notice to specify the date of purchase and the
aggregate outstanding principal amount of the Reference
Obligation to be sold by Buyer, as applicable, and may
request Buyer to arrange for financing of such purchase
by Seller with economic tenns that are substantially
equivalent to those of this Transaction. Such economic
terms shall include the amounts that otherwise would be
payable (including the Minimum Amount (as defined in
the Structuring Fee Letter dated as of the date hereof (the
"Structuring Fee Letter") between the parties hereto)
under the Structuring Fee Letter as a result of the
reduction in Notional Amount described in the last
sentence hereof. If so requested, Buyer shall use its
reasonable efforts to arrange for such financing on terms
mutually agreed to by all relevant parties thereto, which
financing is fully guaranteed by Seller's Credit Support
Provider and secured by the financed Reference
Obligation. Nothing herein constitutes a commitment by
Buyer or any affiliate thereof to provide any such
financing. With respect to each such purchase, the terms
of this Confirmation shall be modified such that the
Notional Amount shall be reduced by the aggregate
outstanding principal amount of the purchased
Reference Obligation, and the Minimum Amount (as
defined in the Structuring Fee Letter) shall be reduced
proportionately based on the aggregate outstanding
principal amount of the purchased Reference
Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with.
you again in the future. .


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


-.-"-


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


BY:~
Name: (:)<,) J hI) K i'tJ.r


Title:) I I'l £, C'£Pt"t
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring on or 0.01% per annum
prior to the first anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the second anniversary of the initial fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Eac~ Fixed Rate Payer Payment Date occurring after 0.11 % per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COpy


January 27, 2005


S~ciete Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Duke Funding High Grade I, Ltd. -- Class A-I LT-a and CP Notes and Class A-I LT-bl Notes and
Class A-I LT-b2 Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirnlations dated as of January 27, 2005 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Ratc Paycr Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to respect to the CDS Transaction relating to the Class A-I LT-a
Notes, on each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in
Annex A attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
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number of days from and including the immediately preceding payment date (or in the case of the ­
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (Al the Structuring Fee Rate as set forth in Almex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $4,180,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterpa11s, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
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hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


Alan Frost
Managing Director


By:::-::--1--\----------
Name:
Title:
Date:


AIGFIN


Acknowledged and Agreed:


SOCIETfjEG~NERALE, NEW YORK BRANCH, as Counterparty


'llt/it
By: t{ I r----


Name: e,b;:::;.lH.oP (G,'l;:Ii/(.


Title:
Date:







ANNEXA


FIXED RATE PAYER PAYMENT DAl'E STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each FiKed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.08% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


lPI1&JO


DATE: January 27, 2005


TO: Societe Generale, New York Branch


FROM: AIG Financial Products Corp.


SUBJECT: Duke Funding High Grade I, Ltd. - CP Notes and Class A~l LT~b1 Notes and Class A-I
LT-b2 Notes


(SGNY REFERENCE NO.: DFP0510416)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized tenns used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture, dated as of January 27, 2005
(the "Indenture") among Duke Funding High Grade I, Ltd. ("Issuer"), Duke Funding High Grade I, Inc.
("Co-Issuer") and JPMorgan Chase Bank, National Association, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


January 27,2005.


January 27,2005.


January 27, 2045, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivety Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; and (d) the date on which the
aggregate outstanding principal balance and Face Amount of the
Reference Obligations is reduced to zero or is no longer
outstanding due to repayments of principal of the Reference







Optional Termination I:
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Obligations.


Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
su~h Section 8.4.


Seller shall have the right t6 terminate the Transaction, in whole
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Tennination Date, and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Indenture or, if and to the
extent applicable, the CP Issuing Agreement (in any case, other
than an Excepted Amendment) in respect of which the Trustee
has notified any Holder (as defined in the Indenture) of
Reference Obligations or the Put Counterparty, or (y) the Put
Agreement, and such amendment, modification or waiver to the
Put Agreement could be reasonably expected to have a material
adverse effect on the interests of AIG-FP hereunder (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
Obligations or the Put Counterparty, (X) a certificate signed by a
managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the Put Counterparty, as
applicable, not having acted in accordance with the Adverse
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Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is made to
thv Indenture or, if and to the extent applicable, the CP Issuing
Agreement (in any case, other than an Excepted Amendment) by
the Trustee in breach of the provisions set out in Section 8 ofthe
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the Put Counterparty have the right
(in the reasonable opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim for breach of trust
against the Trustee;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Indenture or the CP Issuing Agreement as to
which Holders of Reference Obligations and/or the Put
Counterparty, as applicable, are not entitled pursuant thereto to
vote on.


"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of January 27, 2005, among the
Issuer, Co-Issuer, JPMorgan Chase Bank, National Association,
as issuing and paying agent ("CP Issuing and Paying Agent"),
and Wachovia Capital Markets LLC.
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For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply ­
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
otber requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia, providing
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation Amendment in
respect of the Indenture or CP Issuing Agreement has occurred
solely pursuant to Clause (A) of the definition thereof (exclusive
of clause (iii) thereof),


(y) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(z) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, then


Seller shall be entitled to declare by notice to the Buyer, within
five (5) Business Days of the effective date of such vote, consent
or other action, that a Termination Event has occurred with
respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a termination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Termination Date:
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Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Termination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
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Obligation Amendment.


Buyer Optional Termination: Buyer may, by at least ten (10) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("~uyer Optional
Termination"). Notwithstanding Section 6(e), the termination
payment in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer to Seller (the "Buyer
Optional Termination Amount") in an amount equal to the
present value, reasonably determined by Seller as of the Early
Termination Date, of 4 basis points per annum payable on an
Expected Amortization Schedule (as shall be agreed on or prior
to the Early Termination Date on a commercially reasonable
basis by Buyer and Seller) applicable in respect of each
respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below)) and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neither calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means Wachovia Capital Markets, LLC,
or if it is not willing to perform the calculations/determinations
contemplated by this paragraph, a leading independent dealer
agreed upon by the parties hereto or selected pursuant to
clause (B) of the first sentence of the next paragraph.


If the parties are unable to agree on the calculations or
determination in respect of first paragraph under "Buyer
Optional Termination" above within one (I) Business Day after
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:


NYLIB5815410.6
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notice by Buyer of the Buyer Optional Termination is effective,
then: (A) such calculation and/or determination shall be -
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Scllcr and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after Wachovia Capital Markets, L~C indicates it
is not willing to be the Independent Dealer for purposes of such
calculations or determinations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the determination of the
Independent Dealer, which shall be communicated to both
parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Termination, as of the
applicable Early Telmination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
terminated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


A day on which commercial banks and foreign exchange markets
settle payments in New York City, Chicago, Illinois and London
and any other city in which the Corporate Tmst Office is located,
as notified by Buyer and, in the case of final payment of principal
of any Secured Note, the place of presentation of such Secured
Note; provided, however, that for the sale purpose of determining
the Physical Settlement Date, a Business Day must also be a
business day in any jurisdiction on which financial institutions
must be open in order to effect Settlement of the Deliverable
Obligation being Delivered. As of the Effective Date, the
Corporate Tmst Office is located in Houston, Texas.


Following (which, subject to Section 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).


Duke Funding High Grade I, Ltd. and Duke Funding High Grade I,
Inc.


(i) CP Notes and/or (ii) Class A-I LT-bl Notes and Class A-I LT-
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Reference Price:


All Guarantees:


Total Commitment Amount:
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b2 Notes (together, the "Class A-I LT-b Notes"), issued from time
to time.


Section 2.30 of the Credit Derivatives Definitions shall not apply
to this Transaction.


100%


Not Applicable.


With respect to any date of determination:


(a) USD 1,540,000,000, minus


(b) the sum of: (i) the sum of all principal payments on the
Class A-I LT-b Notes then or previously purchased pursuant to
the Put Agreement, if any (excluding Class A-I LT-b Notes
Delivered on or prior to such date, but including principal
payments on such Class A-I LT-b Notes on or prior to the
respective dates of such deliveries),


(ii) the sum of all amounts deposited since the Effective
Date to the CP Principal Reserve Account (including amounts
deposited on such date of determination and regardless of
whether such amounts have been applied to repay maturing CP
Notes) to the extent such amounts arc not in respect of CP Notes
that correspond to the reductions pursuant to the proviso to the
definition of Unused Commitment,


(iii) the aggregate amount withdrawn from the Undrawn
Reserve Account by the Issuer to purchase Undrawn Securities
since the Effective Date,


(iv) the excess (if any) of (A) USD 250,000,000 over (B) an
amount equal to the aggregate purchase price of all Undrawn
Securities actually paid by the Issuer (which shall not exceed
USD 250,000,000), and


(v) the aggregate outstanding principal amount and/or Face
Amount (in each case, as of the respective dates of Delivery) of
Reference Obligations Delivered hereunder to Seller after the
Conditions to Settlement have been satisfied; plus


(c) (i) prior to the Undrawn Commitment Termination Date
(as defined in the Put Agreement), the excess of
USD 250,000,000 over the sum of (x) the Undrawn Reserve
Aggregate Deposit (as defined in the Put Agreement) and (y) the
excess of the aggregate purchase price of all Undrawn Securities
actually paid by the Issuer over the Undrawn Reserve Aggregate
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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Deposit and (ii) after the Undrawn Commitment Termination
Date, zero.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the Face Amount (as
defined in the Indenture).


The 6th day of each March, June, September and December of each~
year, commencing on June 6, 2005 up to and including the
Termination Date, in each case subject to adjustment in accordance
with the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the Fixed
Rate I and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A-I LT-b
Notes then or previously purchased pursuant to the Put
Agreement and (ii) the aggregate outstanding Face Amount, as
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than Applicable
LIBOR (as defined in the Indenture) plus 0.10% per annum or at
par (in the case of LIBOR CP Notes), as shall be notified by
Buyer within I Business Day of such acquisition, minus (b) the
aggregate outstanding principal amount, as of such date, of Class
A-I LT-b Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date of determination, of Class A-I LT-bl
Notes then or previously purchased pursuant to the Put
Agreement, and the aggregate outstanding principal amount, as
of such date, of Class A-I LT-b2 Notes then or previously
purchased pursuant to the Put Agreement and for which the
Conditions to Exercise (as defined in the Put Agreement) have
been satisfied relating to such Class A-I LT-b2 Notes unless
otherwise agreed to by AIG-FP in writing, minus (y) the
aggregate outstanding principal amount, as of such date, of Class
A-I LT-b Notes Delivered pursuant to the terms hereof after the
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Fixed Rate I:


Fixed Amounts II:


Fixed Rate II:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


Conditions to Settlement have been satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations. .


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving efJect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
time by Counterparty with at least 10 Business Days' prior
written notice to Seller.


Notwithstanding Section 2.1 0 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts II, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
(iii) the Fixed Rate Payer Payment Date as to which Fixed
Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.


Actual/360


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


-~--


Conditions to Settlement:
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Credit Event Notice
Notifying Party:
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Notice of Physical Settlement: Applicable; provided, that,-
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"


Notwithstanding anything herein to the contrary, a Monthly
Report, a Note Valuation Report or a Trustee, Collateral Agent
or CP Issuing and Paying Agent report or notice relating to any
Reference Obligation delivered to Seller shall constitute
satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate any and
all requirements hereunder relating to Publicly Available
Information or Public Sources.


Credit Events:


.The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the terms
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.
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The occurrence of any failure shall be detennined without regard
to the effect of any provisions in the Reference Obligations, the ­
Indenture or any other document that permit the limitation of due
payments or distributions of funds, that provide for limited
recourse, the capitalization or defen-al of interest on the
Reference Obligations or that provide for the e~tinguishing or
reduction of payments or distributions in respect of the
Reference Obligations.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:
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Reference Obligations only.


Not Applicable.


Not Applicable.


Physical Settlement


USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settlement Dates that correspond to
settlement date(s) under the Put Agreement (if any) after
the initial Physical Settlement Date, if applicable. The
initial Physical Settlement Date shall be no later than 30
Business Days following satisfaction of all Conditions to
Settlement, each Physical Settlement Date thereafter
shall be no later than 5 Business Days (or, if longer, the
greatest number of Business Days for settlement in
accordance with the current market practice of the
applicable Deliverable Obligation) following purchase
by the Buyer pursuant to the Put Agreement.


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
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A-I LT-bl Notes purchased pursuant to the Put
Agreement and Class A-I LT-h2 Notes purchased ­
pursuant to the Put Agreement and for which the
Conditions to Exercise (as defined in the Put Agreement)
have been satisfied relating to such Class A-I LT-b2
Notes, unless otherwise agreed to by AIG~FP in writing,
in respect of each of which, Buyer shall provide written
certification that such Deliverable Obligations were· so
purchased.


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:


Partial Cash Settlement
of Participations:


Escrow:


5. Collateral Terms:


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be
determined in accordance with the following formula:


'Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
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are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be ­
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based ~n the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


JAP = the "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.


Party A Rating l


Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Aaa/ 12%'1/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%


"'0.0 AAA3 0%5
.S Aa/ 8%4/
~ AA3 8%/0% 8%/0% 0%5 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%


(l) !=1 6%4/C) .9 NA3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%!=1 1i:l 0%5~ 0.0
(l) • .-<


Baal! 5%4/ 0%/""" ..--<


~O BBB+
6%/0% 5%/0% 0%5 0%/0% 0%/2% 0%/5%


10%
0%/25%


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category ofMoody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to such security.


"Relevant Notes" means Class A-I LT-b Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to the total outstanding principal amount of the Class A-I
LT-a Notes and otherwise, Class A-ILT-a Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Counterparty with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within 10 Business Days of the date such payment was expected.


7. Notice and Account Details:
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Contact Details for Notices:


-.---


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


NYLII3581541O.6


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
DID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136
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All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


".---


Governing Law:


Tennination CUlTency:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP and the
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the patiies hereto represents and wan-ants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that infonnation and explanations related to the
tenns and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect ofthis Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Tennination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
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Enforcement Rights:
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event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
ReJerence Obligation or any interest therein.


In the event that the Tmstee breaches or is in potential breach of
the duties of the Trustee under the Indenture or the Trustee fails
to take action in respect of any provision of the Indenture or a
Reference Obligation as required by the Indenture or such
Reference Obligation ("Trustee's Breach"), such Trustee's
Breach is continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably expected to
have a material adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to provide notice
to the Trustee of such Trustee's Breach to the extent Holders of
the Reference Amount of such Reference Obligations have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a condition
precedent to Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide sufficient
time and detail, and (ii) Seller shall indemnify Buyer to Buyer's
reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be
expected to (a) constitute or result in a breach of any contract
(including the Indenture or Reference Obligation documents),
law, regulation, fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of litigation
against, the Trustee or (ii) Seller is a Defaulting Party or sole
Affected Party (other than in respect of "Tax Event" or
"Illegality"). In the event that Buyer does not comply with
Seller's direction pursuant to this "Enforcement Rights" section,
regardless of whether such noncompliance results from any of
the limitations or conditions set forth above or any other reason,
Seller's sole remedy shall be to require (with at least seven but
no more than 14 days' prior written notice to Buyer) Buyer to
sell to Seller (at par or face plus unpaid accrued interest)
Reference Obligations in an aggregate face amount or aggregate
outstanding principal amount of 100% of the then Reference
Amount, such notice to specify the date of purchase and the
aggregate face amount or outstanding principal amount of
Reference Obligations to be sold by Buyer, as applicable, and
may request Buyer to arrange for financing of such purchase by
Seller with economic terms that are substantially equivalent to
those of this Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee Letter
dated as of the date hereof (the "Structuring Fee Letter")
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between the parties hereto) under the Structuring Fee Letter as a
result of the reduction in Reference Amount described in the last ­
sentence hereof. If so requested, Buyer shall use its reasonable
efforts to arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and secured by
the financed Reference Obligations. Nothing herein constitutes a
commitment by Buyer or any affiliate thereof to provide any
such financing. With respect to each such purchase, the terms of
this Confirmation shall be modified such that the Reference
Amount shall be reduced by the aggregate face or outstanding
principal amount of the purchased Reference Obligations, and
the Minimum Amount (as defined in the Structuring Fee Letter)
shall be reduced proportionately based on the aggregate face or
outstanding principal amount of the purchased Reference
Obligations.
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Please confIrm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed ConfIrmation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AlO FINANCIAL PRODUCTS CORP.


"-'-


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: !it?!:::-...._.._..._-,-
Name:
Title:


NYLIB581541O.6
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0,01% per annum
on' or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.0 I% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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Annex B


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Ratc Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first amliversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occUlTing 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversaly of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date


".---







EXECUTION COpy


January 27, 2005


S~ciete Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Duke Funding High Grade I, Ltd. -- Class A-I LT-a and CP Notes and Class A-I LT-bl Notes and
Class A-I LT-b2 Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of January 27, 2005 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such tenns in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to respect to the CDS Transaction relating to the Class A-I LT-a
Notes, on each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in
Annex A attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
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number of days from and including the immediately preceding payment date (or in the case of the ­
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A). the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterpatiy of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Temlination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $4,180,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Require,d Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement atllong the parties







- .."-


hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


Alan Frost
Managing Director


By: --::--+--\---------­
Name:
Title:
Date:


AIGFIN


Acknowledged and Agreed:


socnlTt,0NERALE, NEW YORK BRANCH, os Counterparty


By: a/:/lt.r_---


Name: e,bl:: "IJ-tj) kt<;,:u/L
Title:
Date:







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Ratc Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occUlTing 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after thc sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.1 0% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second amliversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth mmiversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.08% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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'DATE:


TO:


FROM:


SUBJECT:


October 20, 2005


Societe Generale, New York Branch


AIG Financial Products Corp.


G Street Finance Ltd. - Class A-ILT-a Notes
(SGNY REFERENCE NO.: DFP0511919)


EXECUTION COPY


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture, dated
as of October 20, 2005 (the "Indenture"), among G Street Finance Ltd. ("Issuer"), G Street
Finance (Delaware) Corp. ("Co-Issuer") and LaSalle Bank National Association, as the context
may require.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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October 20, 2005.


October 20,2005.


January 8, 2041, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; (d) the Early Termination Date designated
in connection with a Buyer Optional Termination of the
Transaction in whole; and (e) the date on which the
outstanding principal balance of the Reference
Obligation is reduced to zero due to repayments of
principal of the Reference Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the







Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Article 8 of the Indenture, as applicable (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee; .


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.
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"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
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be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Optional Termination Date: _ Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


Floating Rate Payer: AIG-FP (the "Seller").


Fixed Rate Payer: Counterparty (the "Buyer").


Calculation Agent: Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


Calculation Agent City: New York.


Business Day(s): Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banking institutions are authorized or
obligated by law, regulation or executive order to close in
New York, New York or Chicago, Illinois; provided,
however, that for the purpose of determining the Physical
Settlement Date, a Business Day must also be a business
day in any jurisdiction on which financial institutions must
be open in order to effect Settlement of the Deliverable
Obligation being Delivered.


Business Day Convention: Following (which, subject to Section 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: G Street Finance Ltd. and G Street Finance (Delaware)
Corp.


Reference Obligation: Class A-ILT-a Senior Secured Floating Rate Notes Due
2041, CUSIP 36293XAB3 (144A) and G4161FAB2 (Reg
S), ("Original Notes") and any successor securities.


Reference Price: 100%


All Guarantees: Not Applicable.


Notional Amount: With respect to any date of determination USD
266,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


The 8th day of each month of each year, comrrie~cing on
January 8, 2006 up to and including the Termination Date, .
subject to adjustment in accordance with the Following
Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) ofthe Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a Note
Valuation Report or a Trustee report or notice relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a
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Credit Event. Accordingly, delivery of any such report
shall obviate any and all requirements hereunder relating
to Publicly Available Information or Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Physical Settlement


USD.


As per Section 8.6 ofthe Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
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Days.


Deliverable Obligations:


Deliverable ObligatLon
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
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the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the releyant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date. .


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


..


Party A Rating


Aaa/ Aall Aa2/ Aa3/ All A2/ A3/ Baa1/
AAA AA+ AA AA- A+ A A- BBB+


I': Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3
.~


Aa/.~ 8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:0 AA3


0
Q)


A/A3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%u
I':N
Q) bJJ
'" I':~ ',0 Baa1/
Q) '" 6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%~~ BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security..


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to .
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying


. the amount of principal and the amount of interest not received) within 10 Business Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 00 I
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
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1221 Avenue of the Americas
IRD Dept. - 1til Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication.
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
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Enforcement Rights:


fiduciary for, or an adviser to, it III respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees thaUt will
not designate an Early Tennination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Tennination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of its duties under the Indenture or the Trustee
fails to take action in respect of any provision of the
Indenture or the Reference Obligation as required by the
Indenture or the Reference Obligation ("Trustee's
Breach"), such Trustee's Breach is continuing, Buyer
has actual knowledge of Trustee's Breach and Trustee's
Breach would be reasonably expected to have a material
adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to
provide notice to the Trustee of such Trustee's Breach to
the extent Holders of the Notional Amount of the
Reference Obligation have the right to pursue such a
claim against the Trustee for such Trustee's Breach and
to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
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least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to workin~g with
'you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _


Name:
Title:


[0 Street CDS Confirmation 111


Alan Frost
Managing Director







Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confmnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dutka; telephone: 203-221-4805.


. It has been a pleasure working with-you on this Transaction, and we look forward to workiilg with
you again in the future.· .


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:, _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: M_6.--
Name: ~"c.Htrz~ \<.~~


Title: ~\~L:""'<J' e....


[0 Street CDS Continnation II]







Annex A


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or 0.01% per annum -


prior to the first anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01 % per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.10% per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COPY


October 20, 2005


Societe Generale, New York Branch
122.1 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: G Street Finance Ltd. - Class A-ILT-a Notes and CP Notes and Class A-ILT-b Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of October 20, 2005 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate ~ayer


Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty o~f th-e Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,261,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect- of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the pmties; and (vi) shall terminate without any further action of the parties hereto upon the
tennination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


Alan Frost
Managing Director


By: --;f---\.~-_ ...JIz::-=~=--------


Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _
Name:
Title:
Date:


IG Street MSF Leller]







among the parties; and (vi) shall ierminate without any further action of the parties hereto upon the
tennination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed:


SOCIE~E.'~RALE, NEW. YORK BRANCH, as Counterparty


BY:~·
N . eoov~~ K.DtC
Title: D \'ll-lSCCVQ..
Date: \2..- L<;-0$'


[0 Street MSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Paver Pavment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Pavment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Paver Pavment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Paver Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Paver Pavment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Pavment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Paver Pavment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


October 20, 2005


Societe Generale, New York Branch
1221 Avenue of the Americas -
IRD Dept. - 12th Floor
New York, NY 10020


Re: G Street Finance Ltd. - Class A-ILT-a Notes and CP Notes and Class A-ILT-b Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of October 20, 2005 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the. Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual_ _
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,261,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
tennination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIALPRODUCTS CORP.


By: //\,::")/v. -=::~_.__
Name: Alan Frost
TItle: M .. D'
Date: . anagmg . tfector


Acknowledged and Agreed:


SOCLETf: GENERALE, NEW YORK BRANCH, as Counterparty


By: -----------
Name:
Title:
Date:


[G Street MSF Letter]







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the- ­
tennination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed:


SOCIE~'TE .m;RALE, NEW YORK BRANCH, as Counterparty


BY:_~
N . 8tOV/ti)..~ ~


Title: D \Vl-tSC{;uQ..


Date: \2.--l<;-l?$"


[G Street MSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversaiy of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


,01 I egO


DATE:


TO:


FROM:


SUBJECT:


October 20,2005


Societe Generale, New York Branch


AIG Financial Products Corp.


G Street Finance Ltd. - CP Notes and Class A-ILT-b Notes
(SGNY REFERENCE NO.: DFP0511923)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture, dated as of October 20, 2005
(the "Indenture"), among G Street Finance Ltd. ("Issuer"), G Street Finance (Delaware) Corp. ("Co­
Issuer") and LaSalle Bank National Association, as the context may require.


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


I. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


October 20,2005.


October 20,2005.


January 8, 2041, subject to the FolloWing Business "Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; (d) the Early Termination Date
designated by Buyer in connection with a Buyer Optional
Termination of the Transaction in whole; and (e) the date on
which the aggregate outstanding principal balance and Face
Amount of the Reference Obligations is reduced to zero or is no







Optional Termination I:
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longer outstanding due to repayments of principal of the
Reference Obligations.


Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
such Section 8.4. -


Seller shall have the right to terminate the Transaction, in whole - ­
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date, and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Indenture or, if and to the
extent applicable, the CP Issuing Agreement (in any case, other
than an Excepted Amendment) in respect of which the Trustee
has notified any Holder (as defined in the Indenture) of
Reference Obligations or the CP Put Counterparty, or (y) the CP
Put Agreement, and such amendment, modification or waiver to
the CP Put Agreement could be reasonably expected to have a
material adverse effect on the interests of AIG-FP hereunder (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
Obligations or the CP Put Counterparty, (X) a certificate signed
by a managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the CP Put Counterparty, as
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applicable, not having acted III accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is made to
the Indenture or, if and to the extent applicable, the CP Issuing
Agreement (in any case, other than an Excepted Amendment) by
the Trustee in breach of the provisions set out in Article 8 of the - ­
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the CP Put Counterparty have the
right (in the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for breach of
trust against the Trustee;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Indenture or the CP Issuing Agreement as to
which Holders of Reference Obligations and/or the CP Put
Counterparty, as applicable, are not entitled pursuant thereto to
vote on.


"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of October 20, 2005, among the
Issuer, Co-Issuer and LaSalle Bank National Association, as
issuing and paying agent ("CP Issuing and Paying Agent").
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For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply ­
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia, providing - ­
timely notifications to each other in accordance with_ this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the CP Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation Amendment in
respect of the Indenture or CP Issuing Agreement has occurred
solely pursuant to Clause (A) of the definition thereof (exclusive
of clause (iii) thereot),


(y) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(z) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, then


Seller shall be entitled to declare by notice to the Buyer, within
five (5) Business Days of the effective date of such vote, consent
or other action, that a Termination Event has occurred with
respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a termination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Termination Date:
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Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Termination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
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Obligation Amendment.


Buyer Optional Termination: Buyer may, by at least ten (10) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("Buyer Optional
Termination"). Notwithstanding Section 6(e), the.· termination
payment in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer to Seller in an amount ­
(the "Buyer Optional Termination Amount") equal to the present
value, reasonably determined by Seller as of the Early
Termination Date, of 4 basis points per annum payable on an
Expected Amortization Schedule (as shall be agreed on or prior
to the Early Termination Date on a commercially reasonable
basis by Buyer and Seller) applicable in respect of each
respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below)) and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neither calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means Goldman, Sachs & Co., or if it is
not willing to perform the calculations/determinations
contemplated by this paragraph, a leading independent dealer
agreed upon by the parties hereto or selected pursuant to
clause (B) of the first sentence of the next paragraph.


If the parties are unable to agree on the calculations or
determination in respect of first paragraph under "Buyer
Optional Termination" above within one (1) Business Day after
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:
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notice by Buyer of the Buyer Optional Tennination is effective,
then: (A) such calculation and/or determination shall be-
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after Goldman, Sachs & Co. indicates it is not
willing to be the Independent Dealer for purposes of such
calculations or detenninations, they shall both select a leading
independent dealer in credit derivatives and those two dealers - ­
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the detennination of the
Independent Dealer, which shall be communicated to both
parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Tennination, as of the
applicable Early Tennination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
tenninated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on which
commercial banking institutions are authorized or obligated by
law, regulation or executive order to close in New York, New
York or Chicago, Illinois; provided, however, that for the purpose
of detennining the Physical Settlement Date, a Business Day must
also be a business day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of the
Deliverable Obligation being Delivered.


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


G Street Finance Ltd. and G Street Finance (Delaware) Corp.


(i) CP Notes and/or (ii) Class A-ILT-b-l Notes and Class A-ILT­
b-2 Notes (together, the "Class A-ILT-b Notes"), issued from time
to time.


Section 2.30 of the Credit Derivatives Definitions shall not apply
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to this Transaction.


Reference Price: 100%


All Guarantees: Not Applicable.


Total Commitment Amount:· -With respect to any date of determination,


(a) USD 1,064,000,000, minus


(b) the sum of (i) the sum of all principal payments on the Class
A-I LT-b Notes then or previously purchased pursuant to the Put
Agreement, if any (excluding Class A-I LT-b Notes Delivered
on or prior to such date, but including principal payments on
such Class A-I LT-b Notes on or prior to the respective dates of
such deliveries),


(ii) the sum of all amounts deposited since the Effective Date to
the CP Principal Reserve Account to the extent such amounts are
not in respect of CP Notes that correspond to the reductions
pursuant to the proviso to the definition of Unused Commitment
and


(iii) the aggregate outstanding principal amount and/or Face
Amount (in each case, as of the respective dates of Delivery) of
Reference Obligations Delivered hereunder to Seller after the
Conditions to Settlement have been satisfied.


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the CP Face Amount (as
defined in the Indenture).


The 8th day of each month of each year, commencing on January 8,
2006 up to and including the Termination Date, subject to
adjustment in accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the
related Fixed Rate I and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A-ILT-b
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Fixed Rate I:


Fixed Amounts II:
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Notes then or previously purchased pursuant to the CP Put
Agreement and (ii) the aggregate outstanding Face Amount, as- ­
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIBOR (as
defined in the Indenture) plus 0.09% per annum or at par (in the
case of LIBOR CP Notes), as shall be notified by Buyer within I
Business Day of such acquisition, minus (b) the -aggregate
outstanding principal amount, as of such date, of Class A-ILT~b


Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date of determination, of Class A-ILT-b-l
Notes then or previously purchased pursuant to the CP Put
Agreement, and the aggregate outstanding principal amount, as
of such date, of Class A-ILT-b-2 Notes then or previously
purchased pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put Agreement)
have been satisfied relating to such Class A-ILT-b-2 Notes
unless otherwise agreed to by AIG-FP in writing, minus (y) the
aggregate outstanding principal amount, as of such date, of Class
A-ILT-b Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to


-8-







Fixed Rate II:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


time by Counterparty with at least 10 Business Days' pnor
written notice to Seller.


Notwithstanding Section 2.10 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts II, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
~iii) the Fixed Rate Payer Payment Date as to wnich Fixed
Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.


Actua1l360


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"
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Notwithstanding anything herein to the contrary, a Note
Valuation Report, CP Noteholder Monthly Report or a Trustee ­
report or notice relating to any Reference Obligation delivered to
Seller shall constitute satisfactory notice of the OCCUTrence of a
Credit Event. Accordingly, delivery of any such report shall
obviate any and all requirements hereunder relating to Publicly
-Available Information or Public Sources. -


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the terms
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.


The occurrence of any failure shall be determined without regard
to the effect of any provisions in the Reference Obligations, the
Indenture or any other document that permit the limitation of due
payments or distributions of funds, that provide for limited
recourse, the capitalization or deferral of interest on the
Reference Obligations or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligations.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:
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Reference Obligations only.


Not Applicable.


Not Applicable.


Physical Settlement


USD.
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Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:


NYLIB5 863064.5


Notwithstanding Sections 8.4 and 8.6 of the Credit· ­
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settlement Dates that correspond to
settlement date(s) under the CP Put Agreement (if any)
after the initial Physical Settlement Date, if applicable.
The initial Physical Settlement Date shall be no later
than 30 Business Days following satisfaction of all
Conditions to Settlement, each Physical Settlement Date
thereafter shall be no later than 5 Business Days (or, if
longer, the greatest number of Business Days for
settlement in accordance with the current market practice
of the applicable Deliverable Obligation) following
purchase by the Buyer pursuant to the CP Put
Agreement.


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
A-ILT-b-l Notes purchased pursuant to the CP Put
Agreement and Class A-ILT-b-2 Notes purchased
pursuant to the CP Put Agreement and for which the
Conditions to Exercise (as defined in the CP Put
Agreement) have been satisfied relating to such Class A­
lLT-b-2 Notes, unless otherwise agreed to by AIG-FP in
writing, in respect of each of which, Buyer shall provide
written certification that such Deliverable Obligations
were so purchased.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.
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Partial Cash Settlement
of Participations:


Escrow:


5. Collateral Terms:


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of _
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be
determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer..


T = the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.
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Party A Rating l


Aaa/ Aal! Aa2/ Aa3/ Al/ A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Aaa/ 12%4/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%N AAA3 0%5bJ)


l=:
Aa/ 8%4/.....


~ 8%/0% 8%/0% 6%/0% 3%/0% ·0%/0% ·0%/2% 0%15%
~ AA3 0%5-
l=: 6%4/~ 0


AlA3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%$:::l 0.c
0%5<l.l oj


l-< bJ)
<l.l .....


Baal! 5%4/ 0%/e;:::. ......
<l.l.D 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/25%~o BBB+ 0%5 10%


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to such security.


"Relevant Notes" means Class A-lLT-b Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to the total outstanding principal amount of the Class A­
lLT-a Notes and otherwise, Class A-lLT-a Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Reference Entity with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within 10 Business Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:
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New York.


USD
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Credit Support Documents:


Additional Representations:


Enforcement Rights:
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The Guarantee of the Credit Support Provider of AIG-FP and the ~ ­
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to_the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based - ­
upon its own judgment and upon advice from such advisers- as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein. -


In the event that the Trustee breaches or is in potential breach of
its duties under the Indenture or the Trustee fails to take action in
respect of any provision of the Indenture or a Reference
Obligation as required by the Indenture or such Reference
Obligation ("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's Breach and
Trustee's Breach would be reasonably expected to have a
material adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to provide notice
to the Trustee of such Trustee's Breach to the extent Holders of
the Reference Amount of such Reference Obligations have the


-15-







NYLIB5 863064.5


right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a condition~ ­
precedent to Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide sufficient
time and detail, and (ii) Seller shall indemnify Buyer to Buyer's
!easonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be ~ ~


expected to (a) constitute or result in a breach of any contract
(including the Indenture or Reference Obligation documents),
law, regulation, fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of litigation
against, the Trustee or (ii) Seller is a Defaulting Party or sole
Affected Party (other than in respect of "Tax Event" or
"Illegality"). In the event that Buyer does not comply with
Seller's direction pursuant to this "Enforcement Rights" section,
regardless of whether such noncompliance results from any of
the limitations or conditions set forth above or any other reason,
Seller's sole remedy shall be to require (with at least seven but
no more than 14 days' prior written notice to Buyer) Buyer to
sell to Seller (at par or face plus unpaid accrued interest)
Reference Obligations in an aggregate outstanding principal
amount of 100% of the then Reference Amount, such notice to
specify the date of purchase and the aggregate face amount or
outstanding principal amount of Reference Obligations to be sold
by Buyer, as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic terms that
are substantially equivalent to those of this Transaction. Such
economic terms shall include the amounts that otherwise would
be payable (including the Minimum Amount (as defined in the
Structuring Fee Letter dated as of the date hereof (the
"Structuring Fee Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in Reference
Amount described in the last sentence hereof. If so requested,
Buyer shall use its reasonable efforts to arrange for such
financing on terms mutually agreed to by all relevant parties
thereto, which financing is fully guaranteed by Seller's Credit
Support Provider and secured by the financed Reference
Obligations. Nothing herein constitutes a commitment by Buyer
or any affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this Confirmation
shall be modified such that the Reference Amount shall be
reduced by the aggregate face or outstanding principal amount of
the purchased Reference Obligations, and the Minimum Amount
(as defined in the Structuring Fee Letter) shall be reduced
proportionately based on the aggregate face or outstanding
principal amount of the purchased Reference Obligations.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to- ­
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETl~ GENERALE, NEW YORK BRANCH


By:. _
Name:
Title:


[G Street CDS Confirmation I]


.Alan Frost
Managing Director







Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203·222-4780, Attention: Carmine Pamdiso or Joanne Dutka; telephone:
203-221-4805.


It has been a pleasure working with you on this Tmnsaction, and we look forward to working with you
again in the future. -


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK. BRANCH


By~ffA!z"'::VH1J>~-k:-(£-\{-b-­
Title: 'D lll.J" c.,-o fl...-


[0 Street CDS Confinnation IJ







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial


-


.Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and-falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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Annex B


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
.Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







EXECUTION COpy


October 20, 2005


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: G Street Finance Ltd. - Class A-1LT-a Notes and CP Notes and Class A-1LT-b Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of October 20, 2005 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the CDS Transaction relating to the Class A-I LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such CDS Transaction) to but excluding such payment - ­
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the ­
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $2,261,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings







among the patiies; and (vi) shall terminate without any further action of the parties hereto upon the
temlination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: I


Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETf: GENERALE, NEW YORK BRANCH, as Counterparty


By: . _
Name:
Title:
Date:


IG Street MSF Leller]


Alan Frost
Managing Director







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the - ­
termination of the CDS Confirmation.


Very Truly Yours.


AIG FINANCIAL PRODUCTS CORP.


By: ....,...... _


Name:
Title:
Date:


Acknowledged and Agreed:


SOC~IETE·mALE. NEW YORK. BRANCH, as Counterparty


BY:_~
N . tl)JVltP-~ I<DtC
Title: D \V2.-~C{;vQ..
Date: \2...- t<;-~S"


[G Street MSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date


NYLIB5 863068.2








October 28, 2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Laguna ABS CDO, Ltd.-- Class A1ST and CP Notes and Class A1SB Notes


Dear Sir/Madam:


EXECUTION COpy


5qo?8~J


5q~~~o1


Reference is made to the Credit Derivative Transactions (the "Transactions") entered
into under two separate Confirmations dated as of October 28, 2004 (the "Confirmations") between AIG
Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty") in
respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein shall
have the meanings assigned to such terms in the applicable Confirmation, as the context may require.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to each Transaction
payable on each Fixed Rate Payer Payment Date (as defined in the Confirmations) during the term of the
Transactions in an amount equal to the Structuring Fee (as defined below) for such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the Transaction relating to the Class A1ST Notes, on each Fixed
Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A attached
hereto, (ii) the aggregate of the Notional Amounts under the Transaction on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period and (iii) the actual number of
days from and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the
first Fixed Rate Payer Payment Date, the Effective Date of such Transaction) to but excluding such Fixed
Rate Payer Payment Date, divided by 360; and


(b) with respect to the Transaction relating to the CP Notes and Class Al SB Notes,
on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such Transaction) to but excluding such payment date,
divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such Transaction) to but excluding such payment date,
divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, Jhe positive difference if any
("Minimum Amount") between (a) $3,035,520 (the "Minimum Structuring Fee") and (b) the sum of
(i) all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date
and (ii) all Fixed Payments paid to AIG-FP under the Confirmations through and including the Required
Payment Date; provided, however, that, in the event Counterparty shall designate an Early Termination
Date pursuant to a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to
the Required Payment Date, all Buyer Optional Termination Amounts in respect of such Early
Termination Date shall be credited toward and reduce dollar-for-dollar the Minimum Amount. In the
event Counterparty pays the Minimum Amount and one or more Transactions remains outstanding, the
Minimum Amount paid by Counterparty hereunder, and (to the extent that the Buyer Optional
Termination Amounts shall not be credited toward Minimum Amount) the Buyer Optional Termination
Amounts, in respect of Early Termination Date(s) on or prior to the Required Payment Date, shall be
credited to each Fixed Payment falling due under each such outstanding Transaction after the Required
Payment Date in an amount equal to the pro rata allocation of the Minimum Amount to each such
Transaction on the basis of the respective Notional Amounts as of the day following such Required
Payment Date. Such crediting shall reduce dollar for dollar the Fixed Payment falling due and the
Minimum Amount remaining available for crediting on such, or on subsequent, Fixed Rate Payer
Payment Date(s) in respect of such Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a Transaction, in the case where the Required
Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last Transaction
(or both Transactions), in the case where the Required Payment Date is due to the designation of an Early
Termination Date. For the avoidance of doubt, any portions of the Minimum Amount remaining to be
credited for subsequent Fixed Payments scheduled to fall due but for the termination of the last
Transaction shall be reduced to zero as of the Early Termination Date and shall not constitute Unpaid
Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed
to be an original, and all such counterparts shall together constitute but one and the same instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;







(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the termination
of the Confirmations.


Very Truly Yours,


Kathleen M. Furlong
Vice President, Chief Financial Officar
,r.d Treasurer


..


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:







(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the termination
of the Confinnations.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: :-=- _


Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: ~ ~
Name: DOtCl(d Ku:r-r
Title: \) '.~h>~
Date: 1./ \'8 l o S







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and faIling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary ofthe initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


October 28, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Credit Derivative Transaction - Class Al ST Notes
(SGNY REFERENCE NO.: DFP049945)


EXECUTION COPY


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture dated
as of October 28, 2004 (the "Indenture") among Laguna ABS COO, Ltd. ("Issuer"), Laguna ABS
COO, Corp. ("Co-Issuer") and Wells Fargo Bank, N.A.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:


NYLIB5805810.9


October 28,2004.


October 28, 2004.


November 3, 2044, subject to the Following Business
Day Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date (which
amounts shall, for the avoidance of doubt, include the
Minimum Amount (as defined in the letter agreement
between the parties dated the date hereof (the
"Structuring Fee Letter")) to the extent then unpaid and
payable by Buyer to Seller), and except as provided in
Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");







(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Section 8.1 of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.
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"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


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, as notified by Buyer and, in the case of the final
payment of principal of any Note, the place of presentation
of such Note; provided that for the purpose of determining
the Physical Settlement Date, a Business Day must also be
a business day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered. As of the
Effective Date, the Corporate Trust Office is located in
Columbia, Maryland.


Following (which, subject to Section 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).


Laguna ABS COO, Ltd. and Laguna ABS COO, Corp.


Class Al ST Floating Rate Notes Due 2044, CUSIP
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


G53500AA5 (Reg S) and 507161AA5 (l44A), ("Original
Notes") and any successor securities.


100%


Not Applicable.


With respect to any date of determination USD
421,600,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect ofthe Initial Amount since the Effective Date.


The 3rd day of each February, May, August and November
during the Term hereof, commencing in February 2005 and
ending on the Termination Date, in each case subject to
adjustment in accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actua1l360


Counterparty shall pay to AIG-FP the structuring fee
payable for this Transaction pursuant to the letter
agreement between the parties dated the date hereof
relating to the Reference Obligation (the "Structuring
Fee Letter") on the dates and in the amounts specified
therein. The parties agree that payments under the
Structuring Fee Letter for this Transaction shall be
treated as payments owed under this Transaction for all
purposes under the Agreement and that any Minimum
Amount (as defined therein) owed by Counterparty to
AIG-FP under the Structuring Fee Letter shall be treated
as Unpaid Amounts, to the extent not treated as such
pursuant to the Confirmation dated the date hereof,
relating to the Class Al SB Notes.
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Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Monthly Report, a Note Valuation Report or a Trustee
report or notice relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
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after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limLtation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.
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Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating l


Aaa/ Aall Aa2/ Aa3/ All A2/ A3/ Baal/
AAA AA+ AA AA- A+ A A- BBB+


I ~ 1> ~
Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%


AAA3
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AaJ
8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%


AA3


AlA3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%


Baal!
6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%


BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within lO_Business Days of the date
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
FlO Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments andlor rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 1t h Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
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Enforcement Rights:


its own behalf or through independent professional
advice), and understands and accepts the terms,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Indenture or
the Trustee fails to take action in respect of any
provision of the Indenture or the Reference Obligation as
required by the Indenture or the Reference Obligation
("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and (ii)
Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
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Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) Reference Obligations in
an aggregate face amount or aggregate outstanding
principal amount of 100% of the then Notional Amount,
such notice to specify the date of purchase and the
aggregate outstanding principal amount of the Reference
Obligation to be purchased by Buyer, as applicable, and
may request Buyer to arrange for financing of such
purchase by Seller with economic terms that are
substantially equivalent to those of this Transaction.
Such economic terms shall include the amounts that
otherwise would be payable (including Minimum
Amounts (as defined in the Structuring Fee Letter))
under the Structuring Fee Letter as a result of the
reduction in Notional Amount described in the last
sentence hereof. If so requested, Buyer shall use its
reasonable efforts to arrange for such financing on terms
mutually agreed to by all relevant parties thereto, which
financing is fully guaranteed by Seller's Credit Support
Provider and secured by the financed Reference
Obligation. Nothing herein constitutes a commitment by
Buyer or any affiliate thereof to provide any such
financing. With respect to each such purchase, the terms
of this Confirmation shall be modified such that the
Notional Amount shall be reduced by the aggregate
outstanding principal amount of the purchased
Reference Obligation, and the Minimum Amount (as
defined in the Structuring Fee Letter) shall be reduced
proportionately based on the aggregate outstanding
principal amount of the purchased Reference
Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-22 I-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY~~
Name:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _


Name:
Title:
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Title: Kathleen M. Furlon]
Vice President, Chief Financial Officer
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Please confIrm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:..,-- _
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


BY:~
Name: kttJ-lC
Title: '0; rcc.lrof'-
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COPY


October 28,2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Laguna ABS CDO, Ltd.-- Class Al ST and CP Notes and Class Al SB Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "Transactions") entered
into under two separate Confirmations dated as of October 28,2004 (the "Confirmations") between AIG
Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty") in
respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein shall
have the meanings assigned to such terms in the applicable Confirmation, as the context may require.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to each Transaction
payable on each Fixed Rate Payer Payment Date (as defined in the Confirmations) during the term of the
Transactions in an amount equal to the Structuring Fee (as defined below) for such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to the Transaction relating to the Class Al ST Notes, on each Fixed
Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A attached
hereto, (ii) the aggregate of the Notional Amounts under the Transaction on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period and (iii) the actual number of
days from and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the
first Fixed Rate Payer Payment Date, the Effective Date of such Transaction) to but excluding such Fixed
Rate Payer Payment Date, divided by 360; and


(b) with respect to the Transaction relating to the CP Notes and Class Al SB Notes,
on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such Transaction) to but excluding such payment date,
divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
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first payment date, the Effective Date of such Transaction) to but excluding such payment date,
divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $3,035,520 (the "Minimum Structuring Fee") and (b) the sum of
(i) all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date
and (ii) all Fixed Payments paid to AIG-FP under the Confirmations through and including the Required
Payment Date; provided, however, that, in the event Counterparty shall designate an Early Termination
Date pursuant to a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to
the Required Payment Date, all Buyer Optional Termination Amounts in respect of such Early
Termination Date shall be credited toward and reduce dollar-for-dollar the Minimum Amount. In the
event Counterparty pays the Minimum Amount and one or more Transactions remains outstanding, the
Minimum Amount paid by Counterparty hereunder, and (to the extent that the Buyer Optional
Termination Amounts shall not be credited toward Minimum Amount) the Buyer Optional Termination
Amounts, in respect of Early Termination Date(s) on or prior to the Required Payment Date, shall be
credited to each Fixed Payment falling due under each such outstanding Transaction after the Required
Payment Date in an amount equal to the pro rata allocation of the Minimum Amount to each such
Transaction on the basis of the respective Notional Amounts as of the day following such Required
Payment Date. Such crediting shall reduce dollar for dollar the Fixed Payment falling due and the
Minimum Amount remaining available for crediting on such, or on subsequent, Fixed Rate Payer
Payment Date(s) in respect of such Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a Transaction, in the case where the Required
Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last Transaction
(or both Transactions), in the case where the Required Payment Date is due to the designation of an Early
Termination Date. For the avoidance of doubt, any portions of the Minimum Amount remaining to be
credited for subsequent Fixed Payments scheduled to fall due but for the termination of the last
Transaction shall be reduced to zero as of the Early Termination Date and shall not constitute Unpaid
Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed
to be an original, and all such counterparts shall together constitute but one and the same instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;







(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the termination
of the Confirmations.


Very Truly Yours,


Kathleen M. Furlong
Vice President, Chief Financial Officer
lr.d Treasurer


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:







(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the termination
of the Confmnations.


Very Truly Yours, .


AlG FINANCIAL PRODUCTS CORP.


By: ----------
Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH. as Counterparty


Ci~~te. -
By: ~


Name: Dl)Qid ku:rr
Title: \) '.~h>j'\-
Date: l.(l'9loS







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.07% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


October 28, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Laguna ABS CDO, Ltd. - CP Notes and Class Al SB Notes
(SGNY REFERENCE NO.: DFP049949)


EXECUTION COPY


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture, dated as of October 28, 2004
(the "Indenture") among Laguna ABS CDO, Ltd. ("Issuer"), Laguna ABS CDO, Corp. ("Co-Issuer") and
Wells Fargo Bank, N.A.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


October 28,2004.


October 28, 2004.


November 3, 2044, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; and (d) the date on which the
aggregate outstanding principal balance and Face Amount of the
Reference Obligations is reduced to zero or is no longer
outstanding due to repayments of principal of the Reference
Obligations.







Optional Termination I:
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Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
such Section 8.4.


Seller shall have the right to terminate the Transaction, in whole
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the avoidance of
doubt, include the Minimum Amount (as defined in the letter
agreement between the parties dated the date hereof (the
"Structuring Fee Letter")) to the extent then unpaid and payable
by Buyer to Seller), and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Indenture or, if and to the
extent applicable, the CP Issuing Agreement (in any case, other
than an Excepted Amendment) in respect of which the Trustee
has notified any Holder (as defined in the Indenture) of
Reference Obligations or the Put Counterparty, or (y) the Put
Agreement, and such amendment, modification or waiver to the
Put Agreement could be reasonably expected to have a material
adverse effect on the interests of AIG-FP hereunder (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
Obligations or the Put Counterparty, (X) a certificate signed by a
managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
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the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the Put Counterparty, as
applicable, not having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is made to
the Indenture or, if and to the extent applicable, the CP Issuing
Agreement (in any case, other than an Excepted Amendment) by
the Trustee in breach of the provisions set out in Section 8.1 of
the Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the Put Counterparty have the right
(in the reasonable opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim for breach of trust
against the Trustee;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust·
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Indenture or the CP Issuing Agreement as to
which Holders of Reference Obligations and/or the Put
Counterparty, as applicable, are not entitled pursuant thereto to
vote on.


"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of October 28, 2004, among the
Issuer, the Co-Issuer and Wells Fargo Bank, N.A., as issuing and
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paying agent ("CP Issuing and Paying Agent").


For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia, providing
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation Amendment in
respect of the Indenture or CP Issuing Agreement has occurred
solely pursuant to Clause (A) ofthe definition thereof (exclusive
of clause (iii) thereof),


(y) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(z) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, then


Seller shall be entitled to declare by notice to the Buyer, within
five (5) Business Days of the effective date of such vote, consent
or other action, that a Termination Event has occurred with
respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a termination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Termination Date:


NYLIB5805780.10


Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Termination Date, provided that such designated date
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shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
Obligation Amendment.


Buyer Optional Termination: Buyer may, by at least ten (10) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early TerminatiQn Date in such notice as if an
Additional Termination Event has occurred ("Buyer Optional
Termination"). Notwithstanding Section 6(e), the termination
payment in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer to Seller in an amount
equal to the present value, reasonably determined by Seller as of
the Early Termination Date, of 4 basis points per annum payable
on an Expected Amortization Schedule (as shall be agreed on or
prior to the Early Termination Date on a commercially
reasonable basis by Buyer and Seller) applicable in respect of
each respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below)) and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neither calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means UBS Securities LLC, or if it is not
willing to perform the calculations/determinations contemplated
by this paragraph, a leading independent dealer agreed upon by
the parties hereto or selected pursuant to clause (B) of the first
sentence ofthe next paragraph.


If the parties are unable to agree on the calculations or
determination in respect of first paragraph under "Buyer
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:
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Optional Termination" above within one (1) Business Day after
notice by Buyer of the Buyer Optional Termination is effective,
then: (A) such calculation and/or determination shall be
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after UBS Securities LLC indicates it is not
willing to be the Independent Dealer for purposes of such
calculations or determinations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer iIi credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the determination of the
Independent Dealer, which shall be communicated to both
parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Termination, as of the
applicable Early Termination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
terminated portions ofthis Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


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, as notified by
Buyer and, in the case of the final payment of principal of any
Note, the place of presentation of such Note; provided that for the
purpose of determining the Physical Settlement Date, a Business
Day must also be a business day in any jurisdiction on which
financial institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered. As of the Effective
Date, the Corporate Trust Office is located in Columbia, Maryland.


Following (which, subject to Section 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).


Laguna ABS CDO, Ltd. and Laguna ABS CDO, Corp.


CP Notes and/or Class A ISB Notes, issued from time to time.
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Reference Price:


All Guarantees:


Total Commitment Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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Section 2.30 of the Credit Derivatives Definitions shall not apply
to this Transaction.


100%


Not Applicable.


With respect to any date of determination, USD 632,400,000,
minus (i) the sum of all principal payments on the Class Al SB
Notes then or previously purchased pursuant to the Put
Agreement, if any (excluding Class AISB Notes Delivered, on
or prior to such date, but including principal payments on such
Class AISB Notes on or prior to the respective dates of such
deliveries), (ii) the sum of all amounts deposited since the
Effective Date to the CP Principal Reserve Account to the extent
such amounts are not in respect of CP Notes that correspond to
the reductions pursuant to the proviso to the definition of Unused
Commitment and (iii) the aggregate outstanding principal
amount and/or Face Amount (in each case, as of the respective
dates of Delivery) of Reference Obligations Delivered hereunder
to Seller after the Conditions to Settlement have been satisfied.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the CP Face Amount (as
defined in the Indenture).


The 3rd day of each February, May, August and November during
the Term hereof, commencing in February 2005 and ending on the
Termination Date, in each case subject to adjustment in accordance
with the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the Fixed
Rate I and (ij) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class Al SB
Notes then or previously purchased pursuant to the Put
Agreement and (ii) the aggregate outstanding Face Amount, as
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIBOR (as
defined in the Indenture) plus 0.16% per annum or at par (in the
case of LIBOR CP Notes), as shall be notified by Buyer within 1
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Fixed Rate I:


Fixed Amounts II:
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Business Day of such acquisition, minus (b) the aggregate
outstanding principal amount, as of such date, of Class A ISB
Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date of determination, of Class A ISB-I Notes
then or previously purchased pursuant to the Put Agreement, and
the aggregate outstanding principal amount, as of such date, of
Class Al SB-2 Notes then or previously purchased pursuant to
the Put Agreement and for which the Conditions to Exercise (as
defined in the Put Agreement) have been satisfied relating to
such Class AISB-2 Notes unless otherwise agreed to by AIG-FP
in writing, minus (y) the aggregate outstanding principal amount,
as of such date, of Class AlSB Notes Delivered pursuant to the
terms hereof after the Conditions to Settlement have been
satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
time by Counterparty with at least 10 Business Days' prior
written notice to Seller.


Notwithstanding Section 2.1 0 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts II, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
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Fixed Rate II:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


(iii) the Fixed Rate Payer Payment Date as to which Fixed
Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.


Actual/360


Counterparty shall pay to AIG-FP the structuring fee payable for
this Transaction pursuant to the letter agreement between the
parties dated the date hereof relating to the Reference'
Obligations (the "Structuring Fee Letter") on the dates and in the
amounts specified therein. The parties agree that payments under
the Structuring Fee Letter for this Transaction shall be treated as
payments owed under this Transaction for all purposes under the
Agreement and that any Minimum Amount (as defined therein)
owed by Counterparty to AIG-FP under the Structuring Fee
Letter shall be treated as Unpaid Amounts, to the extent not
treated as such pursuant to the Confirmation dated the date
hereof, relating to the Class Al ST Notes.


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two
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Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"


Notwithstanding anything herein- to the contrary, a Monthly
Report, a Note Valuation Report or a Trustee or CP Issuing and
Paying Agent report or notice relating to any Reference
Obligation delivered to Seller shall constitute satisfactory notice
of the occurrence of a Credit Event. Accordingly, delivery of
any such report shall obviate any and all requirements hereunder
relating to Publicly Available Information or Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to' Pay. "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the terms
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.


The occurrence of any failure shall be determined without regard
to the effect of any provisions in the Reference Obligations, the
Indenture or any other document that permit the limitation of due
payments or distributions of funds, that provide for limited
recourse, the capitalization or deferral of interest on the
Reference Obligations or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligations.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:
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Reference Obligations only.


Not Applicable.
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Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:
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Not Applicable.


Physical Settlement


USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settlement Dates that correspond to
settlement date(s) under the Put Agreement (if any) after
the initial Physical Settlement Date, if applicable. The
initial Physical Settlement Date shall be no later than 30
Business Days following satisfaction of all Conditions to
Settlement, each Physical Settlement Date thereafter
shall be no later than 5 Business Days (or, if longer, the
greatest number of Business Days for settlement in
accordance with the current market practice of the
applicable Deliverable Obligation) following purchase
by the Buyer pursuant to the Put Agreement.


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
AISB-I Notes purchased pursuant to the Put Agreement
and Class AISB-2 Notes purchased pursuant to the Put
Agreement and for which the Conditions to Exercise (as
defined in the Put Agreement) have been satisfied
relating to such Class Al SB-2 Notes, unless otherwise
agreed to by AIG-FP in writing, in respect of each of
which, Buyer shall provide written certification that such
Deliverable Obligations were so purchased.


Not Applicable.


Not Applicable.


Not Applicable.
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Partial Cash Settlement
of Assignable Loans:


Partial Cash Settlement
of Participations:


Escrow:


5. Collateral Terms:


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be
determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.
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Party A Rating l


AaaJ Aall Aa2/ Aa3/ All A2/ A3/ Baall
AAA AA+ AA AA- A+ A A- BBB+


AaaJ 12%4/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%


'" AAA3 0%5gp
.~ Aa/


8%/0% 8%/0%
8%4/


6%/0% 3%/0% 0%/0% 0%/2% 0%/5%
~ AA3 0%5 -


(1) s::: 6%4/() 0
A/A3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%s::: '.g 0%5~ OJ)


(1) .- Baal/ 5%4/ 0%/<.::. -<
(1)..0 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/25%~O BBB+ 0%5 10%


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to such security.


"Relevant Notes" means Class Al SB Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to the total outstanding principal amount of the Class Al ST
Notes and otherwise, Class Al ST Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Counterparty with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within 10 Business Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - lih Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650
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8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


Enforcement Rights:
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New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP and the
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential breach of
the duties of the Trustee under the Indenture or the Trustee fails
to take action in respect of any provision of the Indenture or the
Reference Obligation as required by the Indenture or such
Reference Obligation ("Trustee's Breach"), such Trustee's
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Breach is continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably expected to
have a material adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to provide notice
to the Trustee of such Trustee's Breach to the extent Holders of
the Reference Amount of such Reference Obligations have the
right to pursue such a claim (lgainst the Trustee for such
Trustee's Breach and to pursue such claim. As a condition
precedent to Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide sufficient
time and detail, and (ii) Seller shall indemnify Buyer to Buyer's
reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be
expected to (a) constitute or result in a breach of any contract
(including the Indenture or Reference Obligation documents),
law, regulation, fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of litigation
against, the Trustee or (ii) Seller is a Defaulting Party or sole
Affected Party (other than in respect of "Tax Event" or
"Illegality"). In the event that Buyer does not comply with
Seller's direction pursuant to this "Enforcement Rights" section,
regardless of whether such noncompliance results from any of
the limitations or conditions set forth above or any other reason,
Seller's sole remedy shall be to require (with at least seven but
no more than 14 days' prior written notice to Buyer) Buyer to
sell to Seller (at par or face plus unpaid accrued interest)
Reference Obligations in an aggregate face amount or aggregate
outstanding principal amount of 100% of the then Reference
Amount, such notice to specify the date of purchase and the
aggregate face amount or outstanding principal amount of
Reference Obligations to be purchased by Buyer, as applicable,
and may request Buyer to arrange for financing of such purchase
by Seller with economic terms that are substantially equivalent
to those of this Transaction. Such economic terms shall include
the amounts that otherwise would be payable (including
Minimum Amounts (as defined in the Structuring Fee Letter»
under the Structuring Fee Letter as a result of the reduction in
Reference Amount described in the last sentence hereof. If so
requested, Buyer shall use its reasonable efforts to arrange for
such financing on terms mutually agreed to by all relevant
parties thereto, which financing is fully guaranteed by Seller's
Credit Support Provider and secured by the financed Reference
Obligations. Nothing herein constitutes a commitment by Buyer
or any affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this Confirmation
shall be modified such that the Reference Amount shall be
reduced by the aggregate outstanding principal amount of the
purchased Reference Obligations, and the Minimum Amount (as
defined in the Structuring Fee Letter) shall be reduced
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proportionately based on the aggregate face or outstanding
principal amount of the purchased Reference Obligations.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


socn'nE GENERALE, NEW YORK BRANCH


By: _


Name:
Title:


BY~~
Name: Kathleen M. Furlan']
Title: Vice President, Chief Financial Officer


and Treasu rer







Please conftrm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Conftrmation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dullea; telephone:
203·221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


By:.__--------­
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: Y~L__­
N~ k:t.e.~
Title: Dj r ecVetL







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date -


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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AnnexB


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04<)(0 per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date








Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Credit Derivative Transaction


Dear Sir/Madam:


March 31, 2004


EXECUTION COPY


54-710(0


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into
under the Confirmation dated as of March 31, 2004 (the "Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). Capitalized
terms that are not defined herein shall have the meanings assigned to such terms in the Confirmation.


In connection with structuring the Confirmation, Counterparty agrees to pay to AIG-FP a
structuring fee payable on each Fixed Rate Payer Payment Date (as set forth in Annex A attached hereto)
during the term of the Transaction in an amount equal to the Structuring Fee (as defined below) for such
Fixed Rate Payer Payment Date.


As used herein, "Structuring Fee" means with respect to a Fixed Rate Payer Payment
Date the product of (i) the Structuring Fee Rate (as set forth in Annex A attached hereto), (ii) the
aggregate of the Notional Amounts on each date in the Fixed Rate Payer Calculation Period, divided by
the number of days in such period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date) (as defined in the Confirmation) to but excluding such Fixed Rate Payer Payment Date,
divided by 360.


In the event the Confirmation terminates prior to its Scheduled Termination Date,
Counterparty agrees to pay to AIG-FP on the Termination Date the positive difference (the "Minimum
Amount") if any between (a) the product of 0.30% and the Maximum Principal Balance, and (b) the sum
of (i) all amounts previously paid to AIG-FP by Counterparty in respect of Structuring Fee in accordance
with the provisions hereof; and (ii) all amounts previously paid to AIG-FP as Fixed Payments pursuant to
Section 2 of the Confirmation (for the avoidance of doubt, other than the Structuring Fee). The parties
agree that payments owed by Counterparty to AIG-FP hereunder shall be treated as Unpaid Amounts for
purposes of the calculation of any Settlement Amount under the Agreement (as defined in the
Confirmation). As used herein, "Maximum Principal Balance" means the product of (x) 135/1170 and
(y) the maximum principal balance of the Reference Obligation outstanding as of any date on or after the
Effective Date.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in separate counterparts, each of which shall be
deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;
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ANNEX


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09 per cent per annum.
on or prior to the first anniversary of the
Effective Date


Each Fixed Rate Payer Payment Date occurring 0.07 per cent per annum.
after the first anniversary of the Effective Date
and falling on or prior to the second
anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring 0.05 per cent per annum.
after the second anniversary of the Effective
Date and falling on or prior to the third
anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring 0.03 per cent per annum.
after the third anniversary of the Effective Date
and falling on or prior to the fourth anniversary
of the Effective Date


Each Fixed Rate Payer Payment Date occurring oper cent per annum.
after the fourth anniversary of the Effective
Date







EXECUTION COPY


54-1 \OLD


DATE:


TO:


FROM:


SUBJECT:


March 31, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Credit Derivative Transaction (SGNY REFERENCE NO.: DFP049116)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the Swap
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture dated
on or about March 31, 2004 (the "Indenture") among Lakeside CDO II, Ltd., Lakeside CDO II,
Inc., and LaSalle Bank National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


NYLlB57635018


March 31, 2004.


March 31, 2004.


January 2, 2040, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date; (c) the Physical Settlement







Optional Termination I:


Date; and (d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to zero.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties dated
the date hereof (the "Structuring Fee Letter"» to the
extent then unpaid and payable by Buyer to Seller), and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or supplement to the Indenture
in respect of which the Trustee has notified Holders (as
defined in the Indenture) (the "Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that the
Proposed Amendment will have a material adverse effect
on its legal, regulatory, economic, tax or accounting
position in respect of this Transaction; and (Y) written
notice of its preference in respect of the Proposed
Amendment (the "Adverse Amendment Notice"); and


(iii) the Proposed Amendment becomes effective with
the Buyer or its transferee not having acted in
accordance with the Adverse Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach of the
provisions set out in Section 8 of the Indenture (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
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thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable opinion of
counsel to Seller, a copy of which shall be provided to
Buyer) to pursue a claim for breach of trust against the
Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or its transferee's right to pursue or
direct a claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or its transferee fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction assuming all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


If Buyer fails to provide any notice required under this
Transaction, Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in
respect of such failure unless the Seller reasonably
believes that such failure materially adversely affects its
position in respect of this Transaction and/or the
Reference Obligation.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


(y) Buyer or its transferee has acted in
accordance with Seller's Adverse Amendment Notice
described in Clause (A)(ii) of the definition of Materially
Adverse Reference Obligation Amendment, and Buyer
has provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee,
as the case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such Optional Termination Date shall in no
event be more than 10 Business Days following the
effective date of the relevant Materially Adverse
Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller.


New York.


New York; provided that (i) for the purpose of determining
the Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only.
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Business Day Convention:


Reference Entity:
Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Floating Rate Payer


Following (which, subject to Section 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).


Lakeside COO II, Ltd. and Lakeside COO II, Inc.
Class A-I First Priority Senior Secured Floating Rate Delayed
Draw Notes due January 2, 2040 (CUSIP# 5121 OVAA8).


100%


Not Applicable.


With respect to any date of determination, an amount
equal to the product of (x) 135/1170 and (y) the total
outstanding principal amount of the Reference
Obligation as of such date.


The 2nd day of each January, April, July and October of each year
during the Term hereof, commencing on October, 2004 and ending
on the Termination Date.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the letter agreement between the
parties dated the date hereof (the "Structuring Fee
Letter") on the dates and in the amounts specified
therein. The parties agree that payments under the
Structuring Fee Letter shall be treated as payments owed
under this Transaction for all purposes under the Swap
Agreement and that in the event this Transaction
terminates amounts owed by Counterparty to AIG-FP
under the Structuring Fee Letter shall be treated as
Unpaid Amounts.
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Calculation Amount: As of the Physical Settlement Date, an amount equal to the
Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to each Transaction:


Failure to Pay


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.
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Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.
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T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aal! Aa2/ Aa3/ A1/ A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


<=I Aaa/
12%4/0%' 8%/0% 8'%/0% 6%/0% 40/01 0% 2%/0% 0%/0% 0%/5%.9 AAA3


1<l
Aa/.!'!J 80/01 0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%;:D AA3


0
<l)


AlA3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%t)


<=IN
<l) bJl
... <=I
~ .~ Baal!


60/01 0% 50/01 0% 5%4/0%5 0%/0% 0%/2% 0%/5% 00/0110% 0%/25%~~ BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit
Support Provider of Party A and (ii) with respect to the Reference Obligation, the ratings
then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P
to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then
assigned by S&P to such security.
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6. Additional Covenants:


(a) Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within 5 Business Days of the date
such payment was expected.


(b) Both Buyer and Seller agree that nothing herein shall be interpreted as a requirement
that Buyer own, hold or control any Reference Obligation or any interest therein.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Swap Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UlD 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
FlO Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780
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Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 1t h Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


New York.


USD


The Swap Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own acc0unt, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment


.and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
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communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _
Name:
Title:


BY:~
Name: \...:.\
Title: Kathleen M. Furlong


~lice President, Chief financial Officer
and Treasurer







Pleue CCIIIfirm that abe forqoiDa correctly Ida bth the tcrmI ofour qrocmcat with RlIpClCt to
dill Tr••HtM. by ..... iD tile IpICO providId Wow IIId I'IIIurDiDa a copy of tile aecuted
Cmftrnf_ to .. by flIcaimUe 1nP_1Iioa OIl 203·222-4110. AUIDtioa: CamiDe PIndiIo or
Jo.me DuIb; tIIepboae: 203-221-4805. .


h hal ... I pI-.ure 'WOI'kiq with you OIl Ibia TrmactioD.IIId we look forwlld to workiq with)'OIl'" illdie Imn.


YouraliDc:eRly.
AlO FINANCIAL PRODUcrs CORP.


By:'o:-:--------
Name:
Tille:


Aped IIDd Aooeptecl:


SOCItn1 G1DdRALB.NEW YOIlK BRANCH


~§W;k
Ullana Gowdle·


SpE!clailst
Derivative operations
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED Rate


Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.02% per annum *
on or prior to the first anniversary of the
Effective Date
Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.04% per annum
after the first anniversary of the Effective Date
and falling on or prior to the second
anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.06% per annum
after the second anniversary of the Effective
Date and falling on or prior to the third
anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.08% per annum
after the third anniversary of the Effective Date
and falling on or prior to the fourth anniversary
of the Effective Date


Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.11 % per annum
after the fourth anniversary of the Effective
Date
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EXECUTION COPY


March 9, 2005


Societe Generale, New York Branch
1221 Avenue ofthe Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: MKP CBO IV, Ltd. -- Class A-I Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction")
entered into under the Confirmation dated as of March 9, 2005 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty") in
respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein shall
have the meanings assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Notional Amounts under the CDS Transaction­
on each date in the Fixed Rate Payer Calculation Period divided by the number of days in such period,
and (iii) the actual number of days from and including the immediately preceding Fixed Rate Payee _
Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date of the CDS
Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360; and


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which the CDS Transaction ceases to be in eff~ct (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $323,400 (the "Minimum Structuring Fee") and (b) the sum of all
amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date.


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.
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In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv)neither party may ­
assign its rights or obligations hereunder without the prior written· consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINAN A~PRODUCT~OR~


By: _-:.-_-+-_VV"v-Y--=.__


N~me: Alan Frost
Title: M . D'
Date: anagmg ,rector


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:







In addition to the foregoing, the parties agree that this letter agreement: (i) maybe
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be.
governed by, and construed in accordance with, the law of the State of New Yark; .(iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto, _
which consent not to be unreasonably withheld; (v) constitutes the entire- agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings'·
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:
Date:


Acknowledged and Agreed:


SOCrETE?~RALE, NEW YORK BRANCH, as Counterparty


By: -~----------
N:une: ~)WMLJ) Kl£r'
TItle: 'blcu.C'z;.,rL
Date: 4I \ , (oS"







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEERATE


Each Fixed Rate Payer Payment Date occurring 0.10%per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







DATE:


TO:


FROM:


SUBJECT:


March 9, 2005


Societe Generale, New York Branch


AIG Financial Products Corp.


MKP CBO IV, Ltd. - Class A-I Notes
(SGNY REFERENCE NO.: DFP0510740)


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture dated
as of March 9, 2005 (the "Indenture") among MKP CBO IV, Ltd. ("Issuer"), MKP CBO IV, Inc.
("Co-Issuer") and JPMorgan Chase Bank, National Association.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:


NYLIB5 822994.5


March 9, 2005.


March 9, 2005.


July 12, 2040, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation·
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that







the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Section 8 of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.
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"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, -Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,.
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


event that such a Termination Event is declared, a
tennination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such ~ in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day that (x) is not Saturday or Sunday and (y) is a day
on which commercial banks and foreign exchange markets
settle payments in New Yark City and London and any
other city in which the Corporate Trust Office is located,
as notified by Buyer and, in the case of final payment of
principal of any Note, the place of presentation of such
Note; provided, however, that for the sole purpose of
determining the Physical Settlement Date, a Business Day
must also be a business day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered.
As of the. Effective Date, the Corporate Trust Office is
located in Houston, Texas.


Following (which, subject to Section 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).


MKP CBO IV, Ltd. and MKP CBO IV, Inc.


Class A-I Floating Rate Notes due July 2040, CUSIP
553121 AA 2 (1 44A) and G61772 AA 0 (Reg S),
("Original Notes") and any successor securities.
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


100%


Not Applicable.


(i) USD 154,000,000 for the initial Calculation Period
(the "Initial Amount"); and (ii) with respect to any
Calculation Period thereafter an. amount equal to the
product of (x) 154/280 and (y) the total outstanding
principal amount of the Reference Obligation as of the
relevant date of determination; provided, that the
Notional Amount shall not exceed USD 154,000,000
(minus any payment of principal in respect of the Initial
Amount since the Effective Date) unless agreed in
writing by AIG-FP.


For purposes hereof the total outstanding principal
amount of the Reference Obligation shall be the total
outstanding principal amount on such day after giving
effect to any payments on such day in respect of
principal on the Reference Obligation whether or not
scheduled.


The 12th day of each January, April, July and October of
each year, commencing on July 12, 2005 up to and
including the Termination Date, subject to adjustment in
accordance with the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period; multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party:
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Notice of Physical Settlement


Notice of Publicly Available Infonnation: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a Note
Valuation Report, a Trustee report or a Monthly Report
or notice relating to the Reference Obligation delivered
to Seller shall constitute satisfactory notice of the
occurrence of a Credit Event. Accordingly, delivery of
any such report shall obviate any and all requirements
hereunder relating to Publicly Available Infonnation or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the tenns of the Reference Obligation
after giving effect. to any applicable grace period,any
interest Of principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be detennined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that pennit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
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Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000. ~


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow: Not Applicable.
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5. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


e Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%10% 0%/0% 0%/5%0 AAA3
·0
oj


Aa/.!'!l 8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:n AA3


0
(J)


AlA3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%<.)


eN
(J) OIl.... e
~ ..0 Baal!(J) oj 6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%~~ BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
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3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within 10 Business Days of the date
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AlC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026 004 226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - Ith Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into . this .
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
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Enforcement Rights:


its own behalf or through independent professional
advice), and understands and accepts the tenns,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Tennination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Indenture or
the Trustee fails to take action in respect of any
provision of the Indenture or the Reference Obligation as
required by the Indenture or the Reference Obligation
("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such .
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and (ii)
Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof. .


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
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Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be purchased by
Buyer, as applicable, and may request Buyer to arrange
for financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto)) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal - amount of the purchased Reference
Obligation, and the Minimum Amount (as defined in the.
Structuring Fee Letter) shall be reduced proportionately
based on the aggregate outstanding principal amount of
the purchased Reference Obligation.


14







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future. -


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _
Name:
Title:
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Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY~~Name: AI
Title: an Frost


Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working willi _
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


BY:&­
Name: cd O"i> rcl K (~vlC


Title: l)-'rfC\-"a..
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum -


on or prior to the first anniversary of the initial -


Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary ofthe initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy
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. DATE:


TO:


FROM:


SUBJECT:


December 8, 2005


Societe Generale, New York Branch


AIG Financial Products Corp.


MKP CBO V, Ltd. - Class A-I Notes
(SGNY REFERENCE NO.: DFP0512130)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture, dated
as of December 8, 2005 (the "Indenture"), among MKP CBO V, Ltd. ("Issuer"), MKP CBO V,
Inc. ("Co-Issuer") and JPMorgan Chase Bank, National Association, as the context may require.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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December 8, 2005.


December 8, 2005.


January 6, 2046, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that







the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Section 8 of the Indenture, as applicable (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
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modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banks and foreign exchange markets
settle payments in each of New York City, London and
any other city in which the Corporate Trust Office is
located, as notified by Buyer; provided, however, that for
the sole purpose of determining the Physical Settlement
Date, a Business Day must also be a business day in any
jurisdiction on which financial institutions must be open in
order to effect Settlement of the Deliverable Obligation
being Delivered.


As of the Effective Date, the Corporate Trust Office is
located in Houston, Texas.


Following (which, subject to Section 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).


MKP CBO V, Ltd. and MKP CBO V, Inc.


Class A-I First Priority Senior Secured Floating Rate Notes
Due 2046, CUSIP 55312WAA4 (144A) and G6179LAA6
(Reg S), ("Original Notes") and any successor securities.


100%


Not Applicable.


With respect to any date of determination USD
486,500,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


respect of the Initial Amount since the Effective Date.


January 6, April 6, July 6 and October 6 of each year,­
commencing April 6, 2006 up to and including the_
Termination Date, subject to adjustment in accordance with
the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice ofPublicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a Note
Valuation Report, a Trustee report or Monthly Report or
notice relating to the Reference Obligation delivered to


6







Seller shall constitute satisfactory notice of the
occurrence of a Credit Event. Accordingly, delivery of
any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


._~~~ --",


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement


USD.
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Physical Settlement Period:


Deliverable Obligations:


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
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derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amou~t Percentage", as set forth in the table below based..on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aal! Aa2/ Aa3/ AI! A2/ A3/ Baal/
AAA AA+ AA AA- A+ A A- BBB+


~
Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3


'p
CIl


Aa/.~ 8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:n AA3


0
'1)


A/A3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%<)


~N
'1) bll.... ~


~'.c Baal!'1) CIl 6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%~~ BBB+


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower ofthe S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity wi~h respect to the Reference Obligation (separately identifying


. the amount of principal and the amount of interest not received) within 10 Business Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AlC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
FlO Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments andlor rate resetting only:


Societe Generale, New Yark Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New Yark, NY 10020
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Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


-


. All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Enforcement Rights:


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of its duties under the Indenture or the Trustee
fails to take action in respect of any provision of the
Indenture or the Reference Obligation as required by the
Indenture or the Reference Obligation ("Trustee's
Breach"), such Trustee's Breach is continuing, Buyer
has actual knowledge of Trustee's Breach and Trustee's
Breach would be reasonably expected to have a material
adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to
provide notice to the Trustee of such Trustee's Breach to
the extent Holders of the Notional Amount of the
Reference Obligation have the right to pursue such a
claim against the Trustee for such Trustee's Breach and
to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
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•


an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller -with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto)) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _
Name:
Title:


.....:.:


[MKP V CDS Confirmation]


k ;y----By:
Name:
Title: Alan Frost


Managing Director







Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


. It has been a pleasure working with you on 'this Transaction, and we look forward.to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: ---------
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: /i!!::.-
Name: €(bvM'U) Kaw
Title: ) \ ta-6~&


[MKP V CDS Confirmation]







Annex A


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or 0.01% per annuD}
-


prior to the first anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01 % per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0~01% per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.10% per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COPY


December 8, 2005


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: MKP CBO V, Ltd. - Class A-I Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of December 8, 2005 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty") in
respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein shall
have the meanings assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Notional Amounts under the CDS Transaction
on each date in the Fixed Rate Payer Calculation Period, divided by the number of days in such period,
and (iii) the actual number of days from and including the immediately preceding Fixed Rate Payer
Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date of the CDS .. ,"
Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360. ';


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which the CDS Transaction ceases to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $924,350 (the "Minimum Structuring Fee") and (b) the sum of all
amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date.


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
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executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among .the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: 4=::= ry---
Name:
Title: Alan Frost
Date: Managing Director


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: -------------
Name:
Title:
Date:







executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonabiy withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination ofthe CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed:


SOCI~ETE'NERALE, NEW YORK. BRANCH, as Counterparty


BY:~·
N . : ~()fI~ K.~
Title: 1)c"~
Date: ,







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date








EXECUTION COPY


L,OE?ql
December 20, 2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Margate Funding I, Ltd. -- Class Al S Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction")
entered into under the Confirmation dated as of December 20, 2004 (the "CDS Confirmation") between
AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty")
in respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein
shall have the meanings assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Notional Amounts under the CDS Transaction
on each date in the Fixed Rate Payer Calculation Period (as defined in the CDS Confirmation), divided by
the number of days in such period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360; and


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which the CDS Transaction ceases to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $1,560,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date.


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.
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In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


Kathleoo M. Furlong
Vice President, Chief Financial Officer
and Treasurer


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _.~ _
Name:
Title:
Date:







In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent -of the other parties hereto,
which consent not to be unreasonably Withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: --::- _
Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK. BRANCH, as Counterparty


BY:Nam~'d-k~"'£
Title: L>:rec\-,}"­
Date: s/l~ lo~







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







DATE:


TO:


FROM:


SUBJECT:


December 20, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Margate Funding I, Ltd. - Class Al S Notes
(SGNY REFERENCE NO.: DFP041Ol93)


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture dated
as of December 20, 2004 (the "Indenture") among Margate Funding I, Ltd. ("Issuer"), Margate
Funding I, Corp. ("Co-Issuer") and Wells Fargo Bank, National Association.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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December 20, 2004.


December 20,2004.


December 4, 2044, subject to the Following Business
Day Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that







the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Section 8.1 of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.
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"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day that (x) is not Saturday or Sunday and (y) is 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,
as notified by Buyer and, in the case of final payment of
principal of any Note, the Place of presentation of such
Note; provided, however, that for the sole purpose of
determining the Physical Settlement Date, a Business Day
must also be a business day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered.
As of the Effective Date, the Corporate Trust Office is
located in Columbia, Maryland.


Following (which, subject to Section 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).


Margate Funding I, Ltd. and Margate Funding I, Corp.


Class A I S Floating Rate Notes Due 2044, CUSIP
56659NAA3(Rule 144A) and G5814LAA9 (Reg S) ,
("Original Notes") and any successor securities.


100%
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All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


Not Applicable.


With respect to any date of determination USD
600,000,000 (the "Initial Amount") minus the sum of all
principal payments on the _Reference Obligation in
respect of the Reference Obligation issued on the
Effective Date in an aggregate original principal amount
of the Initial Amount since the Effective Date.


The 4th day of each March, June, September and December
of each year, commencing on March 4, 2005 up to and
including the Termination Date, subject to adjustment in
accordance with the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two
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Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Stand,ud & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Monthly Report, a Note Valuation Report or a Trustee
report or notice relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:
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Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MY] - T] + lAP)
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Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on th~ relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aall Aa2/ Aa3/ All A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


e Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3
",g
.~ Aa/ 8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:0 AA3


0
<l)


AlA3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%<.>
e",
<l) bJl.... e
~ ".p Baall<l) ro 6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%~~ BBB+


L The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.
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"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within 10_Business Days of the date
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026 004 226
F/0 Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 1t h Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
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Enforcement Rights:


its own behalf or through independent professional
advice), and understands and accepts the terms,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviseL to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Indenture or
the Trustee fails to take action in respect of any
provision of the Indenture or the Reference Obligation as
required by the Indenture or the Reference Obligation
("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and (ii)
Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
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Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set _forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be purchased by
Buyer, as applicable, and may request Buyer to arrange
for financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto)) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference
Obligation, and the Minimum Amount (as defined in the
Structuring Fee Letter) shall be reduced proportionately
based on the aggregate outstanding principal amount of
the purchased Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _
Name:
Title:
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~~By' ~


'~ng
Title: Vice President, Chief Financial OffIcer


and Treasunn







Please confmn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Continuation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dullea; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial -


Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and faIling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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January 27,2005


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Neptune CDO 2004-1 Ltd.. -- Class A-1LA Notes


Dear Sir/Madam:


EXECUTION COpy


UJ/7& II


Reference is made to the Credit Derivative Transaction (the "CDS Transaction")
entered into under the Confirmation dated as of January 27, 2005 (the "CDS Confirmation") between
AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty")
in respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein
shall have the meanings assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to A1G-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Notional Amounts under the CDS Transaction
on each date in the Fixed Rate Payer Calculation Period divided by the number of days in such period,
and (iii) the actual number of days from and including the immediately preceding Fixed Rate Payer
Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date of the CDS
Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360; and


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which the CDS Transaction ceases to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $316,800 (the "Minimum Structuring Fee") and (b) the sum of all
amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date.


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.
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In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


BY~~
Name: ~


. Kathleen M. Furlan j


Title: Vice Presirient, Cllier Fio(;r,sial GI'i~:~:
Date: and Treasurer


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:







In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AlG FINANCIAL PRODUCTS CORP.


By: :-:-- _


Name:
Title:
Date:


Acknowledged and Agreed:


SOCrETE GENERALE, NEW YORK BRANCH, as Counterparty


By: ::-::-t=,iJ!!:""","",~~,,::-~---:--_--=-
Name: td kec."Wt.f'
Title: I re c\.-,}~


Date: 1/1 ~ lo~







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







EXECUTION COPY


/.pJ7IJ/ /


DATE:


TO:


FROM:


SUBJECT:


January 27, 2005


Societe Generale, New York Branch


AIG Financial Products Corp.


Neptune CDO 2004-1 Ltd. - Class A-ILA Notes
(SGNY REFERENCE NO.: DFP0510393)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture dated
as of December 20, 2004 (the "Indenture") among Neptune CDO 2004-1 Ltd. ("Issuer"), Neptune
CDO 2004-1 (Delaware) Corp. ("Co-Issuer") and Deutsche Bank Trust Company Americas.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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January 27, 2005.


January 27, 2005.


January 10, 2040, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that







the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Article VIII of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.
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"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the


4







Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day that (x) is not a Saturday or Sunday and (y) is not
a day on which commercial banking institutions are
authorized or obligated by law, regulation or executive
order to close in New York and any other city in which the
Corporate Trust Office of the Trustee is located, as notified
by Buyer; provided that for the purpose of determining the
Physical Settlement Date, a Business Day must also be a
business day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered. As of the
Effective Date, the Corporate Trust Office is located in
Santa Ana, California.


Following (which, subject to Section 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).


Neptune CDO 2004-1 Ltd. and Neptune CDO 2004-1
(Delaware) Corp.


Class A-ILA Floating Rate Notes due January 2040,
CUSIP 640699 AA2, ("Original Notes") and any successor
securities.
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


Conditions to Settlement:


100%


Not Applicable.


(i) USD 132,000,000 for the initial Calculation Period
(the "Initial Amount"); and _(ii) with respect to any
Calculation Period thereafter an amount equal to the
product of (x) 132/264 and (y) the total outstanding
principal amount of the Reference Obligation as of the
relevant date of determination; provided, that the
Notional Amount shall not exceed USD 132,000,000
(minus any payment of principal in respect of the Initial
Amount since the Effective Date) unless agreed in
writing by AIG-FP.


For purposes hereof the total outstanding principal
amount of the Reference Obligation shall be the total
outstanding principal amount on such day after giving
effect to any payments on such day in respect of
principal on the Reference Obligation whether or not
scheduled.


The 10th day of each March, June, September and
December of each year, commencing on June 10, 2005 up
to and including the Termination Date, subject to
adjustment in accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actuall360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Credit Event Notice
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Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a Note
Valuation Report, a Trustee report or a Monthly Report
or notice relating to the Reference Obligation delivered
to Seller shall constitute satisfactory notice of the
occurrence of a Credit Event. Accordingly, delivery of
any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
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the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable _


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.
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Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating'


Aaa/ Aall Aa2/ Aa3/ All A2/ A3/ Baal/
AAA AA+ AA AA- A+ A A- BBB+


~
Aaa/


12%'/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3
.~


Aa/.~ 8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:n AAJ


0
<l)


AlAJ 7%/0% 6%/0% 6%'/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%110%(J


~N
<l) bD.... ~


~ '.;:j Baal!<l) o:l 6%/0% 5%/0% 5%'/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%p::;p::; BBB+


I. The lower of the S&P Rating and the Moody's Rating.
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2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, th~ rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within lO_Business Days of the date
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026 004 226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12''' Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capabIe of assessing the merits of and understanding (on
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Enforcement Rights:


its own behalf or through independent professional
advice), and understands and accepts the terms,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an advisee to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Indenture or
the Trustee fails to take action in respect of any
provision of the Indenture or the Reference Obligation as
required by the Indenture or the Reference Obligation
("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and (ii)
Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
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Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set _forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be purchased by
Buyer, as applicable, and may request Buyer to arrange
for financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto)) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference
Obligation, and the Minimum Amount (as defined in the
Structuring Fee Letter) shall be reduced proportionately
based on the aggregate outstanding principal amount of
the purchased Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we loek forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:. _


Name:
Title:
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


September 10, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


EXECUTION COpy


S?J30lD t.f


SUBJECT: Putnam Structured Product CDO 2002-1 Ltd. - Class A-I LT-e Notes (SGNY
REFERENCE NO.: DFP049753)


The purpose of this letter agreement is to confirm the tenns and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confinnation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confinnation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized tenns used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Amended and
Restated Trust Deed dated May 29, 2003, as amended (the "Trust Deed"), among Putnam
Structured Product CDO 2002-1 Ltd., Putnam Structured Product CDO 2002-1 LLC and LaSalle
Bank National Association, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Tennination Date:


NYLIB5 807570.9


September 10, 2004.


September 10,2004.


January 10, 2038 subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Tennination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Tennination Date upon payment of all amounts







Optional Termination I:


due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation. ..


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Trust Deed or
Security Agreement (other than an Excepted
Amendment) in respect of which the Trustee or
Collateral Agent has notified any Holder (as defined in
the Trust Deed) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,
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(B) (i) An amendment, modification or supplement is
made to the Trust Deed or Security Agreement (other
than an Excepted Amendment) by the Trustee or
Collateral Agent in breach of the provisions set out in
Section 7 of the Trust Deed or Section 11.01 of the
Security Agreement, as applicable (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee or Collateral Agent, as
applicable;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee or Collateral
Agent, as applicable (and agrees to indemnify Buyer to
Buyer's satisfaction in respect thereot); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation. .


"Excepted Amendment" means any amendment,
modification or supplement to the Trust Deed or
Security Agreement as to which the Holder of the
Reference Obligation is not entitled pursuant thereto to
vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.
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Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligatioon
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
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Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banking institutions in New Yark, New
York, Chicago, Illinois, London, England or Dublin~..
Ireland are authorized or obligated by law, regulation or .
executive order to be closed; provided, however, that for
the purpose of determining the Physical Settlement Date, a
Business Day must also be a business day in any
jurisdiction on which financial institutions must be open in
order to effect Settlement of the Deliverable Obligation
being Delivered. As of the Effective Date, the Corporate
Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 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).


Putnam Structured Product CDO 2002-1 Ltd. and Putnam
Structured Product CDO 2002-1 LLC.


Class A-I LT-e Long Term Floating Rate Notes due 2038,
CUSIP 746869AR7 (144A) and G730lTARl (Reg S),
("Original Notes") and any successor securities, including
Class A-I MM Notes, Class A-I MT Notes or Class A-I
LT Notes, issued by the Reference Entity in replacement of
the Original Notes or any successor thereto.


100%


Not Applicable.


With respect to any date of determination USD
176,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference·· Obligation in·
respect of the Initial Amount since the Effective Date.


The lOth day of each month of each year, commencing on
October 2004 up to and including the Termination Date, in
each case subject to adjustment in accordance with the
Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
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Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actuall360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a Note
Valuation Report, Payment Report or a Trustee or
Collateral Agent report or notice relating to the
Reference Obligation delivered to Seller shall constitute
satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate
any and all requirements hereunder relating to Publicly
Available Information or Public Sources.


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
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interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid-interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Trust Deed, Security
Agreement or any other document that permit the
limitation of due payments or distributions of funds, that
provide for limited recourse, the capitalization or
deferral of interest on the Reference Obligation or that
provide for the extinguishing or reduction of payments
or distributions in respect of the Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions, ­
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
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of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loan~:. Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Aaa/ I
AAA


Aal/
AA+ I


Aa2/
AA I


Party A Rating'


Aa3/ I All
AA- A+
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A2/
A I


A3/
A- I


Baal/
BBB+







1=l Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA30.g
.~ Aa/


8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:n AA3


0
<I)


A/A3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%110%(j


1=lN
<I) bJ)
.... 1=lr2 0.;j Baal! -
<I) t<l 6%/0% 5%/0% 5%'/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%t=z::t=z:: BBB+ -- .- -


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category ofMoody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying
the amount of principal and the am<?unt of interest not received) within 10 Business Days_of the


. date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas


10







IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it .
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Enforcement Rights:


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in H~spect ··of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Tennination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee or Collateral Agent breaches
or is in potential breach of its duties under the Trust
Deed or Security Agreement or the Trustee or Collateral
Agent fails to take action in respect of any provision of
the Trust Deed, Security Agreement or the Reference
Obligation as required by the Trust Deed, Security
Agreement or the Reference Obligation ("Agent's
Breach"), such Agent's Breach is continuing, Buyer has
actual knowledge of Agent's Breach and Agent's Breach
would be reasonably expected to have a material adverse
effect on the interests of Seller under the Transaction,
Seller may direct in writing Buyer to provide notice to
the Trustee or the Collateral Agent, as the case may be,
of such Agent's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee or the
Collateral Agent, as applicable, for such Agent's Breach
and to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnifY
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Trust Deed,
Security Agreement or Reference Obligation
documents), law, regulation, fiduciary duty or duty of
confidentiality or (b) be adversarial or litigious against,
or constitute a threat of litigation against, the Trustee or
the Collateral Agent, as the case may be, or (ii) Seller is
a Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
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limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 1QO% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount ofthe Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto)) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference
Obligation, and the Minimum Amount (as defined in the
Structuring Fee Letter) shall be reduced proportionately
based on the aggregate outstanding principal amount of
the purchased Reference Obligation.


13







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
.you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:-----------Name:
Title:


[Putnam A-l LT-e CDS Confinnation]


BY:~
Name: Alan Frost
Title: Managing Director
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dutka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By;, _


Name:
Title:


Agreed and Accepted;


SOCIETE GENERALE, NEW YORK BRANCH


BY:~--
Name:
Title;


[putnam A-I LT-e CDS Confinnation]







Annex A


FIXED RATE PAYER PAYMENT DATE FIXED Rate


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
on or prior to the third anniversary of the initial -


Fixed Rate Payer Payment Date - -


Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COPY


September 10, 2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Credit Derivative Transaction Class A-I LT-e Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into
under the Confirmation dated as of September 10, 2004 (the "Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). Capitalized
terms that are not defined herein shall have the meanings assigned to such terms in the Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the Transaction
payable on each Fixed Rate Payer Payment Date (as defined in the Confirmation) during the term of the
Transaction in an amount equal to the Structuring Fee (as defined below) for such Transaction.


As used herein, "Structuring Fee" means with respect to a Fixed Rate Payer Payment
Date the product of (i) the Structuring Fee Rate as set forth in Annex A attached hereto, (ii) the aggregate
Notional Amounts on each date in the Fixed Rate Payer Calculation Period, divided by the number of
days in such period, and (iii) the actual number of days from and including the immediately preceding
Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective
Date of the Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360.


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which the Transaction ceases to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $580,800 (the "Minimum Structuring Fee") and (b) the sum of (i)
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date and
(ii) all Fixed Payments paid to AIG-FP under the Confirmations through and including the Required
Payment Date.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of the Transaction.


In addition to the foregoing, the parties agree that this letter agreement:
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(i) may be executed by the parties hereto in counterparts, each of which shall be deemed
to be an original, and all such counterparts shall together constitute but one and the same instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;


York;
(iii) shall be governed by, and construed in accordance with, the law of the State of New


--


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties;


(vi) shall terminate without any further action of the parties hereto upon the termination
of the Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By:
Name:AfiU1Fl'OSt
Title: Managing Director
Date:


[Putnam A-I LT-e MSFLetter)







Acknowledged and Agreed:


::CIfl~NEW YORK BRANCH, as CounteqJarty


Name: 1-:' I J, .
Title: ~bGVMh KA-E HE
Date: ~\ . '(2 c..~ ~ , (J


\i...I \ ", x. , ~I 1'-


[Putnam A-I LT-e MSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


- -


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date








EXECUTION COpy
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DATE:


TO:


FROM:


September 15,2004


Societe Generale, New York Branch


AIG Financial Products Corp.


SUBJECT: Putnam Structured Product CDO 2002-1 Ltd. - Class A-I LT-j Notes (SGNY
REFERENCE NO.: DFP049755)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Amended and
Restated Trust Deed dated May 29, 2003, as amended (the "Trust Deed"), among Putnam
Structured Product CDO 2002-1 Ltd., Putnam Structured Product CDO 2002-1 LLC and LaSalle
Bank National Association, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:
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September 15, 2004.


September 15, 2004.


January 15,2038 subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts







Optional Termination I:


due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Trust Deed or
Security Agreement (other than an Excepted
Amendment) in respect of which the Trustee or
Collateral Agent has notified any Holder (as defined in
the Trust Deed) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equiva:lent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,
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(B) (i) An amendment, modification or supplement is
made to the Trust Deed or Security Agreement (other
than an Excepted Amendment) by the Trustee or
Collateral Agent in breach of the provisions set out in
Section 7 of the Trust Deed or Section 11.01 of the
Security Agreement, as applicable (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee or Collateral Agent, as
applicable;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee or Collateral
Agent, as applicable (and agrees to indemnify Buyer to
Buyer's satisfaction in respect thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
modification or supplement to the Trust Deed or
Security Agreement as to which the Holder of the
Reference Obligation is not entitled pursuant thereto to
vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.
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Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable ofbeirig exer_cised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
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Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banking institutions in New Yark, New
York, Chicago, Illinois, London, England or Dublin- ..
Ireland are authorized or obligated by law, regulation or.
executive order to be closed; provided, however,that for
the purpose of determining the Physical Settlement Date, a
Business Day must also be a business day in any
jurisdiction on which financial institutions must be open in
order to effect Settlement of the Deliverable Obligation
being Delivered. As of the Effective Date, the Corporate
Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 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).


Putnam Structured Product CDO 2002-1 Ltd. and Putnam
Structured Product CDO 2002-1 LLC.


Class A-I LT-j Long Term Floating Rate Notes due 2038,
CUSIP 746869BE5 (Rule 144A) and G730lTBG4 (Reg S),
("Original Notes") and any successor securities, including
Class A-I MM Notes, Class A-I MT Notes or Class A-I
LT Notes, issued by the Reference Entity in replacement of
the Original Notes or any successor thereto.


100%


Not Applicable.


With respect to any date of determination USD
176,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation iri
respect of the Initial Amount since the Effective Date.


The 15th day of each month of each year, commencing in
October 2004 up to and including the Termination Date, in
each case subject to adjustment in accordance with the
Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
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Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a Note
Valuation Report, Payment Report or a Trustee or
Collateral Agent report or notice relating to the
Reference Obligation delivered to Seller shall constitute
satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate
any and all requirements hereunder relating to Publicly
Available Information or Public Sources.


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
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Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collater-al. .


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Trust Deed, Security
Agreement or any other document that permit the
limitation of due payments or distributions of funds, that
provide for limited recourse, the capitalization or
deferral of interest on the Reference Obligation or that
provide for the extinguishing or reduction of payments
or distributions in respect of the Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceea 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
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Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating l


Aaa/ Aal/ Aa21 Aa31 All A21 A31 Baall
AAA AA+ AA AA- A+ A A- BBB+


I ~ 't ~
Aaa/


12%'10%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%
AAA3
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Aa/ 8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%
AA3


A/A3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%


Baal/
6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%


BBB+


. 1. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsuhordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying
the amount of principal and the amount of interest not received) within 10 Business Days _of the


. date such payment was expected: _. .


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AlC #: 8900416084
DID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:
Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 1i h Floor
New Yark, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
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Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
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Enforcement Rights:


Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.o


In the event that the Trustee or Collateral Agent breaches
or is in potential breach of its duties under the Trust
Deed or Security Agreement or the Trustee or Collateral
Agent fails to take action in respect of any provision of
the Trust Deed, Security Agreement or Reference
Obligation as required by the Trust Deed, Security
Agreement or the Reference Obligation ("Agent's
Breach"), such Agent's Breach is continuing, Buyer has
actual knowledge of Agent's Breach and Agent's Breach
would be reasonably expected to have a material adverse
effect on the interests of Seller under the Transaction,
Seller may direct in writing Buyer to provide notice to
the Trustee or the Collateral Agent, as the case may be,
of such Agent's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee or the
Collateral Agent, as applicable, for such Agent's Breach
and to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Trust Deed,
Security Agreement or Reference Obligation
documents), law, regulation, fiduciary duty or duty of
confidentiality or (b) be adversarial or litigious against,
or constitute a threat of litigation against, the Trustee or
the Collateral Agent, as the case may be, or (ii) Seller is
a Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
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plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller-with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto)) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
.you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:
~----------
Name:
Title:


[Putnam A-I LT-j CDS Confirmation]


BY:~N'am .
Title: Alan Frost


Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dutka; telephone: 203-221-4805.


It has been a pleasure working with-you on this Transaction, and we look forward to working with
you again in the future. -- -


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


BY:~---
~~~: [ bOt! /ll< b ~{tJ Ii E


b Ifl-- f t ~rC fi-,


[Putnam A-I LT-j CDS Confinnation]







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED Rate


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
on or prior to the third anniversary of the initial -


Fixed Rate Payer Payment Date
.-


Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date


15







EXECUTION COPY


September 15, 2004


Societe Generale, New York Branch
12~1 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Credit Derivative Transaction Class A-I LT-j Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into
under the Confirmation dated as of September 15, 2004 (the "Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). Capitalized
terms that are not defined herein shall have the meanings assigned to such terms in the Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the Transaction
payable on each Fixed Rate Payer Payment Date (as defined in the Confirmation) during the term of the
Transaction in an amount equal to the Structuring Fee (as defined below) for such Transaction.


As used herein, "Structuring Fee" means with respect to a Fixed Rate Payer Payment
Date the product of (i) the Structuring Fee Rate as set forth in Annex A attached hereto, (ii) the aggregate
Notional Amounts on each date in the Fixed Rate Payer Calculation Period, divided by the number of
days in such period, and (iii) the actual number of days from and including the immediately preceding
Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective
Date of the Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360.


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which the Transaction ceases to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $580,800 (the "Minimum Structuring Fee") and (b) the sum of (i)
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date and
(ii) all Fixed Payments paid to AIG-FP under the Confirmations through and including the Required
Payment Date.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of the Transaction.


In addition to the foregoing, the parties agree that this letter agreement:
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(i) may be executed by the parties hereto-in counterparts, each of which shall be deemed
to be an original, and all such counterparts shall together constitute but one and the same instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;


(iii) shall be governed bY,and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written­
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties;


(vi) shall tenninate without any further action of the parties hereto upon the tennination
of the Confinnation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: ~
Name: Alan Frost
Title: Managing Director
Date:


[Putnam A-I LT-j MSF LetterJ







Acknowledged and Agreed:


SOCIETE.J'!.1)N~ERALE, NEW~RK BRANCH, as Counterparty


By:~~~=- _


~i:~: E~c\.}~iJJJ) LLt.£ij£
Date: is \,cf:J'.-t t: i L


[Publam A-I LT-j MSFLetter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


- -


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


December 10, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


@
EXECUTION COpy


SUBJECT: Putnam Structured Product CDO 2002-1 Ltd. - Class A-I LT-d Notes (SGNY
REFERENCE NO.: DFP0410109)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Amended and
Restated Trust Deed dated May 29, 2003, as amended (the "Trust Deed"), among Putnam
Structured Product CDO 2002-1 Ltd., Putnam Structured Product CDO 2002-1 LLC and LaSalle
Bank National Association, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


NYLIB5812707.10


December 10,2004.


December 10, 2004.


January 10,2038 subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts







Optional Tennination I:


due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to tenninate the Transaction,
in whole only, on the Optional Tennination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Tennination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a tennination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Tennination Date and
except as provided in Optional Tennination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Trust Deed or
Security Agreement (other than an Excepted
Amendment) in respect of which the Trustee or
Collateral Agent has notified any Holder (as defined in
the Trust Deed) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,
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(B) (i) An amendment, modification or supplement is
made to the Trust Deed or Security Agreement (other
than an Excepted Amendment) by the Trustee or
Collateral Agent in breach of the provisions set out in
Section 7 of the Trust Deed or Section 11.01 of the
Security Agreement, as applicable (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee or Collateral Agent, as
applicable;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee or Collateral
Agent, as applicable (and agrees to indemnify Buyer to
Buyer's satisfaction in respect thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
modification or supplement to the Trust Deed or
Security Agreement as to which the Holder of the
Reference Obligation is not entitled pursuant thereto to
vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.
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Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
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Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banking institutions in New York, New
York, Chicago, Illinois, London, England or Dublin
Ireland are authorized or obligated by law, regulation or
executive order to be closed; provided, however, that for
the purpose of determining the Physical Settlement Date, a
Business Day must also be a business day in any
jurisdiction on which financial institutions must be open in
order to effect Settlement of the Deliverable Obligation
being Delivered. As of the Effective Date, the Corporate
Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 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).


Putnam Structured Product CDO 2002-1 Ltd. and Putnam
Structured Product CDO 2002-1 LLC.


Class A-I LT-d Long Term Floating Rate Notes due 2038,
CUSIP 746869APl (Rule l44A) and G730lTAP5 (Reg S),
("Original Notes") and any successor securities, including
Class A-I MM Notes, Class A-I MT Notes or Class A-I
LT Notes, issued by the Reference Entity in replacement of
the Original Notes or any successor thereto.


100%


Not Applicable.


With respect to any date of determination USD
176,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.


The 10lh day of each month of each year, commencing in
January 2005 up to and including the Termination Date, in
each case subject to adjustment in accordance with the
Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
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Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actua1l360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a Note
Valuation Report, Payment Report or a Trustee or
Collateral Agent report or notice relating to the
Reference Obligation delivered to Seller shall constitute
satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate
any and all requirements hereunder relating to Publicly
Available Information or Public Sources.


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
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than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Trust Deed, Security
Agreement or any other document that permit the
limitation of due payments or distributions of funds, that
provide for limited recourse, the capitalization or
deferral of interest on the Reference Obligation or that
provide for the extinguishing or reduction of payments
or distributions in respect of the Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.
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Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaal Aal! Aa21 Aa31 AI! A21 A31 Baal!
AAA AA+ AA AA- A+ A A- BBB+


I ~~ ~
Aaal


12%'10%' 8%10% 8%10% 6%10% 4%10% 2%10% 0%10% 0%/5%AAA3
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Aa/ 8%/0% 8%/0% 8%'/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%
AA3


A/A3 7%/0% 6%/0% 6%'/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%110%


Baal/
6%/0% 5%/0% 5%'/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%BBB+


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower ofthe S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-tenn unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying
the amount of principal and the amount of interest not received) within 10 Business Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AlG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AlGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AlG Financial Products
AlC#: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
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IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AlG-FP
and the Credit Support Annex executed between AlG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Enforcement Rights:


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Tennination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Tennination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee or Collateral Agent breaches
or is in potential breach of its duties under the Trust
Deed or Security Agreement or the Trustee or Collateral
Agent fails to take action in respect of any provision of
the Trust Deed, Security Agreement or the Reference
Obligation as required by the Trust Deed, Security
Agreement or the Reference Obligation ("Agent's
Breach"), such Agent's Breach is continuing, Buyer has
actual knowledge of Agent's Breach and Agent's Breach
would be reasonably expected to have a material adverse
effect on the interests of Seller under the Transaction,
Seller may direct in writing Buyer to provide notice to
the Trustee or the Collateral Agent, as the case may be,
of such Agent's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee or the
Collateral Agent, as applicable, for such Agent's Breach
and to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Trust Deed,
Security Agreement or Reference Obligation
documents), law, regulation, fiduciary duty or duty of
confidentiality or (b) be adversarial or litigious against,
or constitute a threat of litigation against, the Trustee or
the Collateral Agent, as the case may be, or (ii) Seller is
a Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
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limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto)) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference
Obligation, and the Minimum Amount (as defined in the
Structuring Fee Letter) shall be reduced proportionately
based on the aggregate outstanding principal amount of
the purchased Reference Obligation.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:-----------
Name:
Title:


[Putnam A-I LT-d CDS Confirmation]


BY:~
Name: Alan Frost
Title: Managing Director







Please confirm that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


By:, _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


[Putnam A-I LT-d CDS Conftrmation]







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
on or prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COPY


December 10,2004


Societe Genera1e, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Credit Derivative Transaction Class A-I LT-d Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into
under the Confirmation dated as of December 10, 2004 (the "Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). Capitalized
terms that are not defined herein shall have the meanings assigned to such terms in the Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the Transaction
payable on each Fixed Rate Payer Payment Date (as defined in the Confirmation) during the term of the
Transaction in an amount equal to the Structuring Fee (as defined below) for such Transaction.


As used herein, "Structuring Fee" means with respect to a Fixed Rate Payer Payment
Date the product of (i) the Structuring Fee Rate as set forth in Annex A attached hereto, (ii) the aggregate
Notional Amounts on each date in the Fixed Rate Payer Calculation Period, divided by the number of
days in such period, and (iii) the actual number of days from and including the immediately preceding
Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective
Date of the Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360.


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which the Transaction ceases to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $475,200 (the "Minimum Structuring Fee") and (b) the sum of all
amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of the Transaction.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed
to be an original, and all such counterparts shall together constitute but one and the same instrument;
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(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law ofthe State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written __ ­
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
. covered hereby and supersedes all prior agreements and understandings among the parties;


(vi) shall terminate without any further action of the parties hereto upon the termination
of the Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: ( ~...... f'....:::!!oooo _


~~
~~~:~Managing Director


[Putnam A-I LT-d MSF Letter]







Acknowledged and Agreed:


socm~. NEW YORKBRANCII, as Countelparty


BY:~ ._.


~:~: ELc'~:A~b VLttlC
Date: t t{.2( r. fOI...


[Putnam A-I LT-d MSF Letter]
bff0l11010Q







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE -


- -


Each Fixed Rate Payer Payment Date occurring
0.11 % per annum


on or prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date








DATE:


TO:


FROM:


SUBJECT:


October 26, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Sherwood Funding CDO, Ltd. - Class A-I Notes
(SGNY REFERENCE NO.: DFP049938)


EXECUTION COPY


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture dated
as of October 26, 2004 (the "Indenture") among Sherwood Funding CDO, Ltd. ("Issuer"),
Sherwood Funding CDO, Corp. ("Co-Issuer") and lPMorgan Chase Bank.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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October 26,2004.


October 26, 2004.


November 6, 2039, subject to the Following Business
Day Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date (which
amounts shall, for the avoidance of doubt, include the
Minimum Amount (as defined in the letter agreement
between the parties dated the date hereof (the
"Structuring Fee Letter")) to the extent then unpaid and
payable by Buyer to Seller), and except as provided in
Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");
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(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax Of­


accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Article VIII of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the righf (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the







Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the -. Reference Obligation is not entitled_
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:
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termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such in an irrevocable written
notiCe from Seller to Buyer delivered at least 5 Business_
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day that (x) is not a Saturday or Sunday and (y) is 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, as
notified by Buyer; provided, that for the purpose of
determining the Physical Settlement Date, a Business Day
must also be a business day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered.
As of the Effective Date, the Corporate Trust Office is
located in Houston, Texas.


Following (which, subject to Section 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).


Sherwood Funding CDO, Ltd. and Sherwood Funding
CDO, Corp.


Class A-I Senior Secured Floating Rate Notes due 2039,
CUSIP 82437RAA9, ISIN USG8099RAA61, ("Original
Notes") and any successor securities.


100%


Not Applicable.


(i) USD $182,300,000 for the initial Calculation Period;







2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:
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and (ii) with respect to any Calculation Period thereafter
an amount equal to the product of (x) 1,823/3,575 and
(y) the total outstanding principal amount of the
Reference Obligation as of the relevant date of
determination; provided, that the Notional Amount shall
not exceed USD $182,300,000 (minus any payment of­
prinCipal in respect of the -Initial Amount since the
Effective Date) unless agreed in writing by AIG-FP.


For purposes hereof the total outstanding principal
amount of the Reference Obligation shall be the total
outstanding principal amount on such day after giving
effect to any payments on such day in respect of
principal on the Reference Obligation whether or not
scheduled.


The 6th day of each month, in each year, commencing in
January 2005, up to and including the Termination Date,
subject to adjustment in accordance with the Following
Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actua1l360


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter") on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter shall
be treated as payments owed under this Transaction for all
purposes under the Agreement and that any Minimum
Amount (as defined therein) owed by Counterparty to AIG­
FP under the Structuring Fee Letter shall be treated as
Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to







the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Monthly Report, a Note Valuation Report or a Trustee
report or notice relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) lilly
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
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document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


NYLIB5813558.11







Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of­
"Exposure" for purposes of the Credit Support Annex solety in respect of this Transaction shall_
be detennined in accordance with the following fonnula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as detennined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
detennination, Seller and Counterparty agree (i) that the detennination as to the market
value of the Reference Obligation shall be detennined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the detennination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating'


Aaa/ Aa1/ Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


!=i Aaa/ 12%4/0%5 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA30-g
.!'P Aa/


8%/0% 8%/0% 8%4/0%5 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:n AA3


0..,
AlA3 7%/0% 6%/0% 6%'/0%5 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%u


!=iN.., b.O
... !=i
tS '.0 Baal!.., oj 6%/0% 5%/0% 5%4/0%5 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%~~ BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
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3. The ratings category ofMoody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support­
Provider of Party A and (ii) with respect to the Reference Obligation, the ratingsJhen assigned by_
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Reference Entity with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within 10 Business Days of the date ­
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:
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The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AlC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026 004 226
F/0 Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:







Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - Ith Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: . 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Guarantee ofthe Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also







Enforcement Rights:
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capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


If Buyer fails. to provide any notice required as and­
when, under this Transaction; (i) Seller agrees that it will.
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Indenture or
the Trustee fails to take action in respect of any
provision of the Indenture or the Reference Obligation as
required by the Indenture or the Reference Obligation
("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and -(ii)
Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
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whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in
an aggregate face amount. or aggregate outstanding_
principal amount of 100% of the then Notional Amount,
such notice to specify the date of purchase and the
aggregate outstanding principal amount of the Reference
Obligation to be purchased by Buyer, as applicable, and
may request Buyer to arrange for financing of such
purchase by Seller with economic terms that are
substantially equivalent to those of this Transaction.
Such economic terms shall include the amounts that
otherwise would be payable (including the Minimum
Amount (as defined in the Structuring Fee Letter)) under
the Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference
Obligation, and the Minimum Amount (as defined in the
Structuring Fee Letter) shall be reduced proportionately
based on the aggregate outstanding principal amount of
the purchased Reference Obligation.







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: ~.vV/
Nan;e: Jan Frost
Title: Managing Director


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: _
Name:
Title:


[Sherwood CDS]







Please confmn that the foregoing correctly sets forth the teans of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confmnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-2214805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:-:-::- _
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


[Sherwood CDS]







Annex A


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on· or -
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COPY


October 26, 2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Sherwood Funding CDO, Ltd. -- Class A-I Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into
under the Confirmation dated as of October 26, 2004 (the "Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). Capitalized
terms that are not defined herein shall have the meanings assigned to such terms in the Confirmation.


Counterparty agrees to pay to AIG-FP a structuring fee payable on each Fixed Rate Payer
Payment Date (as set forth in Annex A attached hereto) during the term of the Transaction in an amount
equal to the Structuring Fee (as defined below) for such Fixed Rate Payer Payment Date.


As used herein, "Structuring Fee" means with respect to a Fixed Rate Payer Payment
Date the product of (i) the Structuring Fee Rate (as set forth in Annex A attached hereto), (ii) the
aggregate of the Notional Amounts under the Transaction on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period (iii) the actual number of days from and
including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date (as defined in the Confirmation)) to but excluding such
Fixed Rate Payer Payment Date, divided by 360; and


In the event the Confirmation terminates prior to its Scheduled Termination Date,
Counterparty agrees to pay to AIG-FP on the termination date the positive difference (the "Minimum
Amount") if any between (a) $546,900 (the "Minimum Structuring Fee"), and (b) the sum of (i) all
amounts previously paid to AIG-FP hereunder through but excluding the termination date by
Counterparty in respect of Structuring Fee in accordance with the provisions hereof; and (ii) all amounts
previously paid to AIG-FP as Fixed Payments pursuant to Section 2 of the Confirmation (for the
avoidance of doubt, other than the Structuring Fee) through but including the termination date. The
parties agree that payments owed by Counterparty to AIG-FP hereunder which have not been previously
paid shall be treated as Unpaid Amounts for purposes of the calculation of any Settlement Amount under
the Agreement (as defined in the Confirmation).


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings


NYLIB5813563.7







among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the Confirmation.


Very Truly Yours,


IAL PRODUCTS CORP.


By: _-{r-\-'-<,,::--VL-1_-,--~_-__


Name: Alan Frost
Title: Managing Director
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _
Name:
Title:
Date:


[Sherwood CDS]
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among the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
tennination of the Confmnation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By:,-.,..- _
Name:
Title:
Date:


Acknowledged and Agreed:


NERALE, NEW YORK BRANCH, as Counlerparty


By: ---I.A~~---.-------=--­
Name: 66v~'~ k~
Title: !.DitlL(.~


Date: S/l~ (0)


[Sherwood CDS}
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ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE MTE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


July 29,2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Credit Derivative Transactions -- Class A-ILT-a and CP Notes and Class A-ILT-b Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transactions (the "Transactions") entered
into under two separate Confirmations dated as of July 29, 2004 (the "Confirmations") between AlG
Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty") in
respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein shall
have the meanings assigned to such terms in the applicable Confirmation, as the context may require.


In connection with structuring the Confirmations, Counterparty agrees to pay to AIG-FP
a structuring fee with respect to each Transaction payable on each Fixed Rate Payer Payment Date with
respect to the Class A-ILT-a Notes (as set forth in Annex A attached hereto) and each Payment Date with
respect to the CP Notes and Class A-ILT-b Notes (as set forth in Annex B attached hereto) during the
term of the Transactions in an amount equal to the Structuring Fee (as dermed below) for such
Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to respect to the Transaction relating to the Class A-ILT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period and (iii) the actual number of days from and including the immediately preceding
Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective
Date ofsuch Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360; and


(b) with respect to the Transaction relating to the CP Notes and Class A-ILT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optionaL
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate'
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number ofdays from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such Transaction) to but excluding such payment date,
divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
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number of days from and including the immediately preceding payment date (or in the case-of the
first payment date, the Effective Date of such Transaction) to but excluding such payment date,
divided by 360· .


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $3,846,000 (the "Minimum Structuring Fee") and (b) the sum of (i)
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date and
(ii) all Fixed Payments paid to AIG-FP under the Confmnations through and including the Required
Payment Date; provided, however, that, in the event Counterparty shall designate an Early Tennination
Date pursuant toa Buyer Optional Termination, and such Early Tennination Date shall fall on or prior to
the Required Payment Date, all Buyer Optional Termination Amounts in respect of such Early
Termination Date shall be credited toward and reduce dollar-for-dollar the Minimum Amount. In the
event Counterparty pays the Minimum Amount and one or more Transactions remains outstanding, the
Minimum Amount paid by Counterparty hereunder, and (to the extent that the Buyer Optional
Termination Amounts shall not be credited toward Minimum Amount) the Buyer Optional Termination
Amounts, in respect of Early Termination Date(s) on or prior to the Required Payment Date, shall be
credited to each Fixed Payment falling due under each such outstanding Transaction after the Required
Payment Date in an amount equal to the pro rata allocation of the Minimum Amount to each such
Transaction on the basis of tlie respective Notional Amounts as of the day following such Required
Payment Date. Such crediting shall reduce dollar for dollar the Fixed Payment falling due and the
Minimum Amount remaining available for crediting on such, or on subsequent, Fixed Rate Payer
Payment Date(s) in respect of such Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a Transaction, in the case where the Required
Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last Transaction
(or both Transactions), in the case where the Required Payment Date is due to the designation ofan Early
Termination Date. For the avoidance of doubt, any portions of the Minimum Amount remaining to be
credited for subsequent Fixed Payments scheduled to fall due but for the tennination of the last
Transaction shall be reduced to zero as of the Early Termination Date and shall not constitute Unpaid
Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed
to be an original, and all such counterparts shall together constitute but one and the same instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto. which consent not to be unreasonably withheld;
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(v) oonstitutes tho entire agreement among tb.o plVties hereto with respect to thcn:latters
covered hmby and supersedesll1l prior agreements and understandings among the parties;


(vi) shall temrlnate without any further action of the parties hereto upon the tenIlinlltion
of the Con:fi:nnations. '


Very Truly Youm.


;:o~:sr
Title:
Date:


Acknowledged flQd Agreed:


SOClBTE GENERALE. NEW YORK BRANCH. as Counterpmty


By:E~ : =:
Name: Co
Title: C;;bOlJ~ vtLeH£
Date: bllt.ee.:roR.-


.f.,l ItOI Q'Lf


~wdJL
Liliana Gowdle


Specialist
DeriVatrve Operations







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE-


Each Fixed Rate Payer Payment Date occurring 0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Paver Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE·


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the frrst anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


5(,Q 7 73


DATE:


TO:


FROM:


SUBJECT:


July 29, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Credit Derivative Transaction - Class A-ILT-a Notes
(SGNY REFERENCE NO.: DFP049551)


The purpose of this letter agreement is to confmn the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the Swap
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confrrmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defmed in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture dated
as of July 29, 2004 (the "Indenture") among Sierra Madre Funding, Ltd. ("Issuer"), Sierra Madre
Funding (Delaware) Corp. ("Co-Issuer") and JPMorgan Chase Bank.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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. July 29,2004.


July29, 2004.


August 7, 2039, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date (which
amounts shall, for the avoidance of doubt, include the
Minimum Amount (as defined in the letter agreement
between the parties dated the date hereof (the
"Structuring Fee Letter"» to the extent then unpaid and
payable by Buyer to Seller), and except as provided in
Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation'
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");







(ii) Seller provides to Buyer atJeast two Business Days ­
prior to the deadline for any applicable vote by the·
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, .stating that
the Proposed Amendment will have a material· adverse .
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Section 8.1 of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of.
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach oftrust fails or lapses.
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"Reference Holders" means, as applicable, holders of the -.
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Tennination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in .
Clause (A)(ii) of the defmition of Materially Adverse
Reference Obligation Amendment, and Buyer·· has
provided written evidence of Reference Holders' vote, .
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference'Entity: .


within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination·­
Event has occurred with respect to this Transaction and .


. that this Transaction shall be tenninated on the Optional
Tennination Date to be specified in such notice. In the
event that such a Tennination Event is dec1ared,a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


New York and any other city in which the Corporate Trust
Office of the Trustee as notified by Buyer; provided that
for the purpose of determining the Physical Settlement
Date, a Business Day must also be a business day in any
jurisdiction on which financial institutions must be open in
order to effect Settlement of the Deliverable Obligation
being Delivered. As of the Effective Date, the Corporate
Trust Office is located in Houston, Texas.


Counterparty shall provide promptly to AIG-FP written
notice of any change of the Corporate Trust Office after
actual knowledge thereof.


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


Sierra Madre Funding, Ltd. and Sierra Madre Funding
(Delaware) Corp.
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Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Class A-ILT-a Floating Rate Notes Due 2039, CUSIP
82639RAB3, ("Original Notes") and any sijccessor
securities.


100%


Not Applicable.


With respect to any date of determination USD
400,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.


The 7th day of each month during the Term hereof,
commencing in October, 2004 and ending on the
Termination Date, in each case subject to the Following
Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number ofdays in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


Counterparty shall pay to AIG-FP the structuring fee
payable for this Transaction pursuant to the letter
agreement between the parties dated the date hereof
relating to the Reference Obligation (the "Structuring
Fee Letter") on the dates and in the amounts specified
therein. The parties agree that payments under the
Structuring Fee Letter for this Transaction shall be .
treated as payments owed under this Transaction for all
purposes under the Swap Agreement and that any
Minimum Amount (as defined therein) owed by
Counterparty to AIG-FP under the Structuring Fee Letter
shall be treated as Unpaid Amounts, to the extent not
treated as such pursuant to the Confirmation dated the
date hereof, relating to the Class A-ILTb Notes.
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Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice ofPhysical Settlement


Notice ofPublicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Payment Report, a Note Valuation Report or a Trustee
report or notice relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and·
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
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after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined.
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or ·any other
document that pennit the limitation of due payments or .
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category;


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.
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Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MY] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the .
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/. Aal/ - Aa2/ Aa3/ All A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


I ~ 1> ~
Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%AAA3
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Aa/
8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%


AA3
-


AlA3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%


Baal!
6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%


BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit
Support Provider of Party A and (ii) with respect to the Reference Obligation, the ratings
then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P
to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then
assigned by S&P to such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within 5 business days of the date
such payment was expected. .


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, C~ 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Swap Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
FlO Societe Generate, New York Branch


Carmine Paradiso/Joanne Dutka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquir~es regarding payments and/or rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 1t h Floor
New Yark, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice·
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
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Enforcement Rights:


its own behalf or through independent professional
advice), and understands and accepts the terms,-.
conditions and risks of the Transaction and it is also .
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect· of this
Transaction. .


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control any Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Indenture or
the Trustee fails to take action in respect of any
provision of the Indenture or the Reference Obligation as
required by the Indenture or such Reference Obligation
("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and (ii)
Seller shall indemnify Buyer to Buyer's reasonable·
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
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Defaulting Party or sole Affected Party (other than In
respect of "Tax Event" or "Illegality"). In the event that ­
Buyer does· not comply with Seller's direction pursuant·
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other .
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) Reference Obligations in
an aggregate face amount or aggregate outstanding
principal amount of 100% of the then Notional Amount,
such notice to specify the date of purchase, the
Reference Obligation and the aggregate face amount or
outstanding principal amount thereof to be purchased by
Buyer, as applicable, and may request Buyer to arrange
for financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including
Minimum Amounts (as defmed in the Structuring Fee
Letter)) under the Structuring Fee Letter as a result of
the reduction in Notional Amount described in the last
sentence hereof. If so requested, Buyer shall use its
reasonable efforts to arrange for such financing on terms
mutually agreed to by all relevant parties thereto, which
financing is fully guaranteed by Seller's Credit Support
Provider and secured by the fmanced Reference
Obligation. Nothing herein constitutes a commitment by
Buyer or any affiliate thereof to provide any such
fmancing. With respect to each such purchase, the terms
of this Confirmation shall be modified such that the
Notional Amount shall be reduced by the aggregate
outstanding principal amount of the purchased
Reference Obligation, and the Minimum Amount (as
defined in the Structuring Fee Letter) shall be reduced
proportionately based on the aggregate outstanding
principal amount of the purchased Reference
Obligation.
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NOV. 12.2004 2:51PM AIGFPC 203 349 4293
NO. 7607 P. 3


Please confrrm that the foregoing correctly sets forth the terms of our Ilgreement with respoot to
the Transactions by signing in the space provided below and returning B. copy of the CJ(.ccuted
Confinnation to 'US by facsimile transmission Oll 203.2224780, Attention: CannineParadiso or
]OllIUle Dulka; telephone: 203-221-4B05.


It has been II pllllBsU1C working with you on litis Transaction, lll1d we l(K)k forward to working with
you again in the future. <;


YOW'S sincerely,
AlG Ffi'fANCIAL PRODUCTS CORP.


Agreed IU1d Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


Liliana GowdJe
$J3Bciaiist


Derivative Operations
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NlWle:
Title:


f!>.J .,' -


MANh...".••.


ALAN FROST
MANAGING DIRECTOA







--
AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date


16












EXECUTION COpy


July 29,2004


Societe Generale, New York Branch
1221 Avenue of the Amencas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Credit Derivative Transactions -- Class A-1LT-a and CP Notes and Class A-1LT-b Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transactions (the "Transactions") entered
into under two separate Confirmations dated as of July 29, 2004 (the "Confirmations") between AIG
Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty") in
respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein shall
have the meanings assigned to such terms in the applicable Confirmation, as the context may require.


In connection with structuring the Confirmations, Counterparty agrees to pay to AIG-FP
a structuring fee with respect to each Transaction payable on each Fixed Rate Payer Payment Date with
respect to the Class A-I LT-a Notes (as set forth in Annex A attached hereto) and each Payment Date with
respect to the CP Notes and Class A-1LT-b Notes (as set forth in Annex B attached hereto) during the
term of the Transactions in an amount equal to the Structuring Fee (as defmed below) for such
Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to respect to the Transaction relating to the Class A-1LT-a Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in Annex A
attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period and (iii) the actual number of days from and including the immediately preceding
Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective
Date of such Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360; and


(b) with respect to the Transaction relating to the CP Notes and Class A-1LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate .
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case oithe
first payment date, the Effective Date of such Transaction) to but excluding such payment date,
divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by'CounteipatiY of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual


NYLIB5 786064.9







number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such Transaction) to but excluding such payment date, .
divided by 360 .


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG·FP on such date, the positive difference if any
("Minimum Amount") between (a) $3,846,000 (the "Minimum Structuring Fee") and (b) the sum of (i)
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date and
(ii) all Fixed Payments paid to AIG-FP under the Confmnations through and including the Required
Payment Date; provided, however, that, in the event Counterparty shall designate an Early Termination
Date pursuant to a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to
the Required Payment Date, all Buyer Optional Termination Amounts in respect of such Early
Termination Date shall be credited toward and reduce dollar-far-dollar the Minimum Amount. In the
event Counterparty pays the Minimum Amount and one or more Transactions remains outstanding, the
Minimum Amount paid by Counterparty hereunder, and (to the extent that the Buyer Optional
Termination Amounts shall not be credited toward Minimum Amount) the Buyer Optional Termination
Amounts, in respect of Early Termination Date(s) on or prior to the Required Payment Date, shall be
credited to each Fixed Payment falling due under each such outstanding Transaction after the Required
Payment Date in an amount equal to the pro rata allocation of the Minimum Amount to each such
Transaction on the basis of tl1e respective Notional Amounts as of the day following such Required
Payment Date. Such crediting shall reduce dollar for dollar the Fixed Payment falling due and the
Minimum Amount remaining available for crediting on such, or on subsequent. Fixed Rate Payer
Payment Date(s) in respect of such Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a Transaction, in the case where the Required
Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last Transaction
(or both Transactions), in the case where the Required Payment Date is due to the designation of an Early
Termination Date. For the avoidance of doubt, any portions of the Minimum Amount remaining to be
credited for subsequent Fixed Payments scheduled to fall due but for the tennination of the last
Transaction shall be reduced to zero as of the Early Termination Date and shall not constitute Unpaid
Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed·
to be an original, and all such counterparts shall together constitute but one and the same instrument; .


(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto.- which consent not to be unreasonably withheld;







NOV. 12.2004 2:51PM AIGFPC 203 349 4293
NO. 7607 P. 4


(v) cODJItitutes tho entire agreement among the pNties hereto with respect to the matter.r
covered hmby and supersedes all prior agreements and understandings among tho parties;


(vi) lJha1l taminate without any further action of the parti9 hen:to upon the tenni:nation
of the Confionations..


Very Tmly YOUIS,


By:
Name: \
Title:
Dote:


PRODUCTS~


ALANFAOST
MJ\NAGING DIRECtliQ


Acknowledged l'It1d Agreed:


SOCrerE GENERALE, NEW YORK. BRANCH, lIB Counterparty


BY:C~ :::-
Naxne: C.
Title: C;bOv~ ULeIft
Date: J>utee.:Tott-


,u/to( fI"1


~Qy.u~
Liliana Gowdle


Specialist
DeriVative Operations







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE·


Each Fixed Rate Payer Payment Date occurring
0.09% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the frrst anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Paver Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE.


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER-PAYMENT DATE STRUCTURING FEE RATE'


Each Fixed Rate Payer Payment Date occurring 0.07% per annum


on or prior to the :f1rst anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Paver Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


EXECUTION COpy


July 29, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Credit Derivative Transaction - CP Notes and Class A-ILT-b Notes
(SGNY REFERENCE NO.:' DFP049554)


The purpose of this letter agreement is to confmn the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). The time at
which this Transaction was entered into is available on request. If you have any questions regarding this
Transaction please contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement ,
constitutes a "Confirmation" as referred to in the Swap Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confmnation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture, dated as of July 29,2004 (the
"Indenture") among Sierra Madre Funding, Ltd. ("Issuer"), Sierra Madre Funding (Delaware) Corp. ("Co­
Issuer") and JPMorgan Chase Bank.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


July 29, 2004.


July 29, 2004.


August 7, 2039, subject to the Following Business' Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; and (d) the date on which the
outstanding principal balance and/or Face Amount of the







Optional Termination I:
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outstanding principal balance and/or Face Amount of the
Reference Obligations is reduced to zero or is no longer
outstanding due to repayments of principal of the Reference.
Obligations. .


Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "fmal" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
such Section 8.4. .


Seller shall have the right to terminate the Transaction, in whole
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the avoidance of
doubt, include the Minimum Amount (as defmed in the letter
agreement between the parties dated the date hereof (the
"Structuring Fee Letter")) to the extent then unpaid and payable
by Buyer to Seller), and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Indenture or, if and to the
extent applicable, the CP Issuing Agreement (in any case, other
than an Excepted Amendment) in respect of which the Trustee
has notified any Holder (as defmed in the Indenture) of
Reference Obligations or the Put Counterparty, or (y) the Put
Agreement, and such amendment, modification or waiver to the .
Put Agreement could be reasonably expected to have a material·
adverse effect on the interests of AIG-FP hereunder (tlie
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
Obligations or the Put Counterparty, (X) a certificate signed by a
managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
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respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the Put Counterparty, as
applicable, not having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is made to
the Indenture or, if and to the extent applicable, the CP Issuing
Agreement (in any case, other than an Excepted Amendment) by
the Trustee in breach of the provisions set out in Section 8.1 of
the Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the Put Counterparty have the right
(in the reasonable opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim for breach of trust
against the Trustee;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereot); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust ­
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Indenture or the CP Issuing Agreement as to
which Holders of Reference Obligations and/or the Put
Counterparty, as applicable, are not entitled pursuant thereto to
vote on.
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"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of July 29, 2004, among the Issuer,
Co-Issuer, JPMorgan Chase Bank, as issuing and paying agent·
("CP Issuing Agent"), and Western Asset Managemen(
Company.


For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply
with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
other requirements are fulfilled. -


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia, providing
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation Amendment in
respect of the Indenture or CP Issuing Agreement has occurred
solely pursuant to Clause (A) of the definition thereof (exclusive
of clause (iii) thereof),


(y) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(z) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of ­
Seller, then


Seller shall be entitled to declare by notice to the Buyer, wi1:llhl
five (5) Business Days of the effective date of such vote, consent
or other action, that a Termination Event has occurred with
respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a tennmation payment in respect of this Transaction
shall be determined pursuant to Section 6{e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.
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Optional Termination Date: Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior toihe_
Scheduled Termination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
Obligation Amendment.


Buyer Optional Termination: Buyer may, by at least ten (10) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("Buyer Optional
Termination"). Notwithstanding Section 6(e), the termination
payment in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer to Seller in an amount
equal to the present value, reasonably determined by Seller as of
the Early Termination Date, of 4 basis points per annum payable
on an Expected Amortization Schedule (as shall be agreed on or
prior to the Early Termination Date on a commercially
reasonable basis by Buyer and Seller) applicable in respect of
each respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below» and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to tillOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereof to Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon ­
the expected cash flows generated by calculators on Bloomberg­
or Intex using inputs agreed by Seller and Buyer 0Ii.; a
commercially reasonable basis, or if neither calculator -is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means Goldman, Sachs & Co., or if it is
not willing to perform the calculations/determinations
contemplated by this paragraph, a leading independent dealer
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


NYLIB5778385.16


agreed upon by the parties hereto or selected pursuant to
clause (B) of the first sentence of the next paragraph. - -


If the parties -are unable to agree on the calculations' or­
determination in respect of first paragraph under "Buyer'
Optional Termination" above within one (1) Business Day after
notice by Buyer of the Buyer Optional Termination is effective,
then: (A) such calculation and/or determination shall be
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer within one (1)
Business Day after Goldman, Sachs & Co. indicates it is not
willing to be the Independent Dealer for purposes of such
calculations or determinations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the determination of the
Independent Dealer, which shall be communicated to both
parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Termination, as of the
applicable Early Termination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
terminated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


New York and any other city in which the Corporate Trust Office
of the Trustee as notified by Buyer; provided that, for the purpose
of determining the Physical Settlement Date, a Business Day must
also be a business day in any jurisdiction on which financial __
institutions must be open in order to effect Settlement of'Jhe .
Deliverable Obligation being Delivered. As of the Effective Date,
the Corporate Trust Office is located in Houston, Texas.


Counterparty shall provide promptly to AIG-FP written notice of
any change ofthe Corporate Trust Office after actual knowledge
thereof.


Following (which, subject to Sec;tion 1.4 and 1.6 of the Credit
Derivatives Definitions, shall apply to any date referred to in this
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Reference Entity:


Reference Obligations:


Confirmation, that falls on a day that is not a Business Day):


Sierra Madre Funding, Ltd. and Sierra Madre Funding (Delaware)
Co~. .


CP Notes and/or Class A-LT-b Notes, issued from time to time.


Section 2.30 of the Credit Derivatives Definitions shall not apply
to this Transaction.


Reference Price: 100%


All Guarantees: Not Applicable.


Total Commitment Amount: With respect to any date of determination, usn 945,000,000,
minus (i) the sum of all principal payments on the Class A·lLT­
b Notes then or previously purchased pursuant to the Put
Agreement, if any (other than Class A-ILT-b Notes Delivered,
on or prior to such date, hereunder to Seller), (ii) the sum of all
amounts deposited since the Effective Date to the CP Principal
Reserve Account to the extent such amounts are not in respect of
CP Notes that correspond to the reductions pursuant to the
proviso to the definition of Unused Commitment and (iii) the
aggregate outstanding principal amount and/or Face Amount (in
each case, as of the respective dates of Delivery) of Reference
Obligations Delivered hereunder to Seller after the Conditions
to Settlement have been satisfied.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the CP Face Amount (as
defined in the Indenture).


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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The 7th day of each month during the Term hereof, commencing in
October 2004 and ending on the Termination Date, in each case,
subject to the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount ­
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the Fixed
Rate I and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counte~artyof the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A-ILT-b
Notes then or previously purchased pursuant to the Put
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Fixed Rate I:


Fixed Amounts II:
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Agreement and (ii) the aggregate outstanding Face. Atnou.nt, as
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIDOR-(as
defined in the Itldenture) plus 0.16% per annum or at par (in the.
case of LIDOR CP Notes), as shall be notified by Buyer within 1
Business Day of such acquisition, minus (b)· the aggregate
outstanding principal amount, as of such date, of Class A-lLT-b
Notes Delivered pursuant to the terins hereof after the
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date, of Class A-lLT-b-l Notes then or
previously purchased pursuant to the Put Agreement, and the
aggregate outstanding principal amount, as of such date, of Class
A-lLT-b-2 Notes then or previously purchased pursuant to the
Put Agreement and for which the Conditions to Exercise (as
defmed in the Put Agreement) have been satisfied as of the CP
Initial Maturity Date (as defined in the Put Agreement) relating
to such Class A-lLT-b-2 Notes unless otherwise agreed to by
AIG-FP in writing, minus (y) the aggregate outstanding principal
amount, as of such date, of Class A-lLT-b Notes Delivered
pursuant to the terms hereof after the Conditions to Settlement
have been satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by ­
Counterparty of the Unused Commitment on such date and after­
giving effect to any payments of principal pursuant to the tein}s
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate n and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
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Fixed Rate II:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


time by Counterparty with at least 10 Business Days'_ prior
written notice to Seller.


Notwithstanding Section 2.10 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts n, the earliest of(i) ­
the Termination Date, (ii) the final Physical Settlement Date and
(iii) the Fixed Rate Payer Payment Date as to which Fixed
Amount II is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.


ActuaV360


Counterparty shall pay to AlG-FP the structuring fee payable for
this Transaction pursuant to the letter agreement between the
parties dated the date hereof relating to the Reference
Obligations (the "Structuring Fee Letter") on the dates and in the
amounts specified therein. The parties agree that payments under
the Structuring Fee Letter for this Transaction shall be treated as
payments owed under this Transaction for all purposes under the
Swap Agreement and that any Minimum Amount (as defmed
therein) owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts, to the extent not
treated as such pursuant to the Confirmation dated the date
hereof, relating to the Class A-ILT-a Notes.


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


NYLIB5778385.16


Notice ofPhysical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.
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Notice of Publicly Available Information: Applicable, except as
hereinafter provided.-


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"


Notwithstanding anything herein to the contrary, a Payment
Report, a Note Valuation Report or a Trustee or CP Issuing
Agent report or notice relating to any Reference Obligation
delivered to Seller shall constitute satisfactory notice of the
occurrence of a Credit Event. Accordingly, delivery of any such
report shall obviate any and all requirements hereunder relating
to Publicly Available Information or Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the terms
of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments OR any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.


The occurrence of any failure shall be determined without regard ­
to the effect of any provisions in the Reference Obligations, the­
Indenture or any other document that permit the limitation ofdue.
payments or distributions of funds, that provide for limited
recourse, the capitalization or deferral of interest on· the
Reference Obligations or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligations.


Grace Period Extension: Applicable


P-ayment Requirement: USD 10,000.


-10-
NYLIBS 778385.16







Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:
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Reference Obligations only.


Not Applicable.


Not Applicable.


Physical Settlement


USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit
Derivatives Definitions, the Notice of Physical
Settlement may designate or be supplemented or
changed from time to time by Party A to designate one
or more Physical Settlement Dates that correspond to
settlement date(s) under the Put Agreement (if any) after
the initial Physical Settlement Date, if applicable. The
initial Physical Settlement Date shall be no later than 30
Business Days following satisfaction of all Conditions to
Settlement, each Physical Settlement Date thereafter
shall be no later than 5 Business Days (or, iflonger, the
greatest number of Business Days for settlement in
accordance with the current market practice of the
applicable Deliverable Obligation) following purchase
by the Buyer pursuant to the Put Agreement.


Reference Obligations only; provided, however,
following the initial Physical Settlement Date after the
Conditions to Settlement have been satisfied,
Deliverable Obligations shall be comprised of only Class
A-ILT-b-l Notes purchased pursuant to the Put ­
Agreement and Class A-lLT-b-2 Notes purchased­
pursuant to the Put Agreement and for which the
Conditions to Exercise (as defined in the Put Agreement)
have been satisfied as of the CP Initial Maturity Date (as
defmed in the Put Agreement) relating to such Class A­
ILT-b-2 Notes, unless otherwise agreed to by AIG-FP in
writing, in respect of each of which, Buyer shall provide
written certification that such Deliverable Obligations
were so purchased.


Not Applicable.
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Excluded Deliverable
Obligations:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:


Partial Cash Settlement
of Participations:


Escrow:


5. Collateral Terms:


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall be
determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + IAP)


Where:


OPB = the outstanding principal balance and/or Face Amount ofthe Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller­
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall~
deemed to be the Independent Dealer, and (iii) to be bound by the determination of. the
Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based'on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.
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Party A Rating!


AaaJ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


AaaJ 12%4/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% .0%/5%N AAA3 0%5


.~..... Aal 8%/0% 8%/0%
8%4/


6%/0% 3%/0% 0%/0% 0%/2% 0%/5%'"~ AA3 0%5
~ i=: 6%4/g ,g NA3 7%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%
~ ro O%S
'"' 01)
~ ''"' Baal! 5%4/ 0%/'H -~.D 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/25%P:::O BBB+ O%S 10%


l. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category ofMoody's and S&P, respectively.
4. Threshold Amount Percentage.
s. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the
long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and
(ii) with respect to the Relevant Notes, the ratings then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long­
tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii)
with respect to the Relevant Notes, the ratings then assigned by S&P to such security.


"Relevant Notes" means Class A-1LT-b Notes so long as the total outstanding principal
amount of such Notes is greater than or equal to USD 400,000,000 and otherwise, Class A-ILT-a Notes,


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Counterparty with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within 5 business days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Swap Agreement.
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York; New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AlG Financial Products
AlC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
F/O Societe Genera1e, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Genera1e, New York Branch
1221 Avenue ofthe Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Genera1e, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650
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8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


Enforcement Rights:
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New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP and the
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party saalI be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this·
Transaction. .


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential breach of
the duties of the Trustee under the Indenture or the Trustee fails
to take action in respect of any provision of the Indenture or the
Reference Obligation as required by the Indenture or such
Reference Obligation ("Trustee's Breach"), such Trustee's
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Breach is continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably expected to
have a material adverse effect on the interests of Seller under-the.
Transaction, Seller may direct in writing Buyer to provide notice
to the Trustee of such Trustee's Breach to the extent Holders of
the Reference Amount of the Reference Obligations have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a condition
precedent to Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide sufficient
time and detail, and (ii) Seller shall indemnify Buyer to Buyer's
reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be
expected to (a) constitute or result in a breach of any contract
(including the Indenture or Reference Obligation documents),
law, regulation, fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of litigation
against, the Trustee or (ii) Seller is a Defaulting Party or sole
Affected Party (other than in respect of "Tax Event" or
"lllegality"). In the event that Buyer does not comply with
Seller's direction pursuant to this "Enforcement Rights" section,
regardless of whether such noncompliance results from any of
the limitations or conditions set forth above or any other reason,
Seller's sole remedy shall be to require (with at least seven but
no more than 14 days' prior written notice to Buyer) Buyer to
sell to Seller (at par or face plus unpaid accrued interest)
Reference Obligations in an aggregate face amount or aggregate
outstanding principal amount of 100% of the then Reference
Amount, such notice to specify the date Qf purchase, the
Reference Obligations and the aggregate face amount or
outstanding .principal amount thereof to be purchased by Buyer,
as applicable, and may request Buyer to arrange for fmancing of
such purchase by Seller with economic terms that are
substantially equivalent to those of this Transaction. Such
economic terms shall include the amounts that otherwise would
be payable (including Minimum Amounts (as defined in the
Structuring Fee Letter» under the Structuring Fee Letter as a
result of the reduction in Reference Amount described in the.last
sentence hereof. If so requested, Buyer shall use its reasonable
efforts to arrange for such fmancing on terms mutually agreed to
by all relevant parties thereto, which financing is tully
guaranteed by Seller's Credit Support Provider and secured by
the financed Reference Obligations. Nothing herein constitutes a
commitment by Buyer or any affiliate thereof to provide any
such financing. With respect to each such purchase, the terms of
this Confirmation shall be modified such that the Reference
AmoWlt shall be reduced by the aggregate outstanding principal
amount of the purchased Reference Obligations, and the
Minimum Amount (as defined in the Structuring Fee Letter)
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shall be reduced proportionately based on the aggregate
outstanding principal amount of the purchased Reference
Obligations.
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·····--NOV, 12,2004 2:51PM
AIGFPC 203 349 4293


NO, 7607 P. 2


Please continn tbat the foregoing correctly sets forth the iet'D18 of our agreement with respect to the
TranslWtions by signing jn the space provided below and retunUng acopy ofthe executed Collfirn)ation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or 1011Dne DWka; telephone: ­
203-221-4805. .


It has been a pleamtte working with you on this l't'aIwaction, and we look forward to working with you
Ilga.iD in the fu:nu'e.


YO\lnl sincctelYJ
AlG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCrnrE GOORALE, NEW YORK. BRANCH
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
on or prior to the first afiniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date


•
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AnnexB


--
FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.02% per annum -


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fITst anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date







CONFIRMATION


Date: July 29, 2004


To: Societe Generale, acting through its New York-Branch
1221 Avenue of the Americas
IRD Department,_ 12th floor
New York, New York 10020


Ladies and Gentlemen:


The purpose of this letter agreement is to set forth the terms and conditions of the transactions
entered into between Societe Generale, New York Branch ("Party A") and Sierra Madre Funding, Ltd.
(the "Issuer" or "Party B") on the Trade Date referred to below (each a "Transaction" and, together,
"Transactions"). This letter agreement constitutes the "Confirmation" referred to in the Master Agreement
specified below.


The definitions and provisions contained in the 2000 ISDA Definitions (as published by the
International Swaps and Derivatives Association, Inc. ("ISDA"» (the "Definitions") are incorporated into
this Confirmation. Any capitalized terms used but not defined herein, in the Master Agreement or in the
Definitions shall have the respective meanings assigned to them in the Indenture dated as of July 29, 2004
(the "Indenture") among the Issuer, Sierra Madre Funding (Delaware) Corp. and JPMorgan Chase Bank,
as Trustee (the "Trustee). In the event of any inconsistency between the Definitions, the Indenture and
this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 Master Agreement
dated as ofJuly 29,2004, and as amended and supplemented from time to time (the "Agreement"),
between Party A and Party B. All provisions contained in the Agreement shall govern this Confirmation
except as expressly modified below.


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


Notional Amount:


Trade Date:


Effective Date:


Payment Dates:


Termination Date:


Time of Payment:


DOCSNY1:l040235.10
8842-24


An amount equal to USD 945,000,000, minus the aggregate
original principal amount ofa11 Class A-ILT-b Notes
purchased by Party A since the Effective Date, minus the
sum of all amounts deposited since the Effective Date to the
CP Principal Reserve Account.


July 29, 2004.


July 29, 2004.


Each Payment Date (as defined in the Indenture).


The earliest of (i) the Payment Date in August 2039, (ii) the
date on which the CP Notes are paid or Defeased in full and
(iii) the date on which the Notional Amount equals zero.


Any payment under this Confirmation required to be made
by Party A shall be made by 12:00 p.m. (New York time)







Option Style:


Option Type:


Seller:


Buyer:


Securities:


on the Settlement Date. Any payment under this
Confirmation required to be made by Party B shall_be made
by 2:00 p.m. (New York time) on the related Payment Date.
Ifa Settlement Date occurs on a Payment Date, the parties
may agree to net the payments required to be made on such
date.


American.


Put.


Party A.


Party B.


(i) If the Option is being exercised under clause (i)(C) of
the Conditions to Exercise, Class A-ILT-b-2 Notes and


(ii) in all other cases, Class A-LT-b-l Notes.


Number of Options: On any Exercise Date and the related Settlement Date, an
amount equal to the Option Strike Price divided by 1000,
expressed as a number (equal to the applicable number of
dollars) and not as a dollar amount.


Securities Entitlement: USD 1,000 of face amount of the Securities per option.


Multiple Exercise: Applicable.


Premium: On each Payment Date, the Buyer shall pay to the Seller the
Put Premium for such Payment Date.


Put Premium: For any Payment Date, an amount equal to the product of
(A) the daily average, determined for each day during the
related Due Period, of the Notional Amount on such day,
(B) the Put Premium Rate for such Payment Date and (C)
the Premium Day Count Fraction.


Put Premium Rate: With respect to any Payment Date, 0.20% per annum from
the first Payment Date to (and including) the Payment Date
in September 2009 and 0.24% per annum on any Payment·
Date thereafter. .. .


Put Premium Day Count Fraction: Actual/360.


Option Strike Price: As of any Exercise Date and the related Settlement Date,
the CP Shortfall Amount on the related CP Initial Maturity
Date, minus, the aggregate amount on deposit in the CP
Principal Reserve Account Qn the related CP Initial
Maturity Date (before giving effect to any application on
such CP Initial Maturity Date of any such amounts on
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Exercising Party:


Business Day:


Automatic Exercise:


Exercise Date:


Party A Deposit:


2.1 Settlement Terms


Settlement:


Settlement Date:


DOCSNY 1: \040235.\ 0
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deposit); provided that the Option Strike Price may not
exceed the Notional Amount.


The Collateral Manager on behalfof Party B.


Has the meaning set forth in the Indenture.


Inappl icable.


Any Business Day prior to the Termination Date on which
the Trustee or the Collateral Manager delivers a notice (an
"Exercise Notice") to Party A, the CP Issuing and Paying
Agent and the Calculation Agent stating that the Conditions
to Exercise will be satisfied as of a particular CP Initial
Maturity Date; provided that such Exercise Notice shall be
delivered no later than 11:00 a.m. (New York time) on such
CP Initial Maturity Date or on any of the three Business
Days preceding such CP Initial Maturity Date or, in the
case of an occurrence ofa CP Settlement Fai lure, no later
than 5:00 p.m. (New York time) on the CP Initial Maturity
Date. Such Exercise Notice shall state whether the
satisfaction of the Conditions to Exercise results solely
from a Maximum Rate Event (such notice, a "Party A
Deposit Notice").


If Party A receives a Party A Deposit Notice, Party A may,
at its option, deposit funds to the CP Interest Reserve
Account sufficient to permit Party B to issue CP Notes on
such CP Initial Maturity Date having a discount rate that is
less than or equal to the discount equivalent of the
Maximum Put Option Strike Rate (the "Party A Deposit
Amount"). The Calculation Agent shall determine the
Party A Deposit Amount and shall provide notice thereof
(via e-mail or facsimile) to Party A as soon as practicable
after receipt of a Party A Deposit Notice. Within one
Business Day of receipt of such information from the
Calculation Agent and if Party A elects to make such
deposit, Party A shall deposit the Party A Deposit Amount ­
to the CP Interest Reserve Account.


Physical Settlement.


For any Exercise Date (i) which is three Business Days
prior to the related CP Initial Maturity Date, such CP Initial
Maturity Date, (ii) which is one or two Business Days prior
to the related Initial CP Maturity Date or on the related
Initial CP Maturity Date, two Business Days after the
related Initial CP Maturity Date and (iii) if the Option is
being exercised under clause (i)(F) of the Conditions to


A-3







Exercise, two Business Days after the related Initial CP
Maturity Date; provided that, in each case, a one Business
Day grace period for the obligation of Party A to make
payments hereunder shall apply and shall be considered the
"Settlement Date" ifParty A makes payment on such later
date.


N()twithstanding anything herein to the contrary, ifa
payment obligation of Party A has arisen because the
Option was exercised under clause (i)(A) or (F) of the
Conditions to Exercise, such obligation shall be terminated
if the CP Issuing and Paying Agent or the Calculation
Agent notify Party A before 9:00 a.m (New York time). on
the related Settlement Date that Party B has been able to
issue and place new CP Notes.


Physical Settlement Terms:


Physical Settlement:


Securities to be Delivered:


Clearance System:


On the Settlement Date, Party A shall pay to Party B the
Option Strike Price, and Party B shall deliver to Party A the
Securities to be Delivered, through the Clearance System.


(i) If the Option is being exercised under clause (i)(C) of
the Conditions to Exercise, Class A-lLT-b-2 Notes in an
aggregate outstanding principal amount equal to the Option
Strike Price, and


(ii) in all other cases, Class A-ILT-b-l Notes in an
aggregate outstanding principal amount equal to the Option
Strike Price.


Depository Trust Company.


3. Conditions to Exercise: Each of the following shall be a condition to the exercise ofthis Option
(together, the "Conditions to Exercise"):


(i) Any of the following shall have occurred (it being acknowledged that upon the occurrence of
any of the following, Party B will be obligated pursuant to Section 7.18 of the Indenture to
exercise this Option):


A. Party B is not able to issue, sell or place new CP Notes having a tenor not exceeding nine
months with an interest rate or a discount rate less than or equal to the Maximum Put
Option Strike Rate, including by reason ofa general failure of the CP market or it
becoming unlawful for Party B to obtain funds in the commercial paper market, in an
amount at least equal to the Face Amount ofMaturing CP Notes less any amounts in the
CP Interest Reserve Account (including any Party A Deposit Amount but excluding any
withdrawals made or to be made therefrom on the CP Initial Maturity Date) and the CP
Principal Reserve Account on such CP Initial Maturity Date;
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B. An Event ofDefault under Section S.l(a) or (b) of the Indenture has occurred and is
continuing with respect to the Class A Notes, the CP Notes or the Class B Notes solely as
a result ofa failure by AIGFPC to make a payment required to be made by it under any.
Hedge Agreement;


C. On or after August 7, 200S·, Party A notifies Party B in writing that it has elected to
terminate this Transaction in whole or in part;


D. A Downgrade Condition has occurred;


E. An Early Termination Condition exists; or


F. A CP Settlement Failure has occurred.


(ii) None of the following shall have occurred:


A. Any event described in either of Sections S.l(f) or (g) of the Indenture shall have
occurred;


B. Amounts due to be paid to the Put Counterparty under this Agreement prior to the
Exercise Date (assuming that Party A has paid all amounts due from it pursuant to this
Agreement) shall not have been paid to Party A when due, including amounts due prior to
the applicable Exercise Date; and


C. Any event described in Section S.l(a) or (b) of the Indenture shall have occurred and is
continuing with respect to the Class A Notes, CP Notes or the Class B Notes, unless such
event is due solely to a failure by AIGFPC to make payments required to be made by it
under any Hedge Agreement.


4. Certain Definitions: For purposes of these Transactions:


"AIGFPC" means AIG Financial Products Corporation, a Delaware corporation.


"CP Initial Maturity Date" means any date on which CP Notes initially become due and payable, not
taking into account any extensions thereof.


"CP Extended Maturity Date" means the Settlement Date for any CP Note.


"CP Principal Proceeds" means, on any date, the initial issuance proceeds to be received by Party B_
from the issuance by Party B on such date of CP Notes having a tenor not exceeding nine months. .


"CP Settlement Failure" means, on any CP Initial Maturity Date, a prospective purchaser ofCP'
Notes to be placed on such date defaults in its obligation to pay the cash purchase price in
immediately available funds on such date for the CP Notes such purchaser was obligated to purchase
on such CP Initial Maturity Date.


"CP Shortfall Amount" means, on any date an amount equal to the excess, ifany, of the Face
Amount of Maturing CP Notes over the CP Principal Proceeds on such date.


"Downgrade COIidition" means, with respect to Party A, that the short-term rating of Party A from
S&P or Moody's shall have been lowered below "A-I" or "P-I", respectively (a "Downgrade Event")
and by the 30th day following the date ofoccurrence of such Downgrade Event Party A has not
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provided an Effective Credit Support Commitment, no Replacement Counterparty has assumed Party
A's rights and obligations under the Agreement in accordance with Part 5(p) of the Sche~hdeJo the
Agreement and Goldman, Sachs & Co. is a CP Note Placement Agent (it being acknowledged and
agreed that Party A shall have no obligation to provide an Effective Credit Support Commitmeqt or to
obtain a Replacement Counterparty).


"Effective Credit Support Commitment" means, following the occurrence of a Downgrade Event
with respect to Party A, an irrevocable and binding commitment ofParty A to enter into a credit <;


support arrangement which would cause the short-term rating of Party A solely for the purposes of its
obligations under this Agreement, taking into account such Effective Credit Support Commitment, to
be at least "A-I" or "P-l" by S&P and Moody's, respectively (it being acknowledged and agreed that
Party A shall have no obligation to provide an Effective Credit Support Commitment).


"Face Amount ofMaturing CP Notes" means, on any CP Initial Maturity Date, the portion of the
face amounts of all CP Notes (including, for the avoidance of doubt, CP Notes held by Party A
maturing on such date) maturing on such date.


"LIBOR" has the meaning set forth in the Indenture.


"Maximum Put Option Strike Rate" means a discount rate equal to LIBOR for a designated maturity
of CP Notes of applicable maturity plus 0.16% per annum or, with respect to LillOR CP Notes, an
interest rate equal to LIBOR for a designated maturity of CP Notes of applicable maturity plus 0.11 %
per annum.


"Maximum Rate Event" means that Party B is not able to issue new CP Notes having a discount
rate that is less than or equal to the discount equivalent of the Maximum Put Option Strike Rate.


5. Payment Instructions:


Accounts for Payments to Party B:


JPMorgan Chase Bank-Texas
Houston, Texas
ABA # 113000609
AJC: 00102619468
BNF Name: Asset Backed Structured # 2
BNFAddress: JPMorgan ChaseTower, Houston, TX
FC: Sierra Madre Funding, Ltd.
AJC#10208774
OBI: David White / description


Account for Payments to Party A:


Societe Genera]e, New York Branch
ABA No: 026-004-226
Account No: 9041988
(Credit Derivatives)
Reference: Sierra-Madre Funding


6. (a) The parties acknowledge and agree that the Calculation Agent shall be responsible for calculating
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amounts due under this Confirmation only and shall have no responsibility to calculate any other amounts
specified in the Agreement. The Calculation Agent in performing its duties hereunder shall act in good
faith and in a commercially reasonable manner. The Calculation Agent shall not be liable fOT taklng any
action or for refraining from taking any action in good faith pursuant to this Agreement; provided,
however, that this provision shall not protect the Calculation Agent fromany liability that would
otherwise be imposed by reason of its willful misfeasance, bad faith or gross negligence in the
performance ofduties. 11te parties acknowledge and agree that the calculations and amounts to be
provided by the Calculation Agent, contain information supplied to the Calculation Agent by third parties,
(e.g., information regarding the principal amounts and accrued interest on the CPNotes supplied by"
agents of Party B) and that the Calculation Agent shall have no responsibility for the accuracy of the
information so supplied.


(b) Except as otherwise provided herein, the Calculation Agent shall provide notice (via (i) e-mail and
facsimile or (ii) facsimile) to Party A and Party B (with a copy to the Collateral Manager) of the amount
ofpayments and deliveries to be made by such party (including a breakdown of the component ofeach
payment) under this Confirmation on each (i) Payment Date no later than 12:00 noon (New York time) on
the second Business Day prior to such Payment Date and (ii) Settlement Date no later than 12:00 noon
(New York time) on the Business Day following the Exercise Date related to such Settlement Date, as
applicable. Party A shall be entitled to reasonably rely on the Calculation Agent's calculations as
delivered to Party A in accordance with the terms hereof absent manifest error; provided that, no such
reliance shall relieve Party A of its obligations to pay the accurate amount of all payments due hereunder.


(c) The Calculation Agent shall, upon the reasonable request of either Party provide a statement to
such Party showing in reasonable detail such calculations, specifying the source of such calculations and
providing copies of all material documents and information relied upon by the Calculation Agent in
performing its obligations hereunder. In the event that either Party acting in good faith disputes any
calculation of the Calculation Agent the Parties shall use reasonable efforts to resolve any disputes
concerning such calculations prior to 4:00 p.m. (New York time) on the Business Day prior to the related
Payment Date or Settlement Date, as applicable. If the Parties are unable to agree prior to such time, the
Parties shall pay the amounts specified in the reports prepared by the Calculation Agent. Notwithstanding
the foregoing, the Parties agree that the calculations of the Calculation Agent shall not be binding in the
case of manifest error, and in the event that either Party is able to demonstrate to the other such manifest
error with respect to a payment that has been made, the Parties shall within five (5) Business Days make
such payment or payments as shall return the Parties to the position they would have been in had no such
error been made. The Parties agree that in paying the amounts specified by the Calculation Agent, they
are acting pursuant to their mutual agreement under this Agreement and not at the direction of the
Calculation Agent.


(d) Notice to Party A for payments and amounts calculated shall be (i) e-mailed as instructed by'
Party A and sent by facsimile as described herein or (ii) sent by facsimile to Societe Generale, New Y'qfk
Branch, Attn: IRD Operations (Swaps), Telephone: (212) 278-7344/6976/7052, Facsimile: (212) 278--·
7136 with a copy to Societe Generale, New York Branch, Attn: Tom Athan, Edouard Klehe and Vadim
Bagatouria, Telephone: (203) 861-5400, Facsimile: (203) 861-5458/5459.


7. Party A shall give notice to the Collateral Manager and the Issuer if the short-term ratings of
Party A by S&P or Moody's are downgraded by S&P or Moody's to a rating below "A-I" or "P-I",
respectively.


8. THE AGREEMENT AND THIS CONFIRMAnON REPRESENT THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR OR
CONTEMPORANEOUS WRITTEN OR ORAL AGREEMENTS BETWEEN THE PARTIES OR


A-7
DOCSNYI :1040235.10
8842-24







SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.
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Please confirm that the foregoing correctly sets forth the terms and conditions ofour agreement
by returning an executed copy of this Confirmation to us. ---


Yours sincerely,


SIERRA MADRE FUNDING, LTD.,
as Party B,


By: _--=-:!l:",--i~o...:...~\-:,-/--:-:-_
Name: Wendy Ebanks
Title: Director


Confirmed as of the date first written:


SOCIETE GENERALE, acting through its New York Branch,
as Party A


By: _


Name:
Title:


Agreed for purposes of Paragraph 6:


GOLDMAN, SACHS & CO.,
as Calculation Agent


By: _


Name:
Title:


Put Confinnalion
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Liliana Gowdle


Specialist
Derivative Operations








DATE: December 16, 2003


TO: Societe Generale, New York Branch


FROM: AIG Financial Products Corp.


SUBJECT: Credit Derivative Transaction


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the Swap
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture.


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


I. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


DCLIB 1 69881.5


December 16, 2003.


December 16, 2003.


(i) January 5, 2034, or (ii) such earlier date designated
by Seller upon (5) Business Days notice following the
occurrence of an Adverse Program Amendment (as
defined herein) or (iii) the date on which the Notional
amount has amortized to zero due to repayments of
principal on the Reference Obligation, subject, in each
case, to the Following Business Day Convention. For the
avoidance of doubt, no termination payments shall be
due by either party in connection with an early
termination of this Transaction pursuant to the preceding







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


DCLlBI70131.3


sentence.


AIG-FP (the "Seller").


Counterparty (the"Buyer").


Seller.


New York.


New York; provided that (i) for the purpose of determining
the Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only.


Following (which, subject to Section 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).


- Each of South Coast Funding IV, Ltd. and South Coast
Funding IV Corp. and any successor to each such entity.


USD690,000,000 Class A-I First Priority Senior Secured Floating
Rate Notes issued by Reference entity on December l6,2003_and
maturing January 5, 2034 with Cusip 8374343TAA2.


100%


Not Applicable.


Shall equal:


(i) USDlOO,OOO,OOO for the initial Calculation Period;
and (ii) with respect to any Calculation Period thereafter
an amount equal to lOO/690 * (the total outstanding
principal amount of the Reference Obligation on the first
day of the relevant Fixed Rate Payer Calculation
Period).


For purposes hereof the total outstanding principal
amount on the first day of a Fixed Rate Payer
Calculation Period shall be the total outstanding
principal amount on such day after giving effect to any
payments on such day in respect of principal on the
Reference Obligation whether or not scheduled.
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Fixed Rate Payer
Payment Date:


Fixed Rates:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


The 5th day of each January, April, July and October in each year
during the Term hereof, commencing April 5th


, 2004, up to and
including the Termination Date.


As set forth on Annex A attached hereto.


Actual/360


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the letter agreement between the
parties dated the date hereof (the "Structuring Fee
Letter") on the dates and in the amounts specified
therein. The parties agree that payments under the
Structuring Fee Letter shall be treated as payments owed
under this Transaction for all purposes under the Swap
Agreement and that in the event this Transaction
terminates amounts owed by Counterparty to AIG-FP
under the Structuring Fee Letter shall be treated as
Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to the
Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:
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Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.
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The following Credit Event shall apply to each Transaction:


Failure to Pay


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000:


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.
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Escrow: Not Applicable.
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5. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; ; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


s:: Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 40/01 0% 20/01 0% 00/01 0% 0%/5%0 AAA3
.~


.~ Aa/
8%/0% 80/01 0% 8%'/0%' 6%/0% 30/01 0% 00/01 0% 00/012% 0%/5%:0 AA3


0
<U


AlA3 7%/0% 60/01 0% 6%'/0%' 3%/0% 0%/0% 0%/2% 00/015% 00/0110%u
s::'"<U bJ)


Jl .S Baal!<U 1i:i 6%/0% 50/01 0% 5%4/0%' 0%/0% 00/012% 0%/5% 00/0110% 0%/25%~~ BBB+


L The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
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5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit
Support Provider of Party A and (ii) with respect to the Reference Obligation, the ratings
then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P
to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then
assigned by S&P to such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within 5 business days of the date
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Swap Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:
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The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
FlO Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 1t h Floor
New York, NY 10020
Attn: IRD Operations Group
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All other inquiries and Notices send to:


Telephone:
Facsimile:


212-278-6976 or 7344
212-278-7136


Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182 / 7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Swap Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Definitions:
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"Adverse Program Amendment" means any amendment,
supplement or other modification of a Transaction
Document effected on or after the date hereof that, in the
reasonable judgrrient of Seller, materially adversely
affects the Seller's position in respect of this
Transaction; provided that if Counterparty in good faith
disagrees with Seller's determination, it shall notify
Counterparty no later than one (1) Business Day after
notice of such determination and if such disagreement is
not resolved within one (1) Business Day following such
disagreement notice, Seller and Counterparty agree (i)
that the determination as to whether Seller's position in
respect of this Transaction is materially adversely
affected shall be determined by a leading, independent
dealer in derivatives selected by agreement between the
parties within one Business Day of such disagreement
(the "Independent Dealer), whose fees and expenses
shall be met equally by both parties, (ii) that if Seller and
Counterparty are unable to agree on an Independent
Dealer, Seller and Counterparty shall each elect an
independent dealer in derivatives and such two dealers
shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the
determination of the Independent Dealer.
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DEC, 19,2003 4:31PM AIG FINANCIAL PROD 203 222 4780 NC,4210 P, 2
F1LE ~)o .955 12/19 '03 13:119 10:$ COWEN FAX:203 861 5459 PAGI: 11/ 15


Please confinn lhat the fare1:oin£ carrecl)' seu forth the term.s of our agreement wilh re£peet to
the l'ran.uc.tions by signing in the spact'l pro\lidod below :lnd felumint Acopy of the t:Kccutcd
Confirmation to us by facsimile trilnsmlssion on 203-222-4180. Alrention: Carmine Paradiso or
Joanne Dulka~ telephone: 203-221-4805. .


It hu \leen a pleasure worlc.ing with you on this Transilction. and we look for .....ard (0 working with
you agnin in the future.


I


YOUflt sincerely.
AtG Pinancial ProdUCts Corp.


Agr~d and Accepted:


Societ6 Ginera.le., Nev.. York Branch


ID
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED Rate


Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.03% per annum *
on or prior to the first anniversary of the
Effective Date
Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.05% per annum
after the first anniversary of the Effective Date
and falling on or prior to the second
anniversary ofthe Effective Date


Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.06% per annum
after the second anniversary of the Effective
Date and falling on or prior to the third
anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.07% per annum
after the third anniversary of the Effective Date
and falling on or prior to the fourth anniversary
of the Effective Date


Each Fixed Rate Payer Payment Date occurring Notional Amount * 0.11 % per annum
after the fourth anniversary of the Effective
Date
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EXECUTION COpy


5~33<g5


DATE:


TO:


FROM:


SUBJECT:


October 1, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Streeterville ABS CDO, Ltd. - Class A-I Notes
(SGNY REFERENCE NO.: DFP049829)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture dated
on or about October 1,2004 (the "Indenture") among Streeterville ABS CDO, Ltd., Streeterville
ABS CDO, Inc., and LaSalle Bank National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


NYLIB5 796704.11


October 1, 2004.


October 1, 2004.


November 3, 2040, subject to the Following Business
Day Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,







Optional Tennination I:
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as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to tenninate the Transaction,­
in whole only, on the Optional T~nnination Date_
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an
Additional Termination Event for purposes of this
Transaction only with Counterparty as the sole Affected
Party), and no further amounts shall be payable
hereunder by either party in connection with a
tennination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Tennination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties dated
the date hereof (the "Structuring Fee Letter")) to the
extent then unpaid and payable by Buyer to Seller), and
except as provided in Optional Tennination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that
the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) - the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
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having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted­
Amendment) by the Trustee in breach 9f the provisions_
set out in Section 8 of the Indenture (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who -are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
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option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting­
rights and other rights of action pertaini!1g to a Holder o(
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared; a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Optional Termination Date:
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Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:
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AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


A day on which commercial banks and foreign exchange
markets settle payments in New York, New York, London,
England and Chicago, Illinois and any other city in which
the Corporate Trust Office is located, as notified by Buyer;
provided that for the purpose of determining the Physical
Settlement Date, a Business Day must also be a business
day in any jurisdiction on which financial institutions must
be open in order to effect Settlement of the Deliverable
Obligation being Delivered. As of the Effective Date, the
Corporate Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 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).


Streeterville ABS CDO, Ltd. and Streeterville ABS CDO,
Inc.
Class A-I First Priority Senior Secured Floating Rate Delayed
Draw Notes due 2040 (CUSIP# 863286AA8).


100%


Not Applicable.


(i) USD 200,000,000 for the initial Calculation Period,
and (ii) with respect to any Calculation Period thereafter,
an amount equal to the product of (x) 200/850 and -(y)
the total outstanding principal amount of the Reference
Obligation as of the relevant date of determination;
provided, that the Notional Amount shall not exceed
USD 200,000,000 (minus any payment of principal in
respect of the Initial Amount since the Effective Date)
unless agreed in writing by AIG-FP.


For purposes hereof the total outstanding principal
amount of the Reference Obligation shall be the total
outstanding principal amount on such day after giving
effect to any payments on such day in respect of
principal on the Reference Obligation whether or not
scheduled.
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2. Fixed Payments:


Fixed Rate Payer
Payment Date


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


The 3rd day of each February, May, August and November of each
year during theTerm hereof, commencing in February 2005 .and
ending on the Termination Date, in each.case subject to adjustment
in accordance with the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the letter agreement between the
parties dated the date hereof (the "Structuring Fee
Letter") on the dates and in the amounts specified
therein. The parties agree that payments under the
Structuring Fee Letter shall be treated as payments owed
under this Transaction for all purposes under the
Agreement and that any Minimum Amount (as defined
therein) owed by Counterparty to AIG-FP under the
Structuring Fee Letter shall be treated as Unpaid
Amounts.


As of the Physical Settlement Date, an amount equal to the
Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two
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Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Servic~s ("S&P");"


Notwithstanding anything herein to the contrary, a
Monthly Report, a Note Valuation Report or a Trustee
notice relating to the Reference Obligation delivered to
Seller shall constitute satisfactory notice of the
occurrence of a Credit Event. Accordingly, delivery of
any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in -the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:
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Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:
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OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the marker
value of the Reference Obligation shall be determined by a leading, independent dealer in_
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating!


AaaJ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


~
AaaJ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3


.~


Aa/.89 8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:0 AA3


0
(\)


AlA3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%u
~N
4) I>1l.... ~
~ ..... Baal!4) til 6%/0% 5%/0% 5%'/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%
~~ BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category ofMoody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Reference Entity with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within 10 Business Days of the date
such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


NYLIB5 796704.11


The Bank ofNew York, New York
CHIPS ABA 00 I
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank ofNew York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: . 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confinnations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Tennination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that infonnation and explanations
related to the tenns and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the tenns,
conditions and risks of the Transaction and it is also
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Enforcement Rights:
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capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it wilr
not designate an Early Termination Date pursuant to.
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Indenture or
the Trustee fails to take action in respect of any
provision of the Indenture or the Reference Obligation as
required by the Indenture or the Reference Obligation
("Trustee's Breach"), such Trustee's Breach is
continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and (ii)
Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
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to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in·
an aggregate face amount -or aggregate outstanding.
principal amount of 100% ofthe then Notional Amount,
such notice to specify the date of purchase and the
aggregate outstanding principal amount of the Reference
Obligation to be purchased by Buyer, as applicable, and
may request Buyer to arrange for financing of such
purchase by Seller with economic terms that are
substantially equivalent to those of this Transaction.
Such economic terms shall include the amounts that
otherwise would be payable (including the Minimum
Amount (as defined in the Structuring Fee Letter)) under
the Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference
Obligation, and the Minimum Amount (as defined in the
Structuring Fee Letter) shall be reduced proportionately
based on the aggregate outstanding principal amount of
the purchased Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Alan Frost
Managing Director


Agreed and Accepted:


socu'nE GENERALE, NEW YORK BRANCH


By: _
Name:
Title:


(Strcclcrvillc CDS Confinnation]


By: Avvrv-
Name:
Title:







Please confmn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confmnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-2214805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:~
Name: 6.lov\rcl K L&tC"
Title: .I> ;tl~c...


[StrceteTville CDS Confirmation]







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
on or prior to the first anniversary of the initial -


Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COPY


October 1,2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Streeterville ABS CDO, Ltd. - Class A-I Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into
under the Confirmation dated as of October 1, 2004 (the "Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). Capitalized
terms that are not defined herein shall have the meanings assigned to such terms in the Confirmation.


Counterparty agrees to pay to AIG-FP a structuring fee payable on each Fixed Rate Payer
Payment Date (as set forth in Annex A attached hereto) during the term of the Transaction in an amount
equal to the Structuring Fee (as defined below) for such Fixed Rate Payer Payment Date.


As used herein, "Structuring Fee" means with respect to a Fixed Rate Payer Payment
Date the product of (i) the Structuring Fee Rate (as set forth in Annex A attached hereto), (ii) the
aggregate of the Notional Amounts under the Transaction on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period (iii) the actual number of days from and
including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date (as defined in the Confirmation)) to but excluding such
Fixed Rate Payer Payment Date, divided by 360; and


In the event the Confirmation terminates prior to its Scheduled Termination Date,
Counterparty agrees to pay to AIG-FP on the termination date the positive difference (the "Minimum
Amount") if any between (a) the product of 0.30% and the Maximum Principal Balance, and (b) the sum
of (i) all amounts previously paid to AIG-FP hereunder through but excluding the termination date by
Counterparty in respect of Structuring Fee in accordance with the provisions hereof; and (ii) all amounts
previously paid to AIG-FP as Fixed Payments pursuant to Section 2 of the Confirmation (for the
avoidance of doubt, other than the Structuring Fee) through but including the termination date. The
parties agree that payments owed by Counterparty to AIG-FP hereunder shall be treated as Unpaid
Amounts for purposes of the calculation of any Settlement Amount under the Agreement (as defined in
the Confirmation). As used herein, "Maximum Principal Balance" means the product of (x) 200/850
and (y) the maximum principal balance of the Reference Obligation outstanding as of any date on or after ..
the Effective Date.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed
to be an original, and all such counterparts shall together constitute but one and the same instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;
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(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters"
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the termination
of the Confirmation.


Very Truly Yours,


AL PRODUCTS CORP.


By: ___."----'\.,..----r--'<----"
Name: Alan Frost
Title: Managing Director
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _
Name:
Title:
Date:


[Streeterville Side Letter]







(iii) shall be governed by, and construed in accordance with, the law of the State of New
York; -


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall tenninate without any further action of the parties hereto upon the termination
of the Confinnation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


BY:N~_ 1«.....
Title: :!>;r~-'
Date: ~".Io~


[Streeterville Side Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
.


Each Fixed Rate Payer Payment Date occurring 0.09 per cent per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07 per cent per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.05 per cent per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03 per cent per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring oper cent per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date








DATE:


TO:


FROM:


SUBJECT:


January 26, 2006


Societe Generale, New York Branch


AIG Financial Products Corp.


TABS 2005-4, Ltd. - Class A Notes
(SGNY REFERENCE NO.: DFP0612297)


EXECUTION COPY


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture, dated
as of January 26, 2006 (the "Indenture"), among TABS 2005-4, Ltd. ("Issuer"), TABS 2005-4
Corp. ("Co-Issuer") and JPMorgan Chase Bank, National Association, as the context may require.
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The terms ofthe particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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January 26,2006.


January 26, 2006.


August 30, 2045, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Indenture
(other than an Excepted Amendment) in respect of
which the Trustee has notified any Holder (as defined in
the Indenture) of the Reference Obligation (the
"Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that







the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture (other than an Excepted
Amendment) by the Trustee in breach of the provisions
set out in Section 8 of the Indenture, as applicable (a
"Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders of the
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
Reference Obligation.


"Excepted Amendment" means any amendment,
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modification or supplement to the Indenture as to which
the Holder of the Reference Obligation is not entitled
pursuant thereto to vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day other than (x) Saturday or Sunday or (y) a day on
which commercial banks and foreign exchange markets
settle payments in each of New York City, London and
any other city in which the Corporate Trust Office is
located, as notified by Buyer; provided, however, that for
the sole purpose of determining the Physical Settlement
Date, a Business Day must also be a business day in any
jurisdiction on which financial institutions must be open in
order to effect Settlement of the Deliverable Obligation
being Delivered.


As of the Effective Date, the Corporate Trust Office is
located in Houston, Texas.


Following (which, subject to Section 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).


TABS 2005-4, Ltd. and TABS 2005-4 Corp.


Class A Senior Secured Floating Rate Notes Due 2045,
CUSIP G86538AA6 (l44A) and USG86538AA67 (Reg S),
("Original Notes") and any successor securities.


100%


Not Applicable.


With respect to any date of determination USD
264,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
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2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


respect of the Initial Amount since the Effective Date.


February 5, May 5, August 5 and November 5 of each year,
commencing May 5, 2006 up to and including the
Termination Date, subject to adjustment in accordance with
the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the related Fixed Rate and
(ii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a Note
Valuation Report, a Trustee report or Monthly Report or
notice relating to the Reference Obligation delivered to
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Seller shall constitute satisfactory notice of the
occurrence of a Credit Event. Accordingly, delivery of
any such report shall obviate any and all requirements
hereunder relating to Publicly Available Information or
Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Indenture or any other
document that permit the limitation of due payments or
distributions of funds, that provide for limited recourse,
the capitalization or deferral of interest on the Reference
Obligation or that provide for the extinguishing or
reduction of payments or distributions in respect of the
Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement


USD.
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Physical Settlement Period:


Deliverable Obligations:


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
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derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


AaaJ Aal/ Aa2/ Aa3/ All A2/ A3/ Baal/
AAA AA+ AA AA- A+ A A- BBB+


l:: AaaJ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3
.~


.~ AaJ
8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:0 AA3


0
11)


A/A3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%II
l::N
11) 01)
... l::
~ '.0 Baal/11) til 6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%~~ BBB+


L The lower ofthe S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by the Reference Entity with respect to the Reference Obligation (separately identifying
the amount of principal and the amount of interest not received) within 10 Business Days of the
date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AlGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AlG Financial Products
AlC #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
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Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182 / 7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Enforcement Rights:


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Tennination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Tennination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of its duties under the Indenture or the Trustee
fails to take action in respect of any provision of the
Indenture or the Reference Obligation as required by the
Indenture or the Reference Obligation ("Trustee's
Breach"), such Trustee's Breach is continuing, Buyer
has actual knowledge of Trustee's Breach and Trustee's
Breach would be reasonably expected to have a material
adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to
provide notice to the Trustee of such Trustee's Breach to
the extent Holders of the Notional Amount of the
Reference Obligation have the right to pursue such a
claim against the Trustee for such Trustee's Breach and
to pursue such claim. As a condition precedent to
Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide
sufficient time and detail, and (ii) Seller shall indemnify
Buyer to Buyer's reasonable satisfaction in respect
thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Indenture or
Reference Obligation documents), law, regulation,
fiduciary duty or duty of confidentiality or (b) be
adversarial or litigious against, or constitute a threat of
litigation against, the Trustee or (ii) Seller is a
Defaulting Party or sole Affected Party (other than in
respect of "Tax Event" or "Illegality"). In the event that
Buyer does not comply with Seller's direction pursuant
to this "Enforcement Rights" section, regardless of
whether such noncompliance results from any of the
limitations or conditions set forth above or any other
reason, Seller's sole remedy shall be to require (with at
least seven but no more than 14 days' prior written
notice to Buyer) Buyer to sell to Seller (at par or face
plus unpaid accrued interest) the Reference Obligation in


12







an aggregate outstanding principal amount of 100% of
the then Notional Amount, such notice to specify the
date of purchase and the aggregate outstanding principal
amount of the Reference Obligation to be sold by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto» under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference Obligation,
and the Minimum Amount (as defined in the Structuring
Fee Letter) shall be reduced proportionately based on the
aggregate outstanding principal amount of the purchased
Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
yOll again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:. . _
Name:
Title:
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Please confmn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dutka; telephone: 203-221-4805.


It has been a pleasure working with ,you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: fit!t;;----
Name: ED 0 ~i> K.l5"'~


Title: '::bIIlH 1"-"'"
1 I ,:.


':J... '
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or 0.01% per annum
prior to the first anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01 % per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.01 % per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.13% per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COPY


January 26, 2006


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: TABS 2005-4 - Class A Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of January 26, 2006 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty") in
respect of the Reference Obligation referenced therein. Capitalized terms that are not defined herein shall
have the meanings assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Notional Amounts under the CDS Transaction
on each date in the Fixed Rate Payer Calculation Period, divided by the number of days in such period,
and (iii) the actual number of days from and including the immediately preceding Fixed Rate Payer
Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date of the CDS
Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360.


On the earlier of (x) the date that is the fifth anniversary ofthe Effective Date and (y) the
Early Termination Date on which the CDS Transaction ceases to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $580,800 (the "Minimum Structuring Fee") and (b) the sum of all
amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date.


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
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AL PRODUCTS CORP.


Alan Frost
Managing Director


executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


By: _I.L---+--_._...=-_~__
Name:
Title:
Date:


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _
Name:
Title:
Date:







executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:
Date:


Acknowledged and Agreed:


NERALE, NEW YORK BRANCH, as Counterparty


By: _~_V-=:"~=- _
Name: '( H~
Title: EiJ ou/tr2-A It,Lf. t-
Date: fVl ~ i) .
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ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.12% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date








EXECUTION COPY


December 15, 2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Witherspoon CDO Funding, Ltd. -- Class A-I LT-a and CP Notes and Class A-I LT-b1 Notes and
Class A-I LTb2 Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dated as of December 15, 2004 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to respect to the CDS Transaction relating to the Class A-I LT-a
Notes, on each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in
Annex A attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
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number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $1,892,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties







hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination ofthe CDS Confirmation.


Very Truly Yours,


Ktdllloon M. FUrlong
Vice President. Chief Financial OffIcer
and Treasurer


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:







hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confinnation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By:~ _
Name:
Title:
Date:


Acknowledged and Agreed:


By:
N~am"'e-:~E:=:=:-r--'-:-K:Ar.E:-;=;I-t"<.~--


Title: ']) iietYdl-
Date: ¥lalo~







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed RatePayer Payment Date occurring
0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.1 0% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring 0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring
0.08% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


December 15,2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Witherspoon CDO Funding, Ltd. - Class A-I LT-a Notes
(SGNY REFERENCE NO.: DFP0410161)


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York Branch
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from
time to time (the "Agreement"), between you and us. Capitalized terms used but not defined in
this Confirmation or in the Agreement have the meanings ascribed to them in the Trust Deed,
dated as of December 15, 2004 (the "Trust Deed") and the Security Agreement, dated as of
December 15, 2004 (the "Security Agreement"), among Witherspoon CDO Funding, Ltd.
("Issuer"), Witherspoon CDO Funding LLC ("Co-Issuer") and Deutsche Bank Trust Company
Americas, as the context may require.
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The terms of the particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


Optional Termination I:
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December 15,2004.


December 15,2004.


September 15, 2039, subject to the Following Business
Day Convention.


The earliest to occur of: (a) the Scheduled Termination
Date, unless the Conditions to Settlement have been
satisfied within the Notice Delivery Period; (b) the
Optional Termination Date upon payment of all amounts
due in respect thereof; (c) the Physical Settlement Date,
as provided in Section 8.4 of the Credit Derivatives
Definitions; and (d) the date on which the outstanding
principal balance of the Reference Obligation is reduced
to zero due to repayments of principal of the Reference
Obligation.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment (which event shall be deemed an Additional
Termination Event for purposes of this Transaction only
with Counterparty as the sole Affected Party), and no
further amounts shall be payable hereunder by either
party in connection with a termination under this
paragraph, save for accrued but unpaid amounts
outstanding as of the Optional Termination Date, and
except as provided in Optional Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in either
of the following circumstances:


(A) (i) As soon as reasonably practicable after becoming
aware thereof, Buyer notifies Seller of a proposed
amendment, modification or waiver to the Trust Deed or
Security Agreement (other than an Excepted
Amendment) in respect of which the Trustee has notified
any Holder (as defined in the Trust Deed) of the
Reference Obligation (the "Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days
prior to the deadline for any applicable vote by the
Holder of the Reference Obligation (X) a certificate
signed by a managing director, or equivalent, stating that







the Proposed Amendment will have a material adverse
effect on its legal, regulatory, economic, tax or
accounting position in respect of this Transaction; and
(Y) written notice of its preference in respect of the
Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
contrary to the preference indicated in such Adverse
Amendment Notice with the Reference Holders not
having acted in accordance with the Adverse
Amendment Notice,


Or,


(B) (i) An amendment, modification or supplement is
made to the Trust Deed or Security Agreement (other
than an Excepted Amendment) by the Trustee in breach
of the provisions set out in Section 7 of the Trust Deed
or Section 11.01 of the Security Agreement, as
applicable (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof,
Buyer notifies Seller of such Purported Amendment and
Seller provides (X) written notice of an objection
thereto; and (Y) a certificate signed by a managing
director, or equivalent, stating that such Purported
Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders of the Reference Obligation have the right (in
the reasonable opinion of counsel to Seller, a copy of
which shall be provided to Buyer) to pursue a claim for
breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's or the Reference Holders' right to
pursue or direct a claim against the Trustee (and agrees
to indemnify Buyer to Buyer's satisfaction in respect
thereof); and


(v) Buyer or Reference Holders fails to act in
accordance with such written notice as a result of which
the claim for breach of trust fails or lapses.


"Reference Holders" means, as applicable, holders ofthe
Notional Amount of the Reference Obligation who are
either Buyer or its direct or indirect transferees of such
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Reference Obligation.


"Excepted Amendment" means any amendment,
modification or supplement to the Trust Deed or
Security Agreement as to which the Holder of the
Reference Obligation is not entitled pursuant thereto to
vote on.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in (A)(ii)
above prior to the date voting instructions need to be
submitted shall not prevent Seller from exercising its
option to terminate the Transaction if all other
requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia,
providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder of
the Reference Obligation are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof (exclusive of clause (iii)
thereof),


(y) Reference Holders have acted in accordance
with Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of Reference Holders' vote,
consent or other action in connection with such
amendment, and


(z) despite the action of Reference Holders, the
final vote of the Holders of the Reference Obligation in
respect of such amendment or waiver is a result that is
contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the Buyer,
within five (5) Business Days of the effective date of
such vote, consent or other action, that a Termination
Event has occurred with respect to this Transaction and
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


that this Transaction shall be terminated on the Optional
Termination Date to be specified in such notice. In the
event that such a Termination Event is declared, a
termination payment in respect of this Transaction shall
be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method
and Market Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5 Business
Days prior to such date, falling on or after the Effective
Date and prior to the Scheduled Termination Date,
provided that such designated date shall in no event be
more than 10 Business Days following the effective date
of the relevant Materially Adverse Reference Obligation
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting
Party hereunder or under any Hedge Agreement, Buyer.


New York.


Any day that (x) is not Saturday or Sunday and (y) is not a
day on which commercial banking institutions are
authorized or obligated by law, regulation or executive
order to close in New York, New York, Los Angeles,
California or Dublin, Ireland (solely for the purpose of
making payments on the Notes); provided, however, that
for the purpose of determining the Physical Settlement
Date, a Business Day must also be a business day in any
jurisdiction on which financial institutions must be open in
order to effect Settlement of the Deliverable Obligation
being Delivered.


Following (which, subject to Section 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).


Witherspoon COO Funding, Ltd. and Witherspoon COO
Funding LLC.


Class A-I LT-a Floating Rate Notes Due 2039, CUSIP
97741P AA 2 (l44A) and G9725L AA 9 (Reg S),
("Original Notes") and any successor securities.


5







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amounts:


Fixed Rates:


Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


100%


Not Applicable.


With respect to any date of determination USD
258,000,000 (the "Initial Amount") minus the sum of all
principal payments on the Reference Obligation in
respect of the Initial Amount since the Effective Date.


The 15th day of each March, June, September and
December of each year, commencing on March 15, 2005
up to and including the Termination Date, subject to
adjustment in accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the aggregate of
the Notional Amounts on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in
such period, multiplied by (i) the Fixed Rate and (ii) the
Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: .Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two
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Section 3.5 (a)(ii) of the Credit Derivatives
Definitions shall be amended by the addition of
the following:


"or (C) Moody's Investors Service, Inc.
("Moody's") or Standard & Poor's Ratings
Services ("S&P");"


Notwithstanding anything herein to the contrary, a
Monthly Report, a Securities Valuation Report or a
Trustee or Collateral Agent report or notice relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of any such report
shall obviate any and all requirements hereunder relating
to Publicly Available Information or Public Sources.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any
failure by the Reference Entity to make, when due and
payable under the terms of the Reference Obligation
after giving effect to any applicable grace period, any
interest or principal payment due in respect of the
Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on the Reference
Obligation in an aggregate amount equal to the
outstanding principal amount of the Reference
Obligation plus any accrued but unpaid interest thereon
after the liquidation of all of the Collateral.


The occurrence of any failure shall be determined
without regard to the effect of any provisions in the
Reference Obligation, the Trust Deed, Security
Agreement or any other document that permit the
limitation of due payments or distributions of funds, that
provide for limited recourse, the capitalization or
deferral of interest on the Reference Obligation or that
provide for the extinguishing or reduction of payments
or distributions in respect of the Reference Obligation.


Grace Period Extension: Applicable


Payment Requirement: USD 10,000.


Obligation:
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Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)
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Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on th(:) relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided,
however, that if Counterparty, in good faith, disagrees with Calculation Agent's
determination, Seller and Counterparty agree (i) that the determination as to the market
value of the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Counterparty and Seller are unable to agree on an Independent
Dealer, Counterparty and Seller shall each elect a leading independent dealer in
derivatives and such two dealers shall agree on a third dealer, who shall be deemed to be
the Independent Dealer, and (iii) to be bound by the determination of the Independent
Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Party A Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Party A Rating


Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


l': Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%0 AAA3
.~


.!'Jl Aa/ 8%/0% 8%/0% 8%4/0%' 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%:0 AA3


0
<l)


A/A3 7%/0% 6%/0% 6%4/0%' 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%(J


l':N
~ gp


r2 .- Baal!<l) 1;; 6%/0% 5%/0% 5%4/0%' 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%
~~ BBB+


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.
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"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Party A and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to
such security.
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6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and
interest by Counterparty with respect to the Reference Obligation (separately identifying the
amount of principal and the amount of interest not received) within 10 _Business Days of the date
such payment was expected.


7. Notice and Acconnt Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:
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Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices send to: Societe Generale, New York Branch
Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458


All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP
and the Credit Support Annex executed between AIG-FP
and Counterparty.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
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Enforcement Rights:


its own behalf or through independent professional
advice), and understands and accepts the terms,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser _to, it in respect of this
Transaction.


If Buyer fails to provide any notice required as and
when, under this Transaction, (i) Seller agrees that it will
not designate an Early Termination Date pursuant to
Section 5(a)(ii) in respect of such failure unless the
Seller reasonably believes that such failure materially
adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in
any event, any such Early Termination Date shall be
limited to this Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or
control the Reference Obligation or any interest therein.


In the event that the Trustee breaches or is in potential
breach of the duties of the Trustee under the Trust Deed
or Security Agreement or the Trustee fails to take action
in respect of any provision of the Trust Deed, Security
Agreement or the Reference Obligation as required by
the Trust Deed, Security Agreement or the Reference
Obligation ("Trustee's Breach"), such Trustee's Breach
is continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably
expected to have a material adverse effect on the
interests of Seller under the Transaction, Seller may
direct in writing Buyer to provide notice to the Trustee
of such Trustee's Breach to the extent Holders of the
Notional Amount of the Reference Obligation have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a
condition precedent to Buyer's obligation to comply
with any direction by Seller, (i) such direction shall be
clear and provide sufficient time and detail, and (ii)
Seller shall indemnify Buyer to Buyer's reasonable
satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be
required to take any action if in its view: (i) such action
would reasonably be expected to (a) constitute or result
in a breach of any contract (including the Trust Deed,
Security Agreement or Reference Obligation
documents), law, regulation, fiduciary duty or duty of
confidentiality or (b) be adversarial or litigious against,
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or constitute a threat of litigation against, the Trustee or
(ii) Seller is a Defaulting Party or sole Affected Party
(other than in respect of "Tax Event" or "Illegality"). In
the event that Buyer does not comply with Seller's
direction pursuant to this "Enforcement Rights" section,
regardless of whether such noncompliance results from
any of the limitations or conditions set forth above or
any other reason, Seller's sole remedy shall be to require
(with at least seven but no more than 14 days' prior
written notice to Buyer) Buyer to sell to Seller (at par or
face plus unpaid accrued interest) the Reference
Obligation in an aggregate face amount or aggregate
outstanding principal amount of 100% of the then
Notional Amount, such notice to specify the date of
purchase and the aggregate outstanding principal amount
of the Reference Obligation to be purchased by Buyer,
as applicable, and may request Buyer to arrange for
financing of such purchase by Seller with economic
terms that are substantially equivalent to those of this
Transaction. Such economic terms shall include the
amounts that otherwise would be payable (including the
Minimum Amount (as defined in the Structuring Fee
Letter dated as of the date hereof (the "Structuring Fee
Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in
Notional Amount described in the last sentence hereof.
If so requested, Buyer shall use its reasonable efforts to
arrange for such financing on terms mutually agreed to
by all relevant parties thereto, which financing is fully
guaranteed by Seller's Credit Support Provider and
secured by the financed Reference Obligation. Nothing
herein constitutes a commitment by Buyer or any
affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this
Confirmation shall be modified such that the Notional
Amount shall be reduced by the aggregate outstanding
principal amount of the purchased Reference
Obligation, and the Minimum Amount (as defined in the
Structuring Fee Letter) shall be reduced proportionately
based on the aggregate outstanding principal amount of
the purchased Reference Obligation.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCl-I


By: _
Name:
Title:
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Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confumation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


By:, _


Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By: f?tto--~
N-am-e.....~~"""iii-:,-o-\..6I("-.-·I('~lt:-:-:77-


Title: J)~\"ec.r~~
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring on or 0.01% per annum
prior to the first anniversary of the initial Fixed Rate -


Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the first anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the second
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.01% per annum
the second anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.02% per annum
the third anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fourth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.03% per annum
the fourth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the fifth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.04% per annum
the fifth anniversary of the initial Fixed Rate Payer
Payment Date and falling on or prior to the sixth
anniversary of the initial Fixed Rate Payer Payment
Date


Each Fixed Rate Payer Payment Date occurring after 0.11 % per annum
the sixth anniversary of the initial Fixed Rate Payer
Payment Date
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EXECUTION COpy


December 15, 2004


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 12th Floor
New York, NY 10020


Re: Witherspoon COO Funding, Ltd. -- Class A-I LT-a and CP Notes and Class A-I LT-bl Notes and
Class A-I LTb2 Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transactions (the "CDS Transactions")
entered into under two separate Confirmations dlted as of December 15, 2004 (each, a "CDS
Confirmation") between AIG Financial Products Corp. ("AIG-FP") and Societe Generale, New York
Branch ("Counterparty") in respect of the Reference Obligation referenced therein. Capitalized terms
that are not defined herein shall have the meanings assigned to such terms in the relevant CDS
Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and Currency Exchange
Agreement, dated as of July 12, 1988, as amended and supplemented from time to time (the
"Agreement"), between you and us. This Confirmation is subject to and incorporates the 2000 ISDA
Definitions and the Annex thereto, as published by the International Swaps and Derivatives Association,
Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such Transaction.


As used herein, "Structuring Fee" means:


(a) with respect to respect to the CDS Transaction relating to the Class A-I LT-a
Notes, on each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in
Annex A attached hereto, (ii) the aggregate of the Notional Amounts on each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such period, and (iii) the actual number of days from
and including the immediately preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed
Rate Payer Payment Date, the Effective Date of such CDS Transaction) to but excluding such Fixed Rate
Payer Payment Date, divided by 360; and


(b) with respect to the CDS Transaction relating to the CP Notes and Class A-I LT-b
Notes, on each Fixed Rate Payer Payment Date, the sum of


(i) the product of (A) the Structuring Fee Rate as set forth in Annex B-1 attached
hereto, (B) the aggregate of the Reference Amounts (without giving effect to any optional
reduction by Counterparty of the Reference Amount on such date) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such period, and (C) the actual
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number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360; and


(ii) the product of (A) the Structuring Fee Rate as set forth in Annex B-2 attached
hereto, (B) the aggregate of the Unused Commitment (without giving effect to any optional
reduction by Counterparty of the Unused Commitment on such date) on each date in the Fixed
Rate Payer Calculation Period, divided by the number of days in -such period, and (C) the actual
number of days from and including the immediately preceding payment date (or in the case of the
first payment date, the Effective Date of such CDS Transaction) to but excluding such payment
date, divided by 360


On the earlier of (x) the date that is the fifth anniversary of the Effective Date and (y) the
Early Termination Date on which both CDS Transactions cease to be in effect (such date the "Required
Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive difference if any
("Minimum Amount") between (a) $1,892,000 (the "Minimum Structuring Fee") and (b) the sum of
all amounts previously paid to AIG-FP hereunder through but excluding the Required Payment Date;
provided, however, that, in the event Counterparty shall designate an Early Termination Date pursuant to
a Buyer Optional Termination, and such Early Termination Date shall fall on or prior to the Required
Payment Date, all Buyer Optional Termination Amounts in respect of such Early Termination Date shall
be credited toward and reduce dollar-for-dollar the Minimum Amount. In the event Counterparty pays
the Minimum Amount and one or more CDS Transactions remains outstanding, the Minimum Amount
paid by Counterparty hereunder, and (to the extent that the Buyer Optional Termination Amounts shall
not be credited toward Minimum Amount) the Buyer Optional Termination Amounts, in respect of Early
Termination Date(s) on or prior to the Required Payment Date, shall be credited to each Fixed Payment
falling due under each such outstanding CDS Transaction after the Required Payment Date in an amount
equal to the pro rata allocation of the Minimum Amount and, to the extent applicable, such Buyer
Optional Termination Amounts to each such CDS Transaction on the basis of the respective notional
amounts as of the day following such Required Payment Date. Such crediting shall reduce dollar for
dollar the Fixed Payment falling due and the Minimum Amount remaining available for crediting on
such, or on subsequent, Fixed Rate Payer Payment Date(s) in respect of such CDS Transaction.


The parties agree that payments owed by Counterparty to AIG-FP hereunder which have
not been previously paid shall be treated as Unpaid Amounts for purposes of the calculation of any
Settlement Amount in respect of (x) the first termination of a CDS Transaction, in the case where the
Required Payment Date is the fifth anniversary of the Effective Date, or (y) the termination of the last
CDS Transaction (or both CDS Transactions), in the case where the Required Payment Date is due to the
designation of an Early Termination Date. For the avoidance of doubt, any portions of the Minimum
Amount remaining to be credited for subsequent Fixed Payments scheduled to fall due but for the
termination of the last CDS Transaction shall be reduced to zero as of the Early Termination Date and
shall not constitute Unpaid Amounts due the Counterparty in respect of such termination.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties







hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,-


Ktltbloon M. FUrlong
Vice President. Chief Rnancial Officer
and Treasurlll'


Acknowledged and Agreed:


SOCIETE GENERALE, NEW YORK BRANCH, as Counterparty


By: _


Name:
Title:
Date:







hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall tenninate without any further action of the parties hereto upon the
tennination of the CDS Confirmation.


vcry Truly Yours, _


AIG FINANCIAL PRODUCTS CORP.


By: :-:- _
Name:
Title:
Date:


Acknowledged and Agreed:







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


-
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date







ANNEX B-1


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring
0.10% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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ANNEX B-2


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.08% per annum


on or prior to tht:: first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COPY


&OlP&33
DATE:


TO:


FROM:


SUBJECT:


December 15, 2004


Societe Generale, New York Branch


AIG Financial Products Corp.


Witherspoon COO Funding, Ltd. - CP Notes and Class A-I LT-b 1 Notes and
Class A-I LTb2 Notes
(SGNY REFERENCE NO.: DFP0410164)


The purpose of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Societe Generale, New York Branch ("Counterparty"). This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended and supplemented from time to
time (the "Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Trust Deed, dated as of December 15,
2004 (the "Trust Deed") and the Security Agreement, dated as of December 15, 2004 (the "Security
Agreement"), among Witherspoon COO Funding, Ltd. ("Issuer"), Witherspoon CDO Funding LLC ("Co­
Issuer") and Deutsche Bank Trust Company Americas, as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:
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December 15,2004.


December 15, 2004.


September 15, 2039, subject to the Following Business Day
Convention.


The earliest to occur of: (a) the Scheduled Termination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period; (b) the Optional Termination Date
upon payment of all amounts due in respect thereof; (c) the final
Physical Settlement Date, as provided in Section 8.4 of the
Credit Derivatives Definitions; and (d) the date on which the
aggregate outstanding principal balance and Face Amount of the
Reference Obligations is reduced to zero or is no longer
outstanding due to repayments of principal of the Reference
Obligations.







Optional Termination I:
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Section 8.4 of the Credit Derivatives Definitions is modified
such that the word "final" is inserted before the words "Physical
Settlement Date" wherever they appear in the second sentence of
such Section 8.4.


Seller shall have the right to terminate the Transaction, in whole
only, on the Optional Termination Date following a Materially
Adverse Reference Obligation Amendment (which event shall be
deemed an Additional Termination Event for purposes of the
Transaction only with Counterparty as the sole Affected Party),
and no further amounts shall be payable hereunder by either
party in connection with a termination under this paragraph, save
for accrued but unpaid amounts outstanding as of the Optional
Termination Date, and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation Amendment" shall
be deemed to have occurred in either of the following
circumstances:


(A) (i) As soon as reasonably practicable after becoming aware
thereof, Buyer notifies Seller of a proposed amendment,
modification or waiver to (x) the Trust Deed, Security
Agreement or, if and to the extent applicable, the CP Issuing
Agreement (in any case, other than an Excepted Amendment) in
respect of which the Trustee has notified any Holder (as defined
in the Trust Deed) of Reference Obligations or the Put
Counterparty, or (y) the Put Agreement, and such amendment,
modification or waiver to the Put Agreement could be
reasonably expected to have a material adverse effect on the
interests of AIG-FP hereunder (the "Proposed Amendment");


(ii) Seller provides to Buyer at least two Business Days prior
to the deadline for any applicable vote by Holders of Reference
Obligations or the Put Counterparty, (X) a certificate signed by a
managing director, or equivalent, stating that the Proposed
Amendment will have a material adverse effect on its legal,
regulatory, economic, tax or accounting position in respect of
this Transaction; and (Y) written notice of its preference in
respect of the Proposed Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective contrary to
the preference indicated in such Adverse Amendment Notice
with the Reference Holders or the Put Counterparty, as
applicable, not having acted in accordance with the Adverse
Amendment Notice,
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Or,


(B) (i) An amendment, modification or supplement is made to
the Trust Deed, Security Agreement or, if and to the extent
applicable, the CP Issuing Agreement (in any case, other than an
Excepted Amendment) by the Trustee in breach of the provisions
set out in Section 7 of the Trust Deed or Section 11.01 of the
Security Agreement, as applicable-(a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer notifies
Seller of such Purported Amendment and Seller provides (X)
written notice of an objection thereto; and (Y) a certificate
signed by a managing director, or equivalent, stating that such
Purported Amendment will have a material adverse effect on its
legal, regulatory, economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment, Holders of
Reference Obligations and/or the Put Counterparty have the right
(in the reasonable opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim for breach of trust
against the Trustee;


(iv) Seller provides written notice to Buyer to exercise the
Reference Holders' right to pursue or direct a claim against the
Trustee (and agrees to indemnify Buyer to Buyer's satisfaction
in respect thereof); and


(v) Reference Holders fail to act in accordance with such
written notice as a result of which the claim for breach of trust
fails or lapses.


"Reference Holders" means, as applicable, holders of the
Reference Amount of the Reference Obligations who are either
Buyer or its direct or indirect transferees of such Reference
Obligations.


"Excepted Amendment" means any amendment, modification or
supplement to the Trust Deed, Security Agreement or the CP
Issuing Agreement as to which Holders of Reference Obligations
and/or the Put Counterparty, as applicable, are not entitled
pursuant thereto to vote on.


"CP Issuing Agreement" means the CP Issuing and Paying
Agency Agreement, dated as of December 15, 2004, among the
Issuer, Co-Issuer, Deutsche Bank Trust Company Americas, as
issuing and paying agent ("CP Issuing and Paying Agent"), and
Wachovia Capital Markets LLC.


For the avoidance of doubt, Buyer's failure to provide notice to
Seller of a Proposed Amendment in time for Seller to comply
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with the requirements set out in (A)(ii) above prior to the date
voting instructions need to be submitted shall not prevent Seller
from exercising its option to terminate the Transactions if all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their best
endeavours to co-operate in good faith by, inter alia, providing
timely notifications to each other in accordance with this
paragraph, to ensure that voting rights and other rights of action
pertaining to Holders of Reference Obligations and/or the Put
Counterparty are capable of being exercised.


Optional Termination II: If:


(x) a Materially Adverse Reference Obligation Amendment in
respect of the Trust Deed, Security Agreement or CP Issuing
Agreement has occurred solely pursuant to Clause (A) of the
definition thereof (exclusive of clause (iii) thereof),


(y) Reference Holders have acted in accordance with Seller's
Adverse Amendment Notice described in Clause (A)(ii) of the
definition of Materially Adverse Reference Obligation
Amendment, and Buyer has provided written evidence of
Reference Holders' vote, consent or other action in connection
with such amendment or waiver, and


(z) despite the action of Reference Holders, the final vote of the
Holders of the Reference Obligations in respect of such
amendment or waiver is a result that is contrary to the wishes of
Seller, then


Seller shall be entitled to declare by notice to the Buyer, within
five (5) Business Days of the effective date of such vote, consent
or other action, that a Termination Event has occurred with
respect to this Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be specified in
such notice. In the event that such a Termination Event is
declared, a termination payment in respect of this Transaction
shall be determined pursuant to Section 6(e) of the Agreement
with Seller as the Affected Party and Second Method and Market
Quotation applying.


Optional Termination Date:
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Any date specified as such in an irrevocable written notice from
Seller to Buyer delivered at least 5 Business Days prior to such
date, falling on or after the Effective Date and prior to the
Scheduled Termination Date, provided that such designated date
shall in no event be more than 10 Business Days following the
effective date of the relevant Materially Adverse Reference
Obligation Amendment.
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Buyer Optional Termination: Buyer may, by at least ten (l0) Business Days prior written
notice to Seller, terminate this Transaction in whole or in part
and designate an Early Termination Date in such notice as if an
Additional Termination Event has occurred ("Buyer Optional
Termination"). Notwithstanding Section 6(e), the termination
payment in respect of a Buyer Optional Termination of this
Transaction shall be payable by Buyer to Seller in an amount
equal to the present value, reasonably determined by Seller as of
the Early Termination Date, of 4 basis points per annum payable
on an Expected Amortization Schedule (as shall be agreed on or
prior to the Early Termination Date on a commercially
reasonable basis by Buyer and Seller) applicable in respect of
each respective Fixed Rate Payer Payment Date (such terminated
portions, collectively, the "Calculation Amounts") scheduled to
occur after the Early Termination Date (and to and including the
Expected Maturity (as defined below)) and discounting each
such Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a rate
equal to LIBOR. Notwithstanding Section 6(d) of the
Agreement or any other provision herein to the contrary, such
termination payment shall be due and payable by Buyer on the
later of such Early Termination Date and the second Business
Day after written notice thereofto Buyer is effective.


"Expected Amortization Schedule" means a schedule of the
terminated portion of the Reference Amount for each Fixed Rate
Payer Payment Date scheduled to occur after the Early
Termination Date up to and including the expected maturity date
of the Reference Obligation ("Expected Maturity") based upon
the expected cash flows generated by calculators on Bloomberg
or Intex using inputs agreed by Seller and Buyer on a
commercially reasonable basis, or if neither calculator is
available or there is no agreement on such inputs, as determined
in a commercially reasonable manner by the Independent Dealer
in accordance with the terms of the following paragraph, in
respect of expected amortization of terminated portion of the
Reference Obligation.


"Independent Dealer" means Wachovia Capital Markets, LLC,
or if it is not willing to perform the calculations/determinations
contemplated by this paragraph, a leading independent dealer
agreed upon by the parties hereto or selected pursuant to clause
(B) of the first sentence of the next paragraph.


If the parties are unable to agree on the calculations or
determination in respect of first paragraph under "Buyer
Optional Termination" above within one (l) Business Day after
notice by Buyer of the Buyer Optional Termination is effective,
then: (A) such calculation and/or determination shall be
determined by the Independent Dealer, the fees and expenses of
which shall be borne equally by both parties; (B) if Seller and
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:


Reference Price:
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Buyer do not agree on an Independent Dealer within one (1)
Business Day after Wachovia Capital Markets, LLC indicates it
is not willing to be the Independent Dealer for purposes of such
calculations or determinations, they shall both select a leading
independent dealer in credit derivatives and those two dealers
shall select a third leading independent dealer in credit
derivatives, which shall be deemed to be the Independent Dealer,
and (C) that they will be bound by the determination of the
Independent Dealer, which shall be communicated to both
parties as soon as reasonably practicable following its
appointment as Independent Dealer.


In the event of a Buyer Optional Termination, as of the
applicable Early Termination Date, the "Reference Amount" and
the "Total Commitment" shall be reduced by the applicable
terminated portions of this Transaction.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Seller; provided, however, that if Seller is the Defaulting Party
hereunder or under any Hedge Agreement, Buyer.


New York.


Any day that (x) is not Saturday or Sunday and (y) is not a day
on which commercial banking institutions are authorized or
obligated by law, regulation or executive order to close in New
York, New York, Los Angeles, California or Dublin, Ireland;
provided, however, that for the sole purpose of determining the
Physical Settlement Date, a Business Day must also be a
business day in any jurisdiction on which financial institutions
must be open in order to effect Settlement of the Deliverable
Obligation being Delivered.


Following (which, subject to Section 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).


Witherspoon COO Funding, Ltd. and Witherspoon COO
Funding LLC.


(i) CP Notes and/or (ii) Class A-I LT-b1 Notes and Class A-I
LT-b2 Notes (together, the "Class A-I LT-b Notes"), issued
from time to time.


Section 2.30 of the Credit Derivatives Definitions shall not apply
to this Transaction.


100%


-6-







All Guarantees:


Total Commitment Amount:


2. Fixed Payments:


Fixed Rate Payer
Payment Date:


Fixed Amount I:
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Not Applicable.


With respect to any date of determination, USD 602,000,000,
minus (i) the sum of all principal payments on the Class A-I LT­
b Notes then or previously purchased pursuant to the Put
Agreement, if any (excluding Class A-I LT-b Notes Delivered
on or prior to such date, but including principal payments on
such Class A-I LT-b Notes on or prior to the respective dates of
such deliveries), (ii) the sum of all amounts deposited since the
Effective Date to the CP Principal Reserve Account to the extent
such amounts are not in respect of CP Notes that correspond to
the reductions pursuant to the proviso to the definition of Unused
Commitment and (iii) the aggregate outstanding principal
amount and/or Face Amount (in each case, as of the respective
dates of Delivery) of Reference Obligations Delivered hereunder
to Seller after the Conditions to Settlement have been satisfied.


"Face Amount" means, with respect to Reference Obligations
that are CP Notes issued at a discount, the Face Amount (as
defined in the Trust Deed).


The 15th day of each September, December, March and June,
commencing on March 15, 2005 up to and including the
Termination Date, in each case subject to adjustment in
accordance with the Following Business Day Convention.


On each Fixed Rate Payer Payment Date, the Reference Amount
on each date in the Fixed Rate Payer Calculation Period, divided
by the number of days in such period, multiplied by (i) the Fixed
Rate 1and (ii) the Fixed Rate Day Count Fraction.


"Reference Amount" means, with respect to any date of
determination (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to payments of principal pursuant to the terms of
the Reference Obligations), (a) the sum of (i) the aggregate
outstanding principal amount, as of such date, of Class A-I LT-b
Notes then or previously purchased pursuant to the Put
Agreement and (ii) the aggregate outstanding Face Amount, as
of such date, of CP Notes owned by Buyer and then or
previously purchased with a discount not greater than LIBOR (as
defined in the Trust Deed) plus 0.16% per annum or at par (in
the case of LIBOR CP Notes), as shall be notified by Buyer
within 1 Business Day of such acquisition, minus (b) the
aggregate outstanding principal amount, as of such date, of Class
A-I LT-b Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied; provided, that, the
amount in clause (a)(ii) above may be reduced from time to time
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Fixed Rate I:


Fixed Amounts II:


Fixed Rate II:
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by Buyer by at least one Business Day prior written notice;
provided, further, that following the initial Physical Settlement
Date after the Conditions to Settlement have been satisfied,
Reference Amount means (x) the aggregate outstanding principal
amount, as of such date of determination, of Class A-I LT-bI
Notes then or previously purchased pursuant to the Put
Agreement, and the aggregate outstanding principal amount, as
of such date, of Class A-I LT..:b2 Notes then or previously
purchased pursuant to the Put Agreement and for which the
Conditions to Exercise (as defined in the Put Agreement) have
been satisfied relating to such Class A-I LT-b2 Notes unless
otherwise agreed to by AIG-FP in writing, minus (y) the
aggregate outstanding principal amount, as of such date, of Class
A-I LT-b Notes Delivered pursuant to the terms hereof after the
Conditions to Settlement have been satisfied.


For the avoidance of doubt, the principal amount and the Face
Amount with respect to a Reference Obligation shall not be
reduced by any principal write-down or write-off other than due
to payments of principal pursuant to the terms of the Reference
Obligations.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, the aggregate Unused
Commitment (without giving effect to any optional reduction by
Counterparty of the Unused Commitment on such date and after
giving effect to any payments of principal pursuant to the terms
of the Reference Obligations) on each date in the Fixed Rate
Payer Calculation Period, divided by the number of days in such
period, multiplied by (i) the Fixed Rate II and (ii) the Fixed Rate
Day Count Fraction.


"Unused Commitment" means, with respect to any date of
determination, the positive difference between the Total
Commitment Amount and the Reference Amount as of such
date; provided, however, that any positive Unused Commitment
may be reduced by such amounts as are designated from time to
time by Counterparty with at least 10 Business Days' prior
written notice to Seller.


Notwithstanding Section 2.10 and 5.4 of the Credit Derivative
Definitions, for purposes of Fixed Amounts 11, the earliest of (i)
the Termination Date, (ii) the final Physical Settlement Date and
(iii) the Fixed Rate Payer Payment Date as to which Fixed
Amount 11 is zero, shall be the final Fixed Rate Payer Payment
Date.


As set forth on Annex B attached hereto.
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Fixed Rate Day
Count Fraction:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


Conditions to Settlement:


Actual/360


As of any Physical Settlement Date, the Reference Amount as of
such date (prior to giving effect -to Delivery of any Reference
Obligations in respect of such Physical Settlement Date).


Credit Event Notice


Notifying Party: Buyer or Seller


Credit Events:
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Notice of Physical Settlement: Applicable; provided, that,
notwithstanding Section 3.4 of the Credit Derivative Definitions,
the Notice of Physical Settlement may specify one or more
additional Physical Settlement Dates after the initial Physical
Settlement Date as described herein under "Settlement Terms­
Physical Settlement Period", which may be changed or
supplemented from time to time by at least three Business Days
prior written notice from Counterparty to AIG-FP and may
designate additional Deliverable Obligations in respect thereof to
be determined at a later date.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Section 3.5 (a)(ii) of the Credit Derivatives Definitions
shall be amended by the addition of the following:


"or (C) Moody's Investors Service, Inc. ("Moody's") or
Standard & Poor's Ratings Services ("S&P");"


Notwithstanding anything herein to the contrary, a Monthly
Report, a Securities Valuation Report or a Trustee, Collateral
Agent or CP Issuing and Paying Agent report or notice relating
to any Reference Obligation delivered to Seller shall constitute
satisfactory notice of the occurrence of a Credit Event.
Accordingly, delivery of any such report shall obviate any and
all requirements hereunder relating to Publicly Available
Information or Public Sources.


The following Credit Event shall apply to this Transaction:


Failure to Pay. "Failure to Pay" shall mean (i) any failure by the
Reference Entity to make, when due and payable under the terms
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of any Reference Obligation after giving effect to any applicable
grace period, any interest or principal payment due in respect of
such Reference Obligation in an aggregate amount of not less
than the Payment Requirement; or (ii) any failure by the
Reference Entity to make payments on any Reference Obligation
in an aggregate amount equal to the outstanding principal
amount and/or Face Amount of such Reference Obligation plus
any accrued but unpaid interest thereon after the liquidation of
all of the Collateral.


The occurrence of any failure shall be determined without regard
to the effect of any provisions in the Reference Obligations, the
Trust Deed, Security Agreement or any other document that
permit the limitation of due payments or distributions of funds,
that provide for limited recourse, the capitalization or deferral of
interest on the Reference Obligations or that provide for the
extinguishing or reduction of payments or distributions in respect
of the Reference Obligations.


Grace Period Extension:


Payment Requirement:


Obligation:


Obligation Category:


Applicable


USD 10,000.


Reference Obligations only.


Obligation Characteristics: Not Applicable.


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Not Applicable.


Physical Settlement


USD.


Notwithstanding Sections 8.4 and 8.6 of the Credit Derivatives
Definitions, the Notice of Physical Settlement may designate or
be supplemented or changed from time to time by Party A to
designate one or more Physical Settlement Dates that correspond
to settlement date(s) under the Put Agreement (if any) after the
initial Physical Settlement Date, if applicable. The initial
Physical Settlement Date shall be no later than 30 Business Days
following satisfaction of all Conditions to Settlement, each
Physical Settlement Date thereafter shall be no later than 5
Business Days (or, if longer, the greatest number of Business
Days for settlement in accordance with the current market
practice of the applicable Deliverable Obligation) following
purchase by the Buyer pursuant to the Put Agreement.
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Deliverable Obligations:


Deliverable Obligation
Category: Reference Obligations only; provided, however, following the


initial Physical Settlement Date after the Conditions to
Settlement have been satisfied, Deliverable Obligations shall be
comprised of only Class A-I LT-b1 Notes purchased pursuant to
the Put Agreement and Class A-I LT-b2 Notes purchased
pursuant to the Put Agreement and for which the Conditions to
Exercise (as defined in the Put Agreement) have been satisfied
relating to such Class A-I LT-b2 Notes, unless otherwise agreed
to by AIG-FP in writing, in respect of each of which, Buyer shall
provide written certification that such Deliverable Obligations
were so purchased.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement of
Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow: Not Applicable.


5. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of "Exposure" for
purposes of the Credit Support Annex solely in respect of this Transaction shall be determined in
accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance and/or Face Amount of the Reference Obligations on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligations on the relevant Valuation Date (expressed as
a percentage of par) as determined by the Calculation Agent; provided, however, that if
Counterparty, in good faith, disagrees with Calculation Agent's determination, Seller and
Counterparty agree (i) that the determination as to the market value of the Reference Obligation
shall be determined by a leading, independent dealer in derivatives selected by agreement
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between the parties within one Business Day of such disagreement (the "Independent Dealer")
whose fees and expenses shall be met equally by both parties, and (ii) if Counterparty and Seller
are unable to agree on an Independent Dealer, Counterparty and Seller shall each elect a leading
independent dealer in derivatives and such two dealers shall agree on a third dealer, who shall be
deemed to be the Independent Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of Relevant Notes on such Valuation
Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the Party A
Rating on the relevant Valuation Date and the Bond Rating of the Relevant Notes on such
Valuation Date.


Party A Rating'
Aaa/ Aal! Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Aaa/ 12%q/
8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%N


AAA3 0%50/)


~ Aa/ 8%/0% 8%/0% 8%4/0%5 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%
AA3


o s::
<:> 0


A/A3 7%/0% 6%/0% 6%4/ 0%5 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%5 .~
.... 0/)
~:.= Baal! 5%4/0%50..0 6%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%~o BBB+


1.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.


The lower ofthe S&P Rating and the Moody's Rating.


The ratings category of Moody's and S&P, respectively.


Threshold Amount Percentage.


Independent Amount Percentage.


"Moody's Rating": (i) with respect to Party A, the rating then assigned by Moody's to the long-term
unsecured and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii) with
respect to the Relevant Notes, the ratings then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Party A, the rating then assigned by S&P to the long-term unsecured
and unsubordinated debt obligations of the Credit Support Provider of Party A and (ii) with respect to the
Relevant Notes, the ratings then assigned by S&P to such security.


"Relevant Notes" means Class A-I LT-b Notes so long as the total outstanding principal amount of such
Notes is greater than or equal to the total outstanding principal amount of the Class A-I LT-a Notes and
otherwise, Class A-I LT-a Notes.


6. Additional Covenants:


Counterparty will provide AIG-FP with notice of each non-payment of principal and interest by
Counterparty with respect to the Reference Obligations (separately identifying the amount of principal
and the amount of interest not received) within 10 Business Days of the date such payment was expected.


NYLIB58112039 -12-







7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP: The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Counterparty: Account for USD Payments:
Federal Reserve Bank of New York
ABA 026-004-226
F/O Societe Generale, New York Branch


AIGFP Settlements: Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Societe Generale, New York Branch
1221 Avenue of the Americas
IRD Dept. - 1t h Floor
New York, NY 10020
Attn: IRD Operations Group
Telephone: 212-278-6976 or 7344
Facsimile: 212-278-7136


All other inquiries and Notices
send to: Societe Generale, New York Branch


Attn: Thomas Athan / Edouard Klehe
Telephone: 203-861-5400
Facsimile: 203-861-5458
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All inquiries regarding confirmations should be sent to:


Societe Generale, New York Branch
Attn: IRD Documentation Group
Telephone: 212-278-7182/7145
Facsimile: 212-278-7650


8. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Guarantee of the Credit Support Provider of AIG-FP and the
Credit Support Annex executed between AIG-FP and
Counterparty.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into this Transaction and as to
whether this Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or ora\) of the other party as investment
advice or as a recommendation to enter into this Transaction, it
being understood that information and explanations related to the
terms and conditions of this Transaction shall not be considered
investment advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of this Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and assumes, the
risks of this Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this Transaction.


If Buyer fails to provide any notice required as and when, under
this Transaction, (i) Seller agrees that it will not designate an
Early Termination Date pursuant to Section 5(a)(ii) in respect of
such failure unless the Seller reasonably believes that such
failure materially adversely affects its position in respect of this
Transaction and/or the Reference Obligation and (ii) in any
event, any such Early Termination Date shall be limited to this
Transaction.


Both Buyer and Seller agree that nothing herein shall be
interpreted as a requirement that Buyer own, hold or control any
Reference Obligation or any interest therein.


-14-







Enforcement Rights:
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In the event that the Trustee breaches or is in potential breach of
the duties of the Trustee under the Trust Deed or Security
Agreement or the Trustee fails to take action in respect of any
provision of the Trust Deed, Security Agreement or a Reference
Obligation as required by the Trust Deed, Security Agreement or
such Reference Obligation ("Trustee's Breach"), such Trustee's
Breach is continuing, Buyer has actual knowledge of Trustee's
Breach and Trustee's Breach would be reasonably expected to
have a material adverse effect on the interests of Seller under the
Transaction, Seller may direct in writing Buyer to provide notice
to the Trustee of such Trustee's Breach to the extent Holders of
the Reference Amount of such Reference Obligations have the
right to pursue such a claim against the Trustee for such
Trustee's Breach and to pursue such claim. As a condition
precedent to Buyer's obligation to comply with any direction by
Seller, (i) such direction shall be clear and provide sufficient
time and detail, and (ii) Seller shall indemnify Buyer to Buyer's
reasonable satisfaction in respect thereof.


Notwithstanding the foregoing, Buyer shall not be required to
take any action if in its view: (i) such action would reasonably be
expected to (a) constitute or result in a breach of any contract
(including the Trust Deed, Security Agreement or Reference
Obligation documents), law, regulation, fiduciary duty or duty of
confidentiality or (b) be adversarial or litigious against, or
constitute a threat of litigation against, the Trustee or (ii) Seller is
a Defaulting Party or sole Affected Party (other than in respect
of "Tax Event" or "Illegality"). In the event that Buyer does not
comply with Seller's direction pursuant to this "Enforcement
Rights" section, regardless of whether such noncompliance
results from any of the limitations or conditions set forth above
or any other reason, Seller's sole remedy shall be to require (with
at least seven but no more than 14 days' prior written notice to
Buyer) Buyer to sell to Seller (at par or face plus unpaid accrued
interest) Reference Obligations in an aggregate face amount or
aggregate outstanding principal amount of 100% of the then
Reference Amount' such notice to specify the date of purchase
and the aggregate face amount or outstanding principal amount
of Reference Obligations to be purchased by Buyer, as
applicable, and may request Buyer to arrange for financing of
such purchase by Seller with economic terms that are
substantially equivalent to those of this Transaction. Such
economic terms shall include the amounts that otherwise would
be payable (including the Minimum Amount (as defined in the
Structuring Fee Letter dated as of the date hereof (the
"Structuring Fee Letter") between the parties hereto) under the
Structuring Fee Letter as a result of the reduction in Reference
Amount described in the last sentence hereof. If so requested,
Buyer shall use its reasonable efforts to arrange for such
financing on terms mutually agreed to by all relevant parties
thereto, which financing is fully guaranteed by Seller's Credit
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Support Provider and secured by the financed Reference
Obligations. Nothing herein constitutes a commitment by Buyer
or any affiliate thereof to provide any such financing. With
respect to each such purchase, the terms of this Confirmation
shall be modified such that the Reference Amount shall be
reduced by the aggregate face or outstanding principal amount of
the purchased Reference Obligations, and the Minimum Amount
(as defined in the Structuring Fee Letter) shall be reduced
proportionately based on the aggregate face or outstanding
principal amount of the purchased Reference Obligations.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future. -


Yours sincerely,


AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK BRANCH


By:
Name:
Title:







Please confrrm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transactions by signing in the space provided below and returning a copy of the executed Confrrmation to
us by facsimile transmission on 203-2224780, Attention: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with you
again in the future. -


Yours sincerely,


AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:


Agreed and Accepted:


SOCIETE GENERALE, NEW YORK. BRANCH


By: 8&k.
Name: E-a:;:.t;) r Cf


Title: .0, r ec.v-C)fL


-







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE I


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial -


Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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AnnexB


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.01% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date -


Each Fixed Rate Payer Payment Date occurring 0.0 I% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.0 I% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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Inlemallonal Swap Dealen A~lal1on. Inc.


INTEREST RATE
AND


CURRENCY EXCHANGE AGREEMENT


Dated as of. ~:-+),y... ;1,~, J.,~.?? .


AIG FINANCIAL PRODUCTS CORP.
• •• • t . and


SOCIETE GENERALE


have entered and/or anticipate entering into one or more transactions (each a "Swap Transaction"). The
panies agree that each Swap Transaction will be governed by the terms and conditions set fonh in this
document (which includes the schedule (the "Schedule")) and in the documents (each a
"Confirmation") exchanged between the panies confirming such Swap Transactions. Eal.:h
Confirmation constitutes a supplement to and forms part of this document and will be read and
construed as one with this document, so that this document and all the Confinnations consmute a sangle:
agreement between the panies (collectively referred to as this ··Agreement"). The panies acknowlc:dge
thal an Swap Transactions are entered into in reliance on the fact that this document and all
Confirmations will form a single agreement between the panies, it being understood that the partlC:s
would not otherwise enter into any Swap Transactions.
Accordingly. the panies agree as follows:-


•• Interpretadoa


(a) D,jinitiDlU. The terms defined in Section 14 and in the Schedule will have the meanings lherem
specified for the purpose of this Agreement.


(b) IneolUUuIlC1. [n the event of any inconsistency between the provisions of any Connrmation
and this document. such Confinnation will prevail for the purpose of the relevant Swap Transaction.


1. ,.,....


(a) 0........ IIIItI ColUlilitllU.


(i) E1ch pany will make each payment specified in e:u:h Confirmation as being payable by It.


(ii) Payments under this Agreement will be made nOllaler than the due date for value on that
dare in the place of the account specified in the relevant Connnnadon or omerwise pursuant to
this- Agreement. in freely transferable funds and in the manner customary for payments In lhe
required currency.
(iii) Each obligation of each party to pay my oamount due under Section 2(a)(i) is subject to ( II
the condition precedent that no Event of Default or Potential Event of Default with respect to the
other pany has occurred and is continUinl and (2) each other applicable conditio!, precedent
specified in this Agreement.


(b) C1uJ",~ 0/ AccoIIIII.Either pany may change its account by giving notice to the other pany al
least nve days prior to the due dale for payment for which such change applies.







(c) .v~tti1Jg. If on any date amounts would otherwise be payable:­
(i) in the same currency; and
(ii) in respect of the same Swap Transaction.


by each pany to the other, then, on such date. each, pany's obligation to make payment s>f any such
amount will be automatically satisfied and discharged and. if the aggregate amount that would
otherwise have been payable by one party exceeds the aggregate amount that would otherwise have
been payable by the other pany. replaced by an obligation upon the party by whom the larger aggregate
amount would have been payable to pay to the other party the excess of the larger aggregate amount
over the smaller aggregate amount.


If the parties specify" Net Payments - Corresponding Payment Dates" in a Confinnation or otherwise
in this Agreement. sub-paragraph (ij) above will cease to apply to all Swap Transactions with effect
from the date so specified (so that a net amount will be detennined in respect of all amounts due on the
same date in the same currency, regardless of whether such amounts are payable in respect of the same
Swap Transaction); provid,d that. in such case. this Section 2(c) will apply separately to each Office
through which a party makes and receives payments as set forth in Section 10.


(d) D,ducdoll or Withholding fo, Tu.
m Gross.Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by
any applicable law, as modified by the practice of any relevant governmental revenue authority.
then in effect. If a party is so required to deduct or withhold. then that party ("X") will:-


(l) prompdy notify the other party ("y") of such requirement;
(2) pay to the relevant authorities the full amount required to be deducted or withheld
(inclUding the full amount required to be deducted or withheld from any additional amount
paid by X to Y under this Section 2(d» promptly upon the earlier of determining that such
deduction or withholding is required or receiving notice that such amount has been
assessed against Y;
(3) promptfy forward to Y an official receipt (or a cenified copy). or othet
documentation reasonably acceptable to Y. evidencing such payment to such authoriti~s:


and
(4) if such Tax is an Indemnifiable Tax. pay to Y. in addition to the payment to which Y
is otherwise entitled under this Agreement. such additional amount as is necessary to
ensure that the net amount actually received by Y (free and clear of Indemnifiable Ta~~s,


whether assessed against X or Y) will equal the full amount Y would have received had no
such deduction or withholding been reqUired. However. X will not be required to pay any
additional amount to Y to the extent that it would nofbe required to be paid but for:-


(A) the failure by Y to comply with or perform any agreement contained in Sc:ction
4(a)(i) or 4(d); or
(B) the failure of a representation made by Y punuant to Section 3(0 to be accur.lte
and true unless such failure would not have occuncd but for a Chanae in Tu Law.


(ii ) LiIJbilily. (f:-
( I) X is required by any applicable law. as modified by the practice of any rele·..ant
lovemmental revenue authority. to make Olny deduction or withholding in respect ot'~hich
X would not be required to pay an additional amount to Y under ~tion 2(d)(i)(·U:
(2) X does not so deduct or wuhhold~ Olnd
(3) a liability resulting from such Tax is assessed directly against X.


then. except to the extent Y has satisfied ur then s'ltisfies the liability resulting from suc~ Ta:(. Y
will promptly pay to X the amount of such liability (inclUding any related liability for int~re~t.


but including any related liability for penalties only if Y has failed to comply with or pc:rfllrm
any agrec:ment contained in Sc:ction ~(a)Ci) or (d)).


Ie) D'/IIUlllllt'Nst. A party that defaults in the payment of any amount due will. to the l:~([~n[


pcnniued by law, be required to pay interest (before as well as after judgment> on such amount tn Ih~


other pany on demand in the same cuncncy a5 the overdue amount. for the period from (and inc:lu~ing'
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the original due date for payment to (but excluding) the date of actual payment. at the Default Rate::
Such Interest will be calculated on the basIs of daily compounding and the actual number of Jays
elapsed. .


J. Representations


Each party represents to the other party (which representations will bedeemed~_to be repeated by c=ach
party on each date on which a Swap Transaction is entered into and. in the case of the representations In


Section 3( O. at all times until the termination of this Agreement) that:-


(a) Basic R,p,.,sllIIIIIiolU.


(i) Slillus. It is duly organised and validly ex.isting under the laws of the jurisdiction of its
organisation or incorporation and. if relevant under such laws. in good standing;


(ij) Powln. It has the power to execute and deliver this Agreement and any othc=r
documentation relating to this Agreement that it is reqUired by this Agreement to deliver and to
perfonn its obligations under this Agreement and any obligations it has under any Credit
Support Document to which it is a party and has taken all necessary action to authorise: :iuch
execution. delivery and performance:


(iii) No Viol4tiDli 0' COlljfkt. Such execution. delivery and performance do not violate: or
conftict with any law applicable to it. any provision of its consritutional 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) COIIS'''U. All governmental and other consents that are reqUired to have been obtainc=d
by it with respect to this Agreement or any Credit Support Document to which it is a pany have:.
been obtained and are in futl force and effect and aU conditions of any such consents have been
complied with; and


(v) Obli,atio1U BiIuIUI,. Its obligations under this Agreement and any Credit Support
Document to which it is a party constitute its legaJ. vaJid and binding obligations. enforceable: in
accordance with their respective terms (subject to applicable bankruptcy. reorganisation.
insolvency. moratorium or simiJar laws affecting crediton' rights generaUy and subJC=\:t. a~ III


enforceability. to equitable principles of generaJ application (regardless ot' whether enforc~",cnt


is sought in a proceeding in eqUity or at law».


(b) .-tbs."c. 0/ C.rtIIiJt Ev.IIU. No Event of Default or Potential Event of Default or. til it"
knowledge. Tennination Event with respect to it has OCCUlTed and is continuing and no such ~ ... c=nt \Ir
circumstance would occur as a result of its entering into or perfonning its obligalions unde:r thl"
Agreement or any Credit Support Document to which it is a pany.


(c) .-tbs.ne. o/Liliftlliolf. There is not pending or. to its knowledge. threalcned against it or any of irs
Affiliates any action. suit or proceeding at law or in equity or before any court. tribuna!. gov.:rnmc:ntal
body. agency or official or any arbitrator that purpons to draw into question. or is likely to affe:l.:t. the
l~gaJity. validity or enforceability aaainu it of this Apeement or any Credit Suppon Docume=nt hI
which il is a party or its ability to perfonn its obligacions under this Agreement or such CreditS_uppon
Document. ~


(d) .-tee.,.., ojSp«iJIM llf/tWfIfIIIiJIlf. All applicable information that is furnished in writing by or lIn
b«:half o( it to the other pany and is identified (or the purpose of this S~tion 3(d) in paragraph! of Pan
3 of lhe Sd1edWe is. as of the date of the int"onnalion.. mae. KCura&e and complete in every mat~rlal
r.:spcct. .


(.:» P.,.,. TIU R.".ullllllilnt. Each representation specified in Pan 2 of the Schedule lIS being made
by it for lhe purpose of this Section J(e) il accurate and true.


(n Payl' Ta R."."IItIIIitIIfI. Eac:h repreliCnwion specified in Pan 2 of the Schedule lU being made
by it for lhe pUrpoliC of this Section 3(0 is ac:cunate :md true.


4. Apeemenll


Ea~h pany agrees Wilh the other that. so long as it has or may have any oblilalion under this Ag~menr
or under any Credir Support Document to which it is a pany:- -
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(a) Furnish Specified Information. It wlll deliver to the other party:-
(i) any forms. documents or certificates relating to taxation specified in Part 3 of the Schedule
or any Confirmation: and .
(ii) any other documents specified in Part 3 of the Schedule or any Confirmation.


by the date specified in Part 3 of the Schedule or such Confinnation or. if none is specified. as soon as
practicable.


(b) ""ai"t4in Authorisations. (t will use all reasonable efforts to maintain in full force and c·rfect all
consents of any governmental or other authority that are required to be obtained6y it with re~,. : to this
Agreement or any Credit Support Document to which it is a pany and will use all reasonable l:tfons to
obtain any that may become necessary in the future.


(c) Comply widt LAws. It will comply in all material respects with all applicable laws and orders to
which it may be subject if failure so to comply would materially impair its ability to perform its
obligations under this Agreement or any Credit Suppon Document to which it is a pany.


(d) Tu A'rt~m~"', It will give notice of any failure of a representation made by it under Section
3(0 to be accurate and true promptly upon learning of such failure.


(e) PGym.1fl oj StGlllp Tax. It will pay any Stamp Tax levied or imposed upon it or in respect of
its execution or performance of this Agreement by a jurisdiction in which it is incorporated. organised.
managed and controlled. or considered to have its seat. or in which a branch or office through which It
is acting for the purpose of this Agreement is located ("Stamp Tax Jurisdiction") and will indemnity
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other
party's execution or performance of this Agreement by any such Stamp Tax Jurisdiction which IS not
also a Scamp Tax Jurisdiction with re~pect to the other party.


5. Evenu of Default and Termination Evenu
(a) EV_IIIf oj D*jGull. The occurrence at any time with respect to a party or. if applicable. any
Specified Entity of such pany. of any of the following events constitutes an event of default (an" E..ent
of Default") with respect to such pany:-


(i) Ftlilun 10 PII1. Failure by the party to pay. when due. any amount required to be palu by It


under this Agreement if such failure is not remedied on or before the third Business Day all<:r
notice of such failure to pay is given to the party;
(ii) S"aeh oj A,'tfm*nt. Failure by the party to comply with or perform any agreem~nt or
obligation (other than an obligation to pay any amount required to be paid by it under thl~


Agreement or to give notice of a Tcrminacion Event or any agreement or obligation under
Section 4(a)0) or 4(d» to be complied with or performed by the pany in accordance with this
Agreement if such failure is not remedied on or before the thinieth day after notice 01 SUl.:h


failure is given to the pany;
(iii) Crtdit Support D.jGull.


(I) Failure by the pany or any applicable Specified Entity to comply with or perform any
agreement or obligation to be comptied with or performed by the pany or such Specllic:d
Entity in accordance with any Credit Suppon Document if such failure is continuing alter
any applicable grace period has ~lapsed; .
(2) the expintion or tennination of such Credit Suppon Document. or the ceasing 01


such Credit Suppan Document to be in full force and effect. prior to the tinal Sl.:hedulc:u
Payment Date of each Swap Transaction to which such Credit Suppon Document relate"
without the written con~nt ot' the other pany; or
(3) me pany or such Specltied Entity repudiates. or challenges the validity of. SUl.:h
Credit Suppan Ooc:ument;


(iv) .If;'''''''f~''IIIIio•. A repre~ntation (other than a representation under Section 3(el or In)


made or repeated or deemed to have been made or repeated by the pany or any appli(,;ublc:
SpeCified Entity in this Agreement or any Credit Suppan Document relating co this A~rec:m~nt


proves to have been incorrect or misleading in any material respect when made or repeated ur
deemed to have been made or repeated:
(v) D~/Gullutullr S,.ciji~tlSweps. The oc:currence of an event of default in respect of the: party
or any applicable SpeCified Entity under a Specifted Swap which. following the givil1g of any
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applicable notice or [he lapse of any applicable grace period. has resulted in the designation or
occurrence of an early tennination date in respect of such Specified Swap;
(vi) Crou D,/au.lt. (f "Cross Default'· is specified in Pari I of the Schedule as applying to the
party. (I) the occurrence or existence of an event or condition in respect of such pany or any
applicable Specified Entity under one or more agreements or instrUments relating to Specified
(ndebtedness of such pany or any such Specified Entity in an aggregate amount of not less than
the Threshold Amount (as specified in Pan I of the Schedule) which- has resulted in such
Specified Indebtedness becoming. or becoming capable at such time of being ~clared. due and
payable under such agreements or instrUments. before it would otherwise have been due and
payable or (2) the failure by such party or any such Specified Entity to make one or more
payments at maturity in an aggregate amount of not less than the 1'breshold Amount under such
agreements or instruments (after giving effect to any applicable grace period);


(vii) BtIIIIr:ruptq. The party or any applicable Specified Entity:-
<l) is dissolVed: (2) becomes insolvent or fails 01' is unable or admits in Writing its
inability aeneraJly to pay its debts as they become due: (3) makes a general assignment.
arrangement or composition wirh or for the benent of its creditors; (4) institutes or has
instituted against it a proceeding seekina a judament of insolvency or bankruptcy or any
other relief under any bankruptcy or insolvency law 01' other similar law affecting
creditors' rights. or a petition is presented for the winding-up or liquidation of the party or
any such Specified Entity, and. in the case of any such proceeding or petition instituted or
presented against it. such proceeding or petition (A) results in a judament of insolvency or
bankn1ptcy or the entry of an order for relief or the making of an order for the winding·up
or liquidation of the party or such Specified Entity or (8) is not dismissed. discharged.
stayed or rescrained in each case within 30 days of the institution or presenwion thereof:
(S) has a resolution passed for its winding-up or liquidation; (6) seeks or becomes subject
to the appointment of an administrator. receiver. tnWee. custodian or othet similar
official for it or for all or SUbstantially all its assets (regardless of how brief such
appoinunent may be. or whether any obligations are promptly assumed by anomer entity
or whether any other event described in this clause (6) has occUlTed and is continuing); C7)
any event occun wirh respect to the party or any such Specified Entity which. under the
applicable laws of any jurisdiction. has an analogous effect to any of the events specified
in clauses (I) to (6) (inclusive): or (8) takes any action in furtherance of. or indicating ItS


consent to. approval of. or acquiescence in. any of the foregoing acts;
other than in the case of clause ( Il or (Sl or. to the extent itrelates to those clauses. clause c8).
for the purpose of a consolidation. amaJaamation or merger which would not constitute an event
described in (viii) below: or
(viii) M,,,tr Witlul", AulUffl'dolf. The party consolidates or amalpmates wirh. or merges into.
or tronsfen all or substantially all its assets to. another entity and. at the time of such
consolidation. amalgamation. meraer 01' uansfer:-


( I) the resulcina. survivina or transferee entity fails to assume all the obligations of such
party. under this Agreement by operation of law or pursuant to an agreement reasonably
salisfactory to the other pany to this Apeemenc; 01'


(2) the benefits of any Credit Suppon Document relabna to this Aareement· rail to
extencl (wilbout the consent of the ocher party) to the perfonnanc:e by such resulting.
~vinl or transferee entity of its obligations under rhis Agreement.


(b) T_' Ifl•• E,.,.. The occurrence at any time with respect to a party or. if applicable. any
Specified Eality of such party of any event specified below constitutes an llleaality if the-event IS


specified in (i) below. a Tax Event if the event is specified in (ii) below, a Tax. Event Upon Merger if
the event is specified in (iii) below or a Credit EYCftI Upon Merpr if the event is specified in I iv)
below:-


(i) lllqaliq. Due to the adoption of. or any chanp in. any applicable law after die date on
which such Swap Transaction is ensered into. or due to the promulgation of. or any change in.
the interpretation by any count tribunal or regulatory authority with competent jurisdiction of
any applicable law after such date. it becomes unlawful (other than IS a result of a breac:h by the
pany of Section 4<b)) for such pany (which will be the Affected Pany):- ~..
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( I I to perform any absolute or contingent obligation to make a payment or to receIve a
payment in respect of such Swap Transaction or to comply with any oiher matenal
provision of this Agreement relating to such Swap Transaction; or
(2) to perform. or for any applicable Specified Entity to perform. any contingent or
other obligation which the party (or such Specified Entity) has under any Credit Suppon
Document relating to such Swap Transaction; .


(ii) Taz EV"II.
(1) The party (which will be the Affe.::ted Party) will be required on the next succeeding
Scheduled Payment Date to pay to the other party an additional amount in respect of an
Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest under Section :2
(e» as a result of a Change in Tax Law; or
(2) there is a substantial likelihood that the party (which will be the Affected Panyl will
be required on the next succeeding Scheduled Payment Date to pay to the other pany an
additional amount in respect of an Indemnitlable Tax under Sec:tion 2(d)(i)(4) (except in
respect of interest under Section 2(e» and such substantial likelihood results from an
action taken by a taxing authority. or brought in a court of competent jurisdiction. on or
after the date on which such Swap Transaction was entered into (regardless of whether
such action was taken or brought with respect to a party to this Agreement);


(iii) TtU Ev~nt Upon M~rr~", The party (the "Burdened Party") on the next succeeding
Scheduled Paymenl Date will either (I) be required to pay an addirional amount in respect of an
Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest under Section :2(eH or
(2) receive a payment from which an amount has been deducted or withheld for or on account of
any (ndemnifiable Tax in respect of which the other party is not required to pay an additional
amount. in either case as a result of a party consolidating or amalgamating with. or merging
into. or transferring all or substantially all its assets to. anomer entity (which will be the
Affected Party) where such action does not constitute an event described in Section S(a)(viiil; or
(iv) Cndil Ev~nt Upon M~rr~;. If "Credit Event Upon Merger" is specified in Pan I of the
Schedule as applying to the pany. such party ("XU) consolidates or amalgamates with. or
merges into. or transfers all or substantially aU its assets to. another entity and such action does
not constitute an event described in Section S(a)(viii) but the creditworthiness of the resulting.
surviving or transferee entity (which will be the Affected Pany) is materially weaker than that of
X immediately prior to such action.


(c) Ev~ntof D_filulllllUi Ilkgal",. (f an event or circumstance which would otherwise constitute or
give rise to an Event of Default also constitutes an lllegaJity. it wilt be treated as an (\legality and wll!
not constitute an Event of Default.


6. Early Tenninadon


(a) Ri,,,, 10 T~",,;IUIUFoIIow;lI, Ev.1II ofD_ltluJI. [f at any time an Event of Default with respect [0 a
party (the .. Defaulting Pany") has occurred and is then continuinl. the other pany may. by not more
than 20 days notice to the DefaUlting Pany spec:ifying die relevant Event of Default. designate a day not
earlier than the day such nOtice is effective as an Early Termination Date in respect of all outstanding
Swap Transactions. However. an Early Termination Date will be deemed to have occurred in respect of
all Swap Transactions immediately upon the occurrence of any Event of Default spec:ifted in Section
SCa)(viiU I). (2). (3). (S). (6). (1) or (8) and as of the time immediately preceding the institution of the
relevant proceeding or the presentation of the relevant petition upon the occurrence of any ~vent of
Default specified in Section S(a)(vii)(4).


lb) Ri,,,, to T_mtilUlU Followill' T~rrnilltltiollENIII.
(i) NoIk,. Upon the occurrence of a Termination Event. an Affected pany will. promptly
upon becoming aware of the same. notify the other pany thereof. spec:ifying the nature of such
Termination Event and the Affected Transactions reluing thereto. 'The Affected Party will also
give ~uch other information to the other pany with regard to such Termination Event as the other
pany may reasonably require.
(ii) Tl'flns!.rto AwHiI T.rmilUllillll Ev.lII. [f either an Illegality under Section S(b)(i)( H or a Tax
Event cx:curs and there is only one Affected Party. or if a Tax Event Upon Merger occurs and the
Burdened Pany is the Affected Pany. the Affected Pany-will as a condition to its right to
designate an early Termination Date under Section 6(b)(iv) use all reasonable efforts (which







will not require such party to incur a loss. excluding immaterial. incidental expenses, to transfer
within 20 days after it gives notice under Section 6(b)(i) all its lights and obligations under this
Agreement in respect of the Affected Transactions to another of its officesJ branches or
Affiliares so that such Termination Event ceases to exist.
If the Affected Pany is not able to make such a transfer it will give notice to the other pany to
that effect wiUun such 20 day period. whereupon the other party may effect such a transfer
within 30 days after the notice is given under Section 6(b)(i)..
Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon
the prior written consent of the other party. which consent will not be withheld if such other
party·s policies in effect at such time would permit it to enter into swap transactions with the
transferee on the terms proposed.
(iii) Two Ag,mtJ PtlltUs. If an lIIegality under Section S(b)(i)( I) or a Tax Event occurs and
there are two Affected Panies. each party will use all reasonable efforts to reKh agreement
within 30 days after notice thereof is given under Section 6(b)(i) on action that would cause such
Termination Event to cease to exist.
(iv) R;,ItI to Tm";'"•. If:-


(I) a transfer under Section 6(b)(ii) or an agreement under Section 6(b)(iii). as the case
may be. has not been effected with respect to all Affected Transactions within 30 days
after an Affected Party gives notice under Section 6(b)(i); or
(2) an Illegality under Section S(b)(i)(2) or a Credit Event Upon Merger occurs. or a Tax
Event Upon Merger occurs and the Burdened Party is not the Affecred Party.


either party in the case of an lJJegaHty. the Burdened Pany in the case of a Tax Event Upon
Merger. any Affected Party in the case of a Tax Event. or the party which is not the Affected
Party in the case of a Credit Event Upon Merger. may. by not more than 20 days notice to the
other pany and provided that the relevant Tennination Event is then continuing. designate a day
not eartier than the day such notice is effective as an Early Termination Date in respect of all
Affected Transactions.


(c) EJ/ta of Dt';'NUiII".
0) If notice designating an Early Termination Date is given under Section 6(a) or (b). the
Early Termination Date will occur on the dare so designated. whether or not the relevant Event
of Default or Termination Event is continuing on the relevant Early Termination Date.
(ij) Upon the effectiveness of notice designating an Early Termination Date (or the deemed
occurrence of an Early Termination Date). the obligations of the panies to make any further
payments under Section 2Ca)(i) in respect of the Tenninated Transactions will terminate. but
without prejudice to the other provisions of mis Apeement.


(d) CIlkIllilliDIU.
(i) . S....",. Following the occurrence of an Early Termination Date. each party will make
the calculations (including calculation of applicable interest rares) on its part contemplated by
Section O(c) and will provide to the other pany a statement (I) showina. in reasonable detllil.
suc;h calculations (induding all relevant quotations) and (2) giving details of the relevant
account to which any payment due to it under Section 6(e) is to be made. In the absence of
written confirmation of a quocation obtainec1 in determininl a Market Quowion from the source
provictinl such quOWion. the records of the PanY obtaiaina such quotation will be conclusive
eviclenc:e of the existence and accuracy of such quocation.
(ii) Du0.. The amount calculated as being payable under Section 6(e) will be due on the
day tbat notice of the amount payable is effec:tive (in the case of an Early Termination Date
which is designated or deemed to occur as a result of an Event of Default) and not lacer than the
day which is two Business Days after the day Oft whidl nacice of the unount payable is effective
(in the case of an Early Termination Date which is designared as a result of a Termination
Event). Such amount will be paid coaelbel' wim (to the extent permitted under applicable law)
interest thereon in the Termination Cummcy (rom (and including) the relevant Early
Tennination Date to (but excluding) the relevanl due date. calculaled as foUows:-


( I ) if notice is given designatin. an Early Termination Date or if an Early Termination
Date is deemed to oc:cur. in either case as a result of 1ft Event of Default. lithe Default
Rate; or
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(2) If notice is given designating an Early Termination Date as a result of a Temllnallon
Event. at the Default Rate mInUS I % per annum.


Such interest will be calculated on the basis of daily compounding and the actual number of days
elapsed.


(e) Ptry"'~"u on Early Termination.
(i) D~fauiling Party or On~ Aff~c/~dParty. If notjce is given designating.an Early Tennination
Date or if an Early. Termination Date is deemed to occur and there is a Defaulting Party or only
one Affected Party. the other party wi11 determine the Settlement Amount in respect of the
Terminated Transactions and:-


( I) if there is a DefaUlting Party. the Defaulting Party will pay to the other party the
excess, if a positive number. of (A) the sum of such Settlement Amount and the
Termination Currency eqUivalent of the Unpaid Amounts owing to the other pany over
(B) the Tennination Currency equiValent of the Unpaid Amounts owing to the Defaulting
Pany; and
(2) if there is an Affected Pany. the payment to be made will be equal to (A) the sum of
such Settlement Amount and the Termination Currency Equivalent of the Unpaid
Amounts owing to the party determining the Settlement Amount (..X") less (B) the
Termination Currency Equivalent of the Unpaid Amounts owing to the party not
determining the Settlement Amount ("Y").


(ii) Two Afll!C/~d Parti~s. [f notice is given of an Early Termination Date and there are two
Affected Parties. each party will determine a Settlement Amount in respect of the TermInated
Transactions and the payment to be made will be equal to (l) the sum of (A) one-half of the
difference between the Settlement Amount of the party with the higher Settlement Amount
("X") and the Settlement Amount of the party with the lower Settlement Amount ("Y") and
(8) the Termination Currency Equivalent of the Unpaid Amounts owing to X less (2) the


~. 'Tennination Currency Equivalent of the Unpaid Amounts owing to Y.
(iii) PtUty Ow;,.,. If the amount calculated under Section 6(e)(i)(2) or (ii) is a positive number.


.Y will pay such amount to X; if such amount is a negalive number. X will pay the absolute value
of such amount to Y.


. (iv) AdjustIMtIllOl' BtUllcruptq. In circumstances where an Early Termination Date is deemt:d
'to occur. the amount determined under Section 6(e)(i) will be subject to such adjustments as art:


appropriate and permitted by law to reftect any payments made by one party to the other under
this Agreement (and retained by such other pany) during the ~riod from the relevant EJrly
Termination Date to the date for payment detennined under Section 6(d)(ii).
(v) Pr,·Estinuu, 01 Lo". The panies agree that the amounts recoverable under this St:ctlon
6(e) are a reasonable pre-estimate of loss and not a penalty. Such amounts are payable for the
loss of bargain and the loss of protection against future risks and except as otherwise proVided in
Jhis Agreement neither pany will be entitled to recover any additional damages as a conseque",,:~


.of such losses.


7. Transfer


Subject.to Section 6(b) and to any exception provided in the Schedule. neither this Agreement nor any
interest or obligation in or under this Agreement may be transferred by either pany without the prior
written consent of the other pany (other than pursuant to a consolidation or amalgamation with. or
m~rger into. or transfer of all or substantially all its assets to. another entity) and any purponed transfer
without sudl consent will be void.


8. CoatnctuaI Currency


(a) P",,.,,, ill tit,Co~C,,,,.,,,ey. Each payment under this Agreement will be made in th~


relevant currency specified in this Agreement for that payment (the "Contractual Currency"). To the:
extent p.:rmiued by applicable law. any obligation to make payments under this Agreement in the
Contractual Currency will not be discharged or satisfied by any tender in any cunency other than the:
Cuntr.u:tual Currency. except to the extent such tender results in the actual receipt by the pany to wt'll~h


puyment is owed. acting in a reasonable munner and in good faith in convening the cum:ncy '"
tendered into (he ContraCtual Currency. of the full amount in the Contractual Currency of all amounts
due in respect of this Agreem~nt. If for any reason the amount in1he Contractual Currency so recei ...c:d
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falls short of the amount in the Contractual Currency due in respect of this Agreement. the party
required to make the payment will. to the extent permitted by applicable law. immediately pay such
additional amount in the Contractual Currency as may be necessary to compensate for the shortfall. (f
for any reason the amount in the Contractual Currency so received exceeds the amount in the
Contractual Currency due in respect of this Agreement. the party receiving the payment will refund
promptly the amount of such excess.


(b) JIUI,,,,.1W. To the extent penniued by applicable law. if any judgment or orde!' expressed in a
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in
respect of this Agreement. OJ) for the payment of any amount relating to any carty termination in
respect of this Agreement or (iii) in respect of a judgment or order of another court for the payment of
any amount described in (i) or (jj) above. the party seeking recovery. after recovery in full of the
aggregate amount to which such party is entitled pursuant to the judgment or order. will be entitled to
receive immediately from the other party the amount of any shortfall of the ContraCtual Currency
received by such party as a consequence of sums paid in such other currency and will refund promptly
to the other pany any excess of the Contractual Currency received by such party as a consequence of
sums paid in such other currency if such shortfall or such excess arises or results from any vanation
between the rate of exchange at which the Contractual Currency is converted into the currency of the
judgment or order for the purposes of such judgment or order and the rate of exchange at which such
party is able. acting in a reasonable manner and in good faith in converting the currency received into
the Conrractual Currency. to purchase the Contractual Currency with the amount of the cuneney of the
judgment or order actually received by such pany. The tenn "rate of exchange" includes. without
limitation. any premiums and costs of exchange payable in connection with the purchase of or
conversion into the Contractual Currency.


(c) S.ptU'tIk /IUU",IIW,. To the extent permiued by applicable law. these indemnities constitute
separate and independent obligations from the other obligations in this Agreement. will be enforceable
as separate and independent causes of action. will apply notwithstanding any indulgence granted. by the
pany to which any payment is owed and will not be affected by judgment being obtained or claim or
proof ~ing nInde for any other sums due in respect of this Agreement.


(d) EvUUllc. 0/ LOll. For the purpose of this Section 8. it will be sufficient for a pany to
l.1ernonstr:lte that it would have suffered a loss had an actual exchange or purchase been made.


9. :\lisceIlaneous


la) Entin .4grt,m~"t. This Agreement constitutes the c:ntire agreement and understanding of th~


panies with respel.:t to ItS subjel.:t matter and supc:rsed~s all oral communication and prior wntings with
rc::-.pel.:t thereto.


(b, .-t",."dm."ts. No amendment. mooification or waiver in respect of this Agreement will be
dfective unless in writing and executed by each of the panies or contirmed bY,an e:<change of teh:ll.es.


Ic I 5unival o/Ob/igllliolf'. Eltcept a... provided in Section 6(c)( iil. the obligations of the panies under
this Agreement Will survive the termination of any Swap T.....nsaction.


td) R,,,,.dU, Cum"IiuiN. Except as provided in this Agreement. the rights. powers. remedi~s and
privlle¥es provided in this Aareement are cumulative and not exclusive of any rights. powers. rerriedie~


and privileges provided by law.


Ie) C."",.",.,u ...COlf/inlfllljon,.
(i)" This Agreement may be c:'(ccuted in counterpans. each of which will be d~med an
orilinaJ.
Iii) A Confirmation may be executed in counterparts or be created by an exchanle of telcll.es.
which in either case will be sufficient for all purposes to evidence a binding supplement to this.
Agreement. Any such counterpan or telex will specify thal it constitutes a Continnation.


(n . ,Vo Wail"" 0/ Ri,•• A failure or delay in exercising any righc. power or privilege in respect of
this Agreement will not be presumed to upero&te 4lli a waiver. ilnd a single or panial exerc:ise of any right.
power or privilege will not be presumed to p~ludc any subsequent or further exerc:ise of thac right.
puwer or privilege or the exercise ot' any other righe. power or privilele.


(g) H.IIIJiII". The he<&dings uliCd in this Agreement arc for convenience of reference only and an:
noc to affect the construction of or to be toaken into considero&uon in Interpreting this Agreement.
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10. \fuUibranch Parties


If a party is specified as a Multlbranch Party in Part 4 of the Schedule. such Multibranch Party may
make and receive payments under any Swap Transaction through any of its branches or offices listed in
the Schedule (each an "Office"). The Office through which it so makes and receIves paYl!lents for the
purpose of any Swap Transaction will be specified in the relevant Confirmation and any change of
Office for such purpose requires the prior written consent of the other party. Each Multibranch Party
represents to the other party that. nOlwithstanding the place of payment. the obligations of each Office
are for all purposes under this Agreement the obligations of such Multibranch Part~l. This representation
wilJ be deemed' to be repeated by such Multibranch Pany on each date on which a Swap Transaction is
entered into.


11. Expenses


A Defaulting Party will. on demand. indemnify and hold harmless the other party for and against all
reasonable out~f-pocketexpenses. inclUding legal fees and Stamp Tax. incurred by such other party by
reason of the enforcement and protection of its rights under this Agreement or by reason of the early
termination of any Swap Transaction. including. but not limited to. costs of collection.


U. Sotices


(a) E/I,ctiv,n,SI. Any notice or communication in respect of this Agreement will be sufficiently
given to a party if in writing and delivered in person. sent by cenified or registered mail (ainnall. if
overseas) or the equivalent (with return receipt requested) or by overnight courier or given by teleJ(
(with answerback received) at the address or telC)( number specified in Pan 4 of the Schedule. A notice
or communication .vlll be effective:- '


(i) if delivered by hand or sent by overnight courier. on the day it is delivered (or if that day is
not a day on which commercial banks arc open for business in the city specified in the address
for notice proVided by the recipient (a "Local Banking Day"). or if delivered after the close of
business on a Local Banking Day. on the first following day that is a Local BanJcing Day);
(ii) if sent by telex. on the day the recipient's answerback is received (or if that day is not a
Local Banking Day. or if after the close of business on a Local Banking Day. on the tirst
following day that is a Local Banking Day); or
(iii) if sent by certified or registered mail (ainnail. if overseas) orthe equivalent (return receipt
requested), three Local Banking Days after despatch if the recipient's address for notice is in the
same country as the place of despatch and otherwise: seven Local Banking Days after despatch.


(b) Cluing, 0/Ad4r,ss,s. Either party may by notice to the other change the address or teleJ( number
at which notices or communications are to be given to it.


13. Governin. Law and Jurisdiction


(a) Go",ming lAw. This Agreement will be governed by and construed in accordance with the law
specified in Pan 4 ohhe Schedule.


(b) JurisdktiD". With respect to any suit. action or proceedings relating to this Agreement
("Proceedings"). each party irrevocably:-


(i) submits to the jurisdiction of the English couns. if this Agreement is expressed to be
governed by English law. or to the non-exclusive jurisdiction of the couns of the State ofNew
York and the United States District Coun located in the Borough of Manhattan in New York
City. if this Agreement is expressed to be governed by the laws of the State of New York: and
(ii) waives any objection which it may have at any time to the laying of venue of any
Proceedings brought in any ~uch coun. waives any claim that such Proceedings h~ve been
brought in an inconvenient forum an'" funher waives the right to object. with respect to such
Proceedings. that such coun does not have jurisdiction over such pany.


Nothing in this Agreement precludes e:ither pany from bringing Proceedings in any other jurisdiction
(outside, if this Agreement is c:xpressed to be governed by English law. the Contracting States. as
defined in Section l(3) of the Civil Jurisdiction an<l Judgments Act 1982 or any modification. extension
or re-enactment thereof for the time being in force) nor will the bringing of Proceedings in anyone or
more jurisdictions preclude the bringing of Proceedings in any other jurisdiction.


(c) S.mn o/Prw,ss. Each pany irrevocably appoints the Process Agent (if any) specified opposite
its name in Pan 4 of the Schedule to receive. for it and on its behalf. service of process 10 any
Proceedings. If tor any reason any pany's Process Agent is unable to act as such. such party Will
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promptly notify the other pany and within 30 days appoint a substitute process agent acceptable to the
other pany. The panies irrevocably consent to service of process given in the manner provided for
notices in Section 12. Nothing in this Agreement will affect the right of either pany to serve process 10


any other manner permitted by law.


(d) WGiv~,. 01 lmmunilils. Each party irrev<X:ably waives. to the fullest extent pennined by
applicable law. with respect to itself and its revenues and assets (irTespectiveqf their use or intended
use). all immunity on the grounds of sovereignty or other simillar grounds from (i) suit. (ii) jurisdiction
of any coun. (iii) relief by way of injunction. order for specific performance or for recovery of propeny.
(iv) artachment of its assets (whether before or after judgment) and (v) execution or enforcement of any
judgment to which it or its revenues or assets might otherwise be entitled in any Proceedings in the
courts of any jurisdiction and irTevocably agrees. to the elttent pennitted by applicable law. that it will
not claim any such immunity in any Proceedings.


14. Deflnidons


As used in this Agreement:-


uAff*cud PtUty" has the meaning specified in Section 5(b).


uAJ1*cud TI'GIISlXMu" means (al with respect to any Termination Event consisting of an Illegality. Tax
Event or Tax Event Upon Merger. all Swap Transactions affected by the occurrence of such
Termination Event and (b) with respect to any other Termination Event. all Swap Tran.sac:tions.


"AJ/illtIU" means. subject to Pan 4 of the Schedule. in relation to any person. any entity controlled.
directly or indirectly. by the person. any entity that controls. dife(:tly or indirectly. the ~rson or any
entity under common conual wid\ the person. For this purpose. "contro." of any entity or person
means ownership of a majority of the voting power of the entity or person.


"SlU'dIlNd PtUty" has the meaning specified in Section S(b).


"S,"""" Dtq" means (aa in relation to any payment due under Section 2(a)(i). a day on which
commerc:ial banks and foreiln exchange markets are open for business in the placets) specified in the
relevant Confirmalion and (b) in relation to any other payment. a day on which commerc:ial banks and
foreign exchanae markets are open for business in the place where the relevant accOWll is localed and. if
different. in the principal financial centre of the currency of such paYmet14.


''CIuMr' ill Tu lAw" means the enactment. promulgation. execution or ratification of. or any change in
or amendment to. any law (or in the application or official interprewion of any law) that occurs on or
after Ihe date on which the relevant Swap Transaction is entered into.


"COIU*III" includes a consent. approval. action. authorisation. exemption. nOlice. filing. registration or
exchange control consent.


"CmIiI EN'" Upo. M,,,,," has the meaning specified in Section S(b).


"CmIiI SIIpfIOI't Doc...."''' means any agreement or instrUment which is specified as such in this
Agreement.


"O'/GIIb RIIU" means a rue per annum equal to the cost (without proof or evidence of any actual costl
to the relevant payee (as cenified by it) of funding the relevant amount plus I'*' per annum.


"O'JIUI1IIIIr P."," has the meaning spec:ified in Section 6(a).


OlE.", T"..".... Dt!a" means the date specified as such in a nolice given under Section 6ta) or
6(b)(iv). . .


"E"", 01o./~· has the meaning specified in Section 5(aa.


"lIk,tIIiq" has the meaning specified in Section 5(b).


"/l••~ Ta" means any Tax ocher than • Tax thai would noc be imposed in respect of a payment
under this Alreement but for a present or former connection between the jurisdiction of the government
or taxation authority imposing such Tax and the recipient of such payment or a person related 10 such
recipient (including. wilhoutlimitation. a connection arising from such recipient or related person belRg
or havin, been a citizen or resident of such jurisdiction. or being..Dr' having been oraanisecf. p~sent or
engaled in a trade or busineu in such jurisdictioft. or havinl or havinl had a permanenc establishment
or fixed place of business in such jurisdiction. but exc:luding a connection arising so,lely from su~h


recipient or related person having executed. delivered. performed its ablil.tiona or received. payment
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under. or enforced. this Agreement or a Credit Support Document).


"1IJw" includes any treaty. law. rule or regulation (as modified. in the case of tax matters. by thl:
practice of any relevant governmental revenue authority) and "1IJwfut" and "uniIJwfut" WIll be:
construed accordingly. -


"Loss" means. with respect to a Terminated Transaction and a party. an amount equal to the total
amount (expressed as a positive amount) required. as determined as of the relevant Early Termination
Date (or. if an Early Termination Date is deemed to occur. as of a lime as soon thereafter as practicable)
by the party in good faith. to compensate it for any losses and costs (including loss of bargain and co~ts


of funding but excluding legal fees and other out-of-pocket expenses) that it may incur as a result of the:
early termination of the obligations of the panics in respect of such Terminated Transaction. If a party
determines that it would gain or benefit from such early termination. such party's Loss will be '-In
amount (expressed as a negative amount) e:qual to the amount of the gain or benefit as determine:d oy
such party.


"Marbt Quotation" means. with respect to a Terminated Transaction and a party to such Te:nninat~d


Transaction making the determination. an amount (which may be negative) determined on the ba~I' IIf
quotations from Reference Market-makl.:rs for the amount that would be or would have been payable on
the relevant Early Termination Date. either by the party to the Terminated Transaction making the
determination (to be expressed as a positive amount) or to such pany (to be expressed as a nl:gatil.'~


amount). in consideration of an agreement between such pany and the quoting Reference Market-maker
and subject to such documentation as they may in good faith agree. with the relevant Early TermlOutlon
Date as the date of commencement of su~h agreement (or. if later. the date specified as the dfe~tl\"e


date of such Terminated Transaction in the relevant Confirmation). that would have the dfe~t Ilf
preserving for such pany the economic equivah:nt of the payment obligations of the panie~ under
Section 1(41)0) in respect of such Terminated Transaction that would. but for the lX:currence: or' the
relevant Early Termination Date. fall due after such Early Te:rmination Date (e:tcluding any Cnpuld
Amounts in respect of such Terminated Transactiun but including. without limitation. any "muunt, th~11


would. but for the occurrence of the relevant Early Termination Date. have been payable la"u,,"n~


each applicOlble condition precc:dl.:lIt had been ~atisrieu) after such Early Termination D..Ite oy re!t:r~"l~.·


to any period in which such Early Termination Date occurs .. The pany making the determanath1n I." ".'
agent) will reque~t each Reference ~tarket-maker to proviue its quotation to the e:uent pr.lcticahk: .1' .1


the ~ame lime (without regard to different time zones) on the relevant Early Termination Date "Ir. " .111


Early Termination Date is deemed to lX:cur. a~ of a time as soon thereafter as practicable). Th~ 111l1~' .1'
of which such 4uorations are to be obtained will. if only one pany i!i obliged to make a d~tC:rJlllll.I{\' '11


under Se:l:t ion 6( e). be selected in gOOli faith by that pany and otheN isc: \\, III be ~Igrec:d by the r'-lrt II.:' II
more: than three such qumations are provldeaJ. the ~larket Quotation ow III be the arithmetic IIlt"un pI 1I1~'


Tc:rmination Currency Equivalent of the quutations. without regard to the 4uotallOns having th~ hl~h~"l


'-Ind lowe't values. If exactly three such 4uutatillns are provided. the ~larket Quotation \\ III b..: (th'


\.fuutatlon remaining after disregarding the 4uotations haVing the highest and lowest values. II 11.'\\ ,'r
than lhree 4uotatiuns are pmvideu. it will be dec:med that the ~larkc:t Quotation in respect, 'I 'lid,
Termanated Transaction cannot be aJetermineu.


"Offiu" has the meaning s~ltieu in Seetinn 10.


"Pn/~nlial f.·HIIl oIO,/ault" means any cvcnt which. with the giving of notice or the lapse: 111 (1Il1~ ,q


hUlh. would constitute an Event ot' Default.


"R,/,n"c,MGrilt-maaN" means four leading dealers in the rclcvant swap market sefc:cted b~ the: 1'.lIl\


determanin, a Market Quotation in guod faith Col) frnm ~unung Jealers of the highest crc:aJit ,r .. lldlll:':
whil.:h ~atist'y aU the criteria that sUl.:h pany applies generally at lhe lime in aJc:ciaJing whether tn.llller \"
tll make an extension of credil and I h) to the e~tent pr.u:ticable. from among such deah:rs ha\ Ill~ .111


nflil."C In lhe sam.: city.


"R,/~vant J/lri.fdiction" means. with respect to a pany. the jurisdictions (a) in whi~h the: party I'


incnrpur.ltcd. organised. mana~eu and contnlllc:d ur cunsidereti to have its seal. Ib) where a hran~h Ilr
office thnlugh which the pany is a~ting for purposes uf this A~reemenl is located. Ie) in ~hich the r;lrt~


e:xecutcs Ihis A~reement and (~) in relation to any payment. from or through which such paymenl I'i


made.


"ScJ"dwd Pay""", Oat," means a dale un which a paymenl is aJue under Section llil)(i) willi n:s~t.'t III


a Swap Transaction.
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"S~ttkm~fIl AmounJ" means. with respect to a party and any Early Termination Date. the sum of-­


(a) the Termination Currency Equivalent of the Market Quotations (whether positive or negauve) for
each Terminated Transaction for which a Market Quotatio~ is determined: and


(b) for each Terminated Transaction for which a Market Quotation is not. or cannot be. determined.
the Tcmnination Currency Equivalent of such party's Loss (whether positive or negative);


pro"id~d that, if the parties agree that an amount may be payable under Section 6(e) to a Defaulting
Party by the other party. no account shall be taken of a Settlement Amount expressed as a negative
number.


"S/WcijUd ElUiIy" has the meaning specified in Patt I of the Schedule.


"S/Wciji«J l1UUb~thuss" means. SUbject to Part I of the Schedule. any obligation (whether present or
future. contingent or otherwise. as principal or surety or otherwise) in respect of borrowed money.


"S,.ciji,d Swap" means. subject to Part I of the SchedUle. any rate swap or cunency ellchange
transaction now existing or hereafter entered into between one party to this Agreement (or any
applicable Specified Entity) and the other patty to this Agreement (or any applicable Specified Entity).


"SltImp TlU" means any stamp. registtation. documentation or similar tax.


"TlU" means any present or future tax. levy. impost. duty. charge. assessment or fee of any nature
(inclUding interest. penalties and additions thereto) that is imposed by any government or other talling
authority in respect of any payment under this Agreement other than a stamp. registration.
d~umentation or similar tax.


"flU Ev,IU" has the meaning specified in Section S(b).


"TlU Ev,,,' L'po" M',.,Ir" has the meaning specified in Section S(b).


"T,,,,,i,,at,d Tf'tIIU«tio"s" meanS (a) with respect to any Early Termination Date occurring as a result of
a Termination Event. all Affected Transactions and (b) with respecr to any Early Termination Date
occurring as a result of an Event of D.:fault. all Swap Transactions. which in either case are in e:ffect al'
of the time immediately preceding the effectiveness of the notice designating such Early Termination
Date (or. in the case of an Event of Default specified in Section S(a)(vii). in effect g' of the time
immediately preceding such Early Te:rmination Dare).


"T,,,,,ilUJlio,, Cu".,ncy" has the meaning specified in Pan I of the Schedule.


"T,,,,,ination Cu".,nc, Eq,,;vllUlIl" means. in respect of any amount denominated in the Termination
Currency. such Termination Currency amount and. in respect of any amount denominated in a currency
other than the Termination Currency (the' 'Other Currency"). the amount in the Termination Currency
determined by the pany making the relevant determination as being required to pun:hase such amount
of such Other Currency,as at the relevant Early Terminacioft Date with the Termination Cunency at the:
rate equal to the spot exchange rate of the foreign exchange agent (selected as provided below) for thl:
purchase of such Other CUlTency with the Termination Currency at or &boue 11.00 a.m. (in the city in
which suc.:h foreign Cltc.:hange agene is located) on such date g would be customary for the determination
of such a rate for the pun:hue of such Other Currency for value the relevanr Early Termination Date.
The foreign exchange agene will. if only one pany is obliged to make a determination under Se:cttun
6(e). be selected in good faith by that party and otherwise will be agreed by the parties.


"T~nttrivIIMIEN"''' means an Illegality. a Tax Event. a Tax Evenr Upon Merger or a Credit Evc:nt
Upon Merpr.


"l.'nptlill A••",," owing to any pany means. with respect to any Early Termination Date. the:
aggregate of the amounts that became due and payable (or thar would have become due and payable but
for S~"i:tion 2(a)(iii) or the designation or ~currenc:e of such Early Termination Date. to such puny
under Se:c.:tion .2(a.(i) in respect of all Terminated Transactions by reference to all periods ended on ur
prior to such Early Termination Date and which remain unpaid as at such Early Termination Date.
together with (10 the extent permitted under applicable law and in lieu of any interest calculated undc:r
S"tion 2eeU interest thereon. in the currency of such amounts. from (and including) the date ~ul.:h


amounts bc=came due and payable or would have become due and payable to (bue excluding) such Early
Termination Dare. calculated as follows:-


(.1) in the case of norice of an Early Termination Date given asa resule of an Evenl of Defauh:-
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(i) interest on such amounts due and payable by a Defaulting Party will be calculated Jt the
Default Rate; and
(ii) interest on such amounts due and payable by the other party will be calculated at a rate per
annum equal to the cost to such other party (as certified by it) if it were to fund such amounts
(without proof or evidence of any actual cost); and •


(b) in the case of notice of an Early Termination Date given as a result of a Termination Event.
interest on such amounts due and payable by either party will be calculated at a rate per annum equal to
the arithmetic mean of the cost (without proof or evidence of any actual cost) to-each party (as certified
by such panyand regardless of whether due and payable by such pany) if it were to fund or of funding
such amounts.


Such amounts of interest will be calculated on the basis of daily compounding and the actual number of
days elapsed.


IN WITNESS WHEREOF the panies have executed this document as of the date specified on the first
page of this document.


AIG..F.r.NANCI AL .. P.ROO.U.C.TS.. CDEJ? •
(Name of pany)


. .. .sDCIETE ..GE.NE.Bl\LE .
(Name of pany)


2 l' /// --: c;. CL-' -LL<


Title:
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EXHIBIT I


Sample Form of Lener Agreement or Telex


[l.t'llt'l"ht'.ld «d Part\ .\-!
[D'lle'


"ll\ ap I r.lll~..Ill1011


t'.;.lIl1t' .I/Ill .\dclrt"" lit !',II'l\ B]


In: i '.;.lllle alld Tde~ :\ urnbt'l 01 Parr\ BJ


Frlllll: [Parr\ .-\)


1>C:-.II


lbt' pllrpo~t.· III (hi, [lellt"1' '1I.~reemelltildt'~J is to ,et torth the terms and (Ilndiuom III
rht- "I\.IP '1 r..lll"Juioll t'1I1t'rt'd 11110 ht't\\t't'll ll~ on the Trade Date spedhed belll\\ Itht'
":''l\\ap lrallsa(uoll"j, This (letter ..Illreementitde~Jl'Ollstltutes a "Confirmation" a~ referred
III ill rill' 111It:rt"l R.lIt' ,mel ClIrrt'IH\ E.x(han~t.' .-\~reemellt spedhed belo\\.


lilt' dt"hllllioll' d/HI prm isioll~ (OII!;lillt'd ill the 19~7 Interest Rate and Currelll I


E.~I h.llIl!t" Ddlllit lOllS 1,1' published 1)\ rht: Illternational Swap Dealers :\ssociauoll. Inc I art'
IlHorp"rdlt'd IIltIl thi, (,1I11hrmatioll. III tilt' t"\t'lll of all\ 1/l<:C>!1sistelln net\\ee/l thlht"
dt"hlllllllll' ;l/lcl pl"Il\l'IOll' (tile! this Conhrmalloll. thi~ Confirmation will gmt'rn.


I. 1'111' (ollhrllloll lOll 'lIpplt"lllt'lllS. torlll' part of. ;mel is subject to. Ihe Interest R.alt"
.IIHII :IITl'lll' k-.\l h,llI~t· .\:':It"t'lllt"lll <Lllt'<i ;1' tlr idall:'j Ithl:' ".-\\Creemem", het\\et'll '"11 ;llId
lI' .. \11 pre.\ 1"011' I Olll.lIl1t-d III Iht, .-\~reel1lel1t !lo'\ ern this CO/lhrmatloll ex(ept as e~pre~,h
11I1,dlllt:d bellll\.


:!. rltt, \1:1'111' III Ihe: pilrtinJlar Shap Transaction to which rhi!' ConfJrmarioll rel:ut',
.11e: .1' , ..11111\, -


'\ IIl10llal .-\1II1111 nr :


I radt' 1)alt':


I:.ffecth·e Dart':


(t'rminatlOIl Dalt':







L' n wei'l;hted/Weighted .\ \t'r;ll!l'
Rate J ~ .. '


[.\ pplic:able/1napplicable]


[Plll~/\linu~


. ~uhje(( to adjustmellt III


accoruance with the lFollm, ill!.!'
\lodihed Follo\\'1I1g/ Precedlll~J


Busll1ess Da\ conVentioll


[Part\ B/.-\]


. ~llhlelt to Jdlll'lmt:lll III ­


.lll,lrdd1lCt' 1\ Ith the i FIlII(l\\ Ill''':
\locilhed Follo\\ II1g/ Pretedlll<..:
HlI'lI1e". Da\ COll\ t'lltF)1l


[Part\ .VB1


(:om puul1din 1::


iCompoundill!.! l);lle ...


[lmu..l! t.xchalll.!t::


lllitl;d t.Xdl.lll!.!'e 1l:lte:


Fixt'd R..Ite P;l\ er Illltl,d b;changt' .-\mount:


Fl()alln~ Rate Pa\ t'r llllll..ll t.xlhange .\mollnt:
Fin..d t.xlhange:


Final Exchange Datt':


Fixed Rate Pan~r Final EXl han~e .\moulll:


Floating Rate PaH'!' hll ..d l:.xLll.llll!e .\mllllllt: ~


Fixed .-\nlllUlll'


Fixed R.lte Pd\ t'l


(Fixed R..Ilt: PJ\l'! (.urreI1l1 "'moullt:·


FIxed R.ltt: P.1Il"1 P,lll11elll [lJte, i(>I


Period t.1I<1 D.lle'. il Lkl.l\ ed P.l\ ;nellt
(Ir Luh Pa\ men!
·Q)lJlIe' :


Fixed .-\mollnt [(1I Fixed tC.lte ...llld
Fixed Rate 0 ..1\ COUll! rrJltlOll;


Flo..lulIg :\1110Ulll'.


F1oalln~ Rate P;l\ er:


[Floatin!.! Rate PaH'r Current\
.\mOllnt: !
Floatlllg R..Ite Pd\er P;l\ tnell! O;lte, tor
Period t.nt! D.tln. It DeIJ\ ed 1'..1\ ll1ent
or t.arh 1'..1\ men!
Jpplles 1:


[F1o"H1lH.!' R.lte t(lr Illltl ...d
L.dl1l1..lt10n Period.,


Float11l~ Rate (lpIIOll.


Designated \t..ltUrlt\:


~preau:


Reset Date~:


[Rate Cut-off Ddte,(


[\letho(\ oj .-\\er".lI.!'I: . ..;







I '. I I '01 Ill...... I), 1\'" II I I I 111 'I I II I I ( 'I J( \ )


1)1""11" 1),1\,1111 i'l "lilli, '1111'/11 \


( ,ill 111.111""\''':'\'111


.I~ll'('\ 111 pllllllll' illl'lrdl"I\III'.! l.lnll! "Il1pP"ll !)II\ liltlelli III .II.,:'ITl'\ III pllllJ(k
:111' 1,,jjll\\lIl:": III ,11111111.11111' I\nll '\1)('(/11 (.1 ,'dll "IlIppllll lllHlIlllt:lllj,


\llf'"/1IIll-l.ld,


1',11 1I/1'1I1~ III l'l\('d l{,ll,' 1',III'l


\1(lItlll! 1111 p.I\IIIl'III' III !11'111lITt"1l11;'


\(1 1111 II! IlIlp,llllll'lll\ III "I'lllIld llint-IIlI;'


1',111111'111' III FIII;IIIII'..: K.lll' !'.IIt'r:


,\Illllllli till p.1I lllt"llh III !hr\l lllIT~Ill\;:


,\I(III111! till p.I\I1It"IlI' III ','I'IOlld 11lrrt'llllj:


\,"1, ()j til t'\


1.11 I lit' (llhll' (d Fi'l'd K.llt" 1':lll'r lor lilt: "I\I"'P [r.in,.lliioll 1\ ;.Illtl


1I1I 1Ill' Olh(t" lot F1I'.lIIII'..: K.lll' P:l\t'!' for (h~ ~\\:q) [r",miJl.1I011 I'J


[Ii, I\!'IIl-.t'r/,\rLllll:t'I:;


( ;"\I/I~ /(/1 I.,", I .oo\~/' '""""111


l'k.l'c.' I '<lllInll th.lt till 11'1'1'1,:'1/1111.:' 11'ITt"III, \~l, jorth lh~ l~rm\ III our :11.::l"t"t'1llC:1ll 1)\
1"1'1 III Ill!.,:' Ihl' Ill!" fd 1111' {.,"J1I1111.lllllll t"lilill't't! t" .. lh.ll purp"'t' o.JlHI "~llIn\llll.:' l\ 10 II',


, ..I. '"II''' ,ilHt'l't"h,
, 1,-


(1111 tl rlllt'li .I' I d t ht' d,lll' tn\, II I'Itt l'll :


P.llt\ Hj
I) I


",11111' ,


Ink:


, I" I·' /." "', it \


[Pan\ ,\]
lh:


';lInl:' '


litlt:


1'11''''(' IIIIJlllllllh.11 Iht' tOI't't.:(llll~ lllrrel.th ,elS lonh lilt" term.. 01 our al.trt'~met1t h\ .1


1l"llllll Ii'll" III y.n'lI ,\i ,"h"lallll.dh-IO the foll{)\\'in~ eltt'u:- '


"I{t'


\\1' .Id.. 1l11,dl'd 0..:1' I t"l t'lpl III \I,ur Idt" d.lled l ; II IIh re:'\pc:"ll 10 I he:' .Iho\('"
Il'II'll'tHee! :-'\\,<&p I r;III".I(II11ll ht't\\t'ell [1'.11'1\ ,\1 and [Part\ B] with an Etlet't1\t' D.I\t' 01


1;md 41 I'c:nlllllillioll 1l.1It" «1\ l J and l'onhrm that 'iulh telex corn~ctl\ 'it't ..
lllnh lilt' lc:rm.. 111 0111' .1\!lt'CIl1t'1l1 rdillllll.! If I lht' ~\\'apl ramaC\llln dt' ... trihed therem, \'en"


II \Ii\ 111111', \1';11'1\ Hi, 11\ ~\I'l'l til 11.llIlt' .llId wit' III .lluhOrl/ed utht't"rj,"


Your.. 'iilh~rt'h,


[Part\ ,\:
lh:


'amI:':
Title:







SCHEDULE


to the


Interest Rate and Currency Exchange Agreement


dated as of July 12, 1988


between AIG FINANCIAL PRODUCTS CORP. and SOCIETE GENERALE
("Party A") ("Party B").


Part 1


Termination Provisions


In this Agreement:-


(1) "Specified Entity" means in relation to Party A for the
purpose of:-


section 5{a){iii), (iv), (v), (vi), and (vii) and section
5(b) (i), American International Group, Inc.


and in relation to Party B for the purpose of:­


section 5 (a) (iii), (iv) , (v), (vi), and (vii) and section
5{b) (i), Not Applicable.


(2) "specified swap" means, in lieu of the meaning
specified in Section 14, any currency and/or interest rate swap
agreement, asset swap, future rate or forward rate agreement,
interest cap, collar and/or floor agreement or any combination
thereof or other similar transaction between one party to this
Agreement (or any applicable Specified Entity with respect to',
such party) and the other party to this Agreement (or any
applicable Specified Entity with respect to such other party) •


(3) The "Cross Default" provisions of Section 5{a) (vi)
will apply to Party A
will apply to Party B.


If such provisions apply:-


"Threshold Amount" means $25,000,000 or its equivalent in
any currency.







"Specified Indebtedness" will have the meaning specified in
section 14.


(4) "Termination currency" means united states Dollars.


(5) The "Credit Event upon Merqer" provisions of section
5(b) (iv)


will apply to Party A
will apply to Party B.


(6) section 5 (b) (iv) is hereby amended by inserting after
the words "another entity" the phrase "or another entity
consolidates or amalgamates with, or merges into or transfers all
or sUbstantially all its assets to X".


(7) The following shall be additional Tax Events for the
purposes of Section 5(b) (ii):


(1) The party (which will be the Affected Party) on
the next succeeding Scheduled Payment Date will receive a payment
from which an amount is required to be deducted or withheld for
or on account of a Tax (except in respect of interest under
Section 2(e» as a result of a Change in Tax Law and no
additional amount is required to be paid in respect of such Tax
under section 2 (d) (i) (4), other than for a reason set forth in
the last sentence of Section 2(d) (i) (4); or


(2) There is a substantial likelihood that the party
(Which will be the Affected Party) on the next succeeding
Scheduled Payment Date will receive a payment from which an
amount is required to be deducted or withheld for or on account
of a Tax (except in respect of interest under section 2(e», no
additional amount is required to be paid in respect of such Tax
under section 2 (d) (i) (4), other than for a reason set forth in
the last sentence of section 2 (d) (i) (4), and such substantial
likelihood results from an action taken by a taxing authority, or
brought in a court of competent jurisdiction, on or after the
date on which such Swap Transaction was entered into (regardless
of whether such' action was taken or brought with respect to a-,
party to this Agreement).
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Part 2


Tax Representations


Representations of Party A


(1) Payer Tax Representation. For the purpose of section 3(e),
Party A will 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 section 2(e) or (6(d» 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(f);


(ii) the satisfaction of the agreement of the other party
contained in Section 4(a) (i) and the accuracy and effective­
ness of any document provided by the other party pursuant to
section 4(a) (i); and


(iii) the satisfaction of the agreement of the other party
contained in Section 4(d).


(2) payee Tax Representations. For the purpose of section 3(f),
Party A makes the representation(s) specified below:-


(a) The following representation will apply:-


It is fully eligible for the benefits of the "Business
Profits" or "Industrial and Commercial Profits" provision,
as the case may be, the "Interest" provision or the "Other
Income" provision (if any) of the Specified Treaty with
respect to any payment described in such provisions and
received or to be received by it in connection with this
Agreement and no such payment is attributable to a trade or
business carried on by it through a permanent establishment
in the Specified Jurisdiction.


If such representation applies, then:-


"specified Treaty" means United States - France Income Tax
Convention.


"Specified Jurisdiction" means France.


(b) The following representation will apply:-
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Each payment received or to be received by it in connection
with this Agreement relates to the regular business opera­
tions of the party (and not to an investment of the party).


(c) The following representation will not apply:-


Each payment received or to be received by it in connection
with this Agreement will be effectively connected with its
conduct of a trade or business in the Specified Jurisdic­
tion.


If such representation applies, then "Specified Jurisdic1:ion"
means - Not Applicable.


(d) The following representation will not apply:-


It is a bank recognized by the united Kingdom Inland Revenue
as carrying on a bona fide banking business in the United
Kingdom, is entering into this Agreement in the ordinary
course of such business and will bring into account payments
made and received under this Agreement in computing its
income for united Kingdom tax purposes.


(e) Other representations:- None.


Represen1:ations of Party B


(1) payer Tax Representation. For the purpose of section 3(e),
Party B will 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 Section 2(e) or 6(d» 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(f);


(ii) the satisfaction of the agreement of the other party
contained in section 4(a) (i) and the accuracy and effective­
ness of any document provided by the other party pursuant to
section 4(a) (i); and


(iii) the satisfaction of the agreement of the other party
contained in section 4(d).


(2) payee Tax Representa1:ions. For the purpose of section 3(f),
PartyB makes the representation(s) specified below:-
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(a) The following representation will apply:-


It is fUlly eligible for the benefits of the "Business
Profits" or "Industrial and Commercial Profits" provision,
as the case may be, the "Interest" -provision· or the "Other
Income" provision (if any) of the Specified Treaty with
respect to any payment described in such provisions and
received or to be received by it in connection with this
Agreement and no such payment is attributable to a trade or
business carried on by it through a permanent establishment
in the Specified Jurisdiction.


If such representation applies, then:­


"specified Treaty" means United States
Convention.


"Specified Jurisdiction" means united States.


(b) The following representation will apply:-


France Income Tax


Each payment received or to be received by it in connection
with this Agreement relates to the regular business opera­
tions of the party (and not to an investment of the party).


(c) The following representation will not apply:-


Each payment received or
with this Agreement will
conduct of a trade
Jurisdiction.


to be received by it in connection
be effectively connected with its
or business in the Specified


If such representation applies, then "specified Jurisdiction lt


means - Not Applicable.


(d) The following representation will not apply:-


It is a bank recognized by the united Kingdom Inland Revenue
as carrying on a bona fide banking business in the united-·
Kingdom, is entering into this Agreement in the ordinary
course of such business and will bring into account payments
made and received under this Agreement in computing its
income for united Kingdom tax purposes.


(e) Other representations:- None.


Part 3


Documents to be Delivered


For the purpose of Section 4(a):-
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(1) Tax forms, documents or certificates to be delivered are:~


(a) Party B agrees to complete (accurately and in a manner
reasonably satisfactory to Party A), execute and deliver to
Party A a_ united states Internal Revenue service Form 1001,
or any successor form, (i) before the first Scheduled
PaYment Date under this Agreement, (ii) promptly upon
reasonable demand by Party A, and (iii) promptly upon
learning that any such form previously provided by Party B
has become obsolete or incorrect.


(b) Party B agrees to complete (accurately and in a manner
reasonably satisfactory to Party A), execute and deliver to
Party A a United states Internal Revenue Service Form 4224,
or any successor form, in respect of any paYments received
or to be received by Party B in connection with this
Agreement that are effectively connected or otherwise
attributable to its conduct of a trade or business in the
United States (i) before the first Scheduled PaYment Date on
which any such paYment i& or may be so connected or
attributable, (ii) promptly upon reasonable demand by Party
A, and (iii) promptly upon learning that any such form
previously provided has become obsolete or incorrect.


(c) Each party agrees to complete (accurately and in a manner
reasonably satisfactory to the other party or any Specified
Entity thereof) , execute, arrange for any required
certification of, and deliver to the other party (or any
Specified Entity) or such government or taxing authority as
the other party (or any Specified Entity) directs any form
or document that may be required or reasonably requested in
order to allow the other party (or any Specified Entity) to
make a paYment under this Agreement (or a Credit Support
Document of the other party or a Specified Entity thereof)
without any deduction or withholding for or on account of
any Tax or with such deduction or withholding at a reduced
rate, promptly upon the earlier of: (i) reasonable demand by
the other party (or any Specified Entity): and (ii) learning
that the form or document is required. As used in -this-­
paragraph (l)(c), Specified Entity has the same meaning as
specified in Part I, paragraph (1) for the purposes of
section Sea) (v).
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(2) Other documents to be delivered are:-


Party
required
to deliver
document


Party A:


Form/Document/
. Certificate


Guarantee of
American Inter­
national Group,
Inc.


Date by
which
to be .
delivered


At execution


Covered by
section 3(d)


Representation


No


Party B:


Annual Financial
statements


Annual Financial
statements


Prior to the date Yes
of this Agreement
and thereafter as
soon as possible
and in any event
within 120 days
(or as soon as
practicable
after becoming
publicly
available) after
the end of American
International Group,
Inc.'s financial
years


Prior to the date Yes
of this Agreement
and thereafter as
soon as possible
and in any event
within 120 days
(or as soon as
practicable
after becoming
pUblicly
available) after
the end of Party B's
financial years


(1) Transfer.
following:


Part 4


Miscellaneous


section 7 is replaced in its entirety with the


(a) Subject to Section 6(b), neither this Agreement nor any
interest or obligation in or under this Agreement or any Swap
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Transaction may be transferred by Party Bwithout the prior
written consent of Party A (other than pursuant to a
consolidation or amalgamation with, or merger into, or transfer
of all or substantially all of Party B's assets to, another
entity) and any purported transfer without such consent will be
void. -


(b) Subject to Section 6(b), and except as expressly
provided herein, neither this Agreement nor any interest or
obligation in or under this Agreement or any Swap Transaction may
be transferred by Party A without the prior written consent of
Party B (other than pursuant to a consolidation or amalgamation
with, or merger into, or transfer of all or substantially all of
Party A's assets to, another entity) and any purported transfer
without such consent will be void. . Party A may transfer this
Agreement, any of its interests and obligations in and under this
Agreement or one or more Swap Transactions to another of Party
A's offices, branches or Affiliates upon two Business Days' prior
written notice; provided, however, that (i) if such transfer is
to an entity other than American International Group, Inc., such
notice shall be accompanied by a Guarantee of American
International Group, Inc. of such transferee's obligations in
sUbstantially the form of the Guarantee of American International
Group, Inc. referred to in Part 4(8) of this Schedule and (ii) a
Termination Event or Event of Default does not occur as a result
of such transfer.


(2) Governing Law. This Agreement will be governed by and
construed in accordance with the laws of the State of New York
without reference to choice of law doctrine.


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


Party B appoints as its Process Agent Societe Generale, New York
Branch, 50 Rockefeller Plaza, New York, New York 10020, U.S.A.


(4) "Affiliate" will have the meaning specified in section 14.


(5) KUltibranch Party. For the purpose of section 10:-


Party A is not a Multibranch Party.


Party B is not a Multibranch Party.


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


Address for notices or communications to Party A:-


Address: 667 Madison Avenue - 21st Floor, New York, New York
10021, U.S.A.
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Attention: Chief Financial Officer


Telex No: 9102409432 Answerback: AIG FPC


Address for notices or communications to ,Party B:-,


Address: 3 rue la Fayette, 75009 Paris, France


Attention: Swap Administration


Telex No: 642939 Answerback: SOGFI


(7) Nettinq of Payments. If indicated here, "Net Payments ­
Corresponding Payment Dates" will apply for the purpose of
Section 2(c) with effect from the date of this Agreement:- No


(8) Credit support Documents.


The Guarantee of American International Group, Inc. ,
sUbstantially in the form of Exhibit A hereto, to be delivered by
Party A to Party B.


Part 5


other Provisions


Definitions


(1) This Agreement, each Confirmation and each Swap
Transaction are subject to the 1987 Interest Rate and Currency
Exchange Definitions (as published by the International Swap
Dealers Association, Inc.) (the "Definitions"), and will be
governed in all respects by the provisions set forth in the
Definitions, without regard to any amendments to the Definitions
subsequent to the date thereof. The provisions of the
Definitions are incorporated by reference in, and shall be deemed
to be part of, this Agreement and each Confirmation, as if set
forth in full in this Agreement or in that Confirmation. In the
event of any inconsistency between the provisions of. this',
Agreement and the Definitions, this Agreement will prevail. In
the event of any inconsistency between the provisions of any
Confirmation and this Agreement, such Confirmation will prevail
for the purpose of the relevant Swap Transaction.


Effective Date


(2) This Agreement is deemed to have come into effect on
July 12, 1988.
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AIG


Calculation Agent


(3) The Calculation Agent will be Party A.


Annual Financial statements


(4) "Annual Financial statements" means, in respect of both
American International Group, Inc. and Party B, a copy of the
annual report of such party containing audited consolidated
financial statements for such party's fiscal year certified by
independent certified pUblic accountants and prepared in
accordance with accounting principles that are generally accepted
in the country in which the party is organized.


Multibranch Party


(5) Without limiting the generality of Section 10, each
Multibranch Party represents to the other party and agrees that
the obligations of such Multibranch Party are unconditional,
irrespective of the validity or enforceability of this Agreement
against any of its Offices, whether or not such Office has
undergone a change in its status, functions, control or
ownership.


Procedures for Entering into Swap Transactions


(6) With respect to each Swap Transaction entered into
pursuant hereto, Party A shall, on or promptly after the Trade
Date thereof, send Party B a Confirmation substantially in the
form of Exhibit 1 confirming such Swap Transaction and Party B
shall promptly thereafter confirm the accuracy of or request the
correction of such Confirmation.


IN WITNESS WHEREOF, the parties have executed this document
as of the date specified on the first page hereof.


FINANCIAL PRQDVCTS CORP.
I "-b


Bu ~"'/( "<'"///~"4';
J1~/~"'-"r~---r"--::''-;;;''--'''''''~/"--'----'----


L /' JOSEPH J. CASSANO
VICE PRESIDENT'


RALE
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EXHIBIT A


GUARANTEE OF AMERICAN INTERNATIONAL GROUP, INC.


Guarantee, dated as of June -30, 1988~ by- American
International Group, Inc., a Delaware corporation (the "Guaran­
tor"), in favor of Societe Generale, a banking corporation
organized and existing under the laws of France ("Counterparty").


1. Guarantee. To induce Counterparty to enter into a
Swap Agreement dated the date hereof (the "Swap Agreement") with
AIG Financial Products Corp., a Delaware corporation ("AIG-FP"),
the Guarantor unconditionally guarantees to Counterparty, its
successors, endorsers and assigns, the prompt payment when due,
subject to any applicable grace periOd, of all present and future
obligations and liabilities of all kinds of AIG-FP to
Counterparty arising out of the Swap Agreement (the
"Obligations") .


2. Absolute Guarantee. The Guarantor's obligations
hereunder shall not be affected by the genuineness, validity,
regulari ty or enforcement of the ObI igations or any instrument
evidencing any Obligations, or by the existence, val idity, en­
forceability, perfection, or extent of any collateral therefor or
by any other circumstance relating to the Obligations which might
otherwise constitute a defense to this Guarantee. Counterparty
makes no representation or warranty in respect of any such cir­
cumstance and has no duty or responsibility whatsoever to the
Guarantor in respect to the management and maintenance of the
Obligations or any collateral therefor. Counterparty shall not
be obligated to file any claim relating to the Obligations in the
event that AIG-FP becomes sUbject to a bankruptcy, reorganization
or similar proceeding, and the failure of Counterparty so to file
shall not affect the Guarantor's obligations hereunder. In the
event that any payment of AIG-FP in respect of any Obligations is
rescinded or must otherwise be returned for any reason whatso­
ever, the Guarantor shall remain liable hereunder in respect to
such Obligations as if such payment had not been made.


3. Consents, Waivers and Renewals. The Guarantor
agrees that Counterparty may at any time and from time to time,
either before or after the maturity thereof, without notice to or
further consent of the Guarantor, extend the time of payment of,
exchange or surrender any collateral for, or renew any of the
Obligations, and may also make any agreement with AIG-FP or with
any other party to or person liable on any of the Obligations, or
interested therein, for the extension, renewal, payment, compro­
mise, discharge or release thereof, in whole or in part, or for
any modification of the terms thereof or of any agreement between
Counterparty and AIG-FP or any such other party or person, with-







out in any way impairing or affecting this Guarantee. The Guar­
antor agrees that Counterparty may resort to· the Guarantor for
payment of any of the Obligations, whether or not counterparty
shall have resorted to any collateral security, or shall have
proceeded against any other obligor principally or secondarily
obligated with respect to any of the Obligations.


4 . Expenses. The Guarantor agrees to pay on demand
all out-of-pocket expenses (including the reasonable fees and
expenses of Counterparty's counsel) in any way relating to the
enforcement or protection of the rights of Counterparty hereunder
and further agrees that the aforementioned collateral secures
such payment; provided, that the Guarantor shall not be liable
for any expenses of Counterparty if no payment under this Guaran­
tee is due.


5. Subrogation. The Guarantor will not exercise any
rights which it may acquire by way of subrogation until all of
the Obligations to Counterparty shall have been paid in full. If
any amount shall be paid to the Guarantor in violation of the
preceding sentence, such amount shall be held in trust for the
benefit of Counterparty and shall forthwith be paid to
Counterparty to be credited and applied to the Obligations,
whether matured or unmatured. SUbj ect to the foregoing, upon
payment of all of the Obligations, the Guarantor shall be
subrogated to the rights of Counterparty against AIG-FP, and
Counterparty agrees to take at the Guarantor's expense such steps
as the Guarantor may reasonably request to implement such
subrogation.


6. continuing Guarantee. This Guarantee is absolute
and unconditional and shall remain in full force and effect and
be binding upon the Guarantor, its successors and assigns until
all of the Obligations have been satisfied in full. If any of
the present or future Obligations are guaranteed by persons,
partnerships or corporations in addition to the Guarantor, the
death, release or discharge, in whole or in part, or the bank­
ruptcy, liquidation or dissolution of one or more of them shall
not discharge or affect the liabilities of the Guarantor under
this Guarantee.


7. No Waiver; Cumulative Rights. No failure on the
part of Counterparty to exercise, and no delay in exercising, any
right, remedy or power hereunder shall operate as a waiver there­
of, nor shall any single or partial exercise by Counterparty of
any right, remedy or power hereunder preclude any other or future
exercise of any right, remedy or power. Each and every right,
remedy and power hereby granted to Counterparty or allowed it by
law or other agreement shall be cumulative and not exclusive of
any other, and may be exercised by Counterparty from time to
time.
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8. Waiver of Notice. The undersigned waives notice of
the acceptance of this Guarantee, presentment to or demand of
payment from anyone whomsoever liable upon any of the Obliga­
tions, presentment, demand, notice of dishonor, protest, notice
of any sale of collateral security and all other notices whatso­
ever.


9. Representations and Warranties.


(a) The Guarantor is duly organized, validly existing
and in good standing under the laws of the state of Delaware and
has full corporate power to execute, deliver and perform this
Guarantee.


(b) The execution, delivery and performance of this
Guarantee have been and remain duly authorized by all necessary
corporate action and do not contravene any provision of the
Guarantor's certificate of incorporation or by-laws, as amended
to date, or any law, regulation, rule, decree, order, jUdgment or
contractual restriction binding on the Guarantor or its assets.


(c) All consents, licenses, clearances, authorizations
and approvals of, and registrations and declarations with, any
governmental authority or regulatory body necessary for the due
execution, delivery and performance of this Guarantee have been
obtained and remain in full force and effect and all conditions
thereof have been dUly complied with, and no other action by, and
no notice to or filing with, any governmental authority or regu­
latory body is required in connection with the execution, deliv­
ery or performance of this Guarantee.


(d) This Guarantee constitutes the legal, valid and
binding obligation of the Guarantor enforceable against the Guar­
antor in accordance with its terms, sUbject, as to enforcement,
to bankruptcy, insolvency, reorganization and other laws of gen­
eral applicability relating to or affecting creditors' rights and
to general equity principles.


10. Assignment. Neither the Guarantor nor Counterparty
may assign its rights, interests or obligations hereunder to any,
other person without the prior written consent of the Guarantor
or Counterparty, as the case may be; provided, however, that
Counterparty may assign its rights, interests and obI igations
hereunder to an assignee or transferee to which it has
transferred its interests and obligations under the Swap
Agreement pursuant to Section 6(b) or section 7 thereof.


11. Governing Law. This Guarantee shall be governed
by, and construed in accordance with, the laws of the State of
New York applicable to contracts made and to be performed within
such State.
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IN WITNESS WHEREOF, this Guarantee has been duly exe­
cuted and delivered by the Guarantor to Counterparty as of the
date first above written.


AMERICAN INTERNATIONAL GROUP, INC.


By _


By _
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GUARANTEE OF AMERICAN INTERNATIONAL GROUP, INC.


Guarantee, dated as of June -30, - 1988; by' American
International Group, Inc., a Delaware corporation (the "Guaran­
tor"), ~n favor of Societe Generale, a banking corporation
organized and existing under the laws of France ("Counterparty").


1. Guarantee. To induce Counterparty to enter into a
Swap Agreement dated the date hereof (the "swap Agreement"),with
AIG Financial Products Corp., a Delaware corporation ("AIG-FP"),
the Guarantor unconditionally guarantees to Counterparty, its
successors, endorsers and assigns, the prompt payment when due,
subject to any applicable grace period, of all present and future
obligations and liabilities of all kinds of AIG-FP to
Counterparty arising out of the Swap Agreement (the
"Obligations") •


2. Absolute Guarantee. The Guarantor's obligations
hereunder shall not be affected by the genuineness, validity,
regularity or enforcement of the Obligations or any instrument
evidencing any Obligations, or by the existence, validity, en­
forceability, perfection, or extent of any collateral therefor or
by any other circumstance relating to the Obligations which might
otherwise constitute a defense to this Guarantee. counterparty
makes no representation or warranty in respect of any such cir­
cumstance and has no duty or responsibility whatsoever to the
Guarantor in respect to the management and maintenance of the
Obligations or any collateral therefor. Counterparty shall not
be obligated to file any claim relating to the Obligations in the
event that AIG-FP becomes subject to a bankruptcy, reorganization
or similar proceeding, and the failure of Counterparty so to file
shall not affect the Guarantor's obligations hereunder. In the
event that any payment of AIG-FP in respect of any Obligations is
rescinded or must otherwise be returned for any reason whatso­
ever, the Guarantor shall remain liable hereunder in respect to
such Obligations as if such payment had not been made.


3. Consents« Waivers and Renewals. The Guarantor
agrees that Counterparty may at any time and from time to time,
either before or after the maturity thereof, without notice to or
further consent of the Guarantor, extend the time of payment of,
exchange or surrender any collateral for, or renew any of the
Obligations, and may also make any agreement with AIG-FP or with
any other party to or person liable on any of the Obligations, or
interested therein, for the extension, renewal, payment, compro­
mise, discharge or release thereof, in whole or in part, or for
any modification of the terms thereof or of any agreement between
Counterparty and AIG-FP or any such other party or person, with-







out in any way impairing or affecting this Guarantee. The Guar­
antor agrees that Counterparty may resort to the Guarantor for
payment of any of the Obligations, whether or not Counteri>arty
shall have resorted to any collateral security, or shall have
proceeded against any other obligor principally or secondarily
obligated with_respect to any of the Obligations.


4. Expenses. The Guarantor agrees to pay on demand
all out-of-pocket expenses ( including the reasonable fees and
expenses of counterparty' s counsel) in any way relating to the
enforcement or protection of the rights of counterparty hereunder
and further agrees that the aforementioned collateral secures
such payment: provided, that the Guarantor shall not be liable
for any expenses of Counterparty if no payment under this Guaran­
tee is due.


5. SUbrogation. The Guarantor will not exercise any
rights which it may acquire by way of subrogation until all of
the Obligations to Counterparty shall have been paid in full. If
any amount shall be paid to the Guarantor in violation of the
preceding sentence, such amount shall be held in trust for the
benefit of counterparty and shall forthwith be paid to
Counterparty to be credited and applied to the Obligations,
whether matured or unmatured. Subject to the foregoing, upon
payment of all of the Obligations, the Guarantor shall be
subrogated to the rights of Counterparty against AIG-FP, and
Counterparty agrees to take at the Guarantor's expense such steps
as the Guarantor may reasonably request to implement such
subrogation.


6. continuing Guarantee. This Guarantee is absolute
and unconditional and shall remain in full force and effect and
be binding upon the Guarantor, its successors and assigns until
all of the Obligations have been satisfied in full. If any of
the present or future Obligations are guaranteed by persons,
partnerships or corporations in addition to the Guarantor, the
death, release or discharge, in whole or in part, or the bank­
ruptcy, liquidation or dissolution of one or more of them shall
not discharge or affect the liabilities of the Guarantor under
this Guarantee.


7. No waiver: cumulative Rights. No failure on the
part of counterparty to exercise, and no delay in exercising, any
right, remedy or power hereunder shall operate as a waiver there­
of, nor shall any single or partial exercise by counterparty of
any right, remedy or power hereunder preclude any other or future
exercise of any right, remedy or power. Each and every right,
remedy and power hereby granted to counterparty or allowed it by
law or other agreement shall be cumulative and not exclusive of
any other, and may be exercised by counterparty from tillle to
time.
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8. Waiver of Notice. The undersigned waives notice of
the acceptance of this Guarantee, presentment to or demand of
payment from anyone whomsoever liable upon any of the obiiga­
tions, presentment, demand, notice of dishonor, protest, notice
of any sale of collateral security and all other notices whatso­
ever.


9. Representations and Warranties.


(a) The Guarantor is dUly orqanized, validly existinq
and in qood standing under the laws of the state of Delaware and
has full corporate power to execute, deliver and perform this
Guarantee.


(b) The execution, delivery and performance of this
Guarantee have been and remain duly authorized by all necessary
corporate action and do not contravene any provision of the
Guarantor's certificate of incorporation or by-laws, as amended
to date, or any law, requlation, rule, decree, order, jUdgment or
contractual restriction bindinq on the Guarantor or its assets.


(c) All consents, licenses, clearances, authorizations
and approvals of, and reqistrations and declarations with, any
qovernmental authority or requlatory body necessary for the due
execution, delivery and performance of this Guarantee have been
obtained and remain in full force and effect and all conditions
thereof have been duly complied with, and no other action by, and
no notice to or filing with, any qovernmental authority or requ­
latory body is required in connection with the execution, deliv­
ery or performance of this Guarantee.


(d) This Guarantee constitutes the leqal, valid and
bindinq obliqation of the Guarantor enforceable aqainst the Guar­
antor in accordance with its terms, Subject, as to enforcement,
to bankruptcy, insolvency, reorganization and other laws ot qen­
eral applicability relatinq to or affectinq creditors' riqht. and
to qeneral equity principles.


10. Assignment. Neither the Guarantor nor counterparty
may assiqn its rights, interests or obliqations hereunder to any
other person without the prior written consent of the Guaxantor
or Counterparty, as the case may be; provided, however, that
Counterparty may assiqn its riqhts, interests and obliqations
hereunder to an assiqnee or transferee to which· it has
transferred its interests and obliqations under the Swap
Aqreement pursuant to Section 6(b) or Section 7 thereof.


11. Governing Law. This Guarantee shall be governed
by, and construed in accordance with, the laws of the state of
New York applicable to contracts made and to be performed within
such state.
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IN WITNESS WHEREOF, this Guarantee has been duly exe­
cuted and delivered by the Guarantor to Counterparty as of the
date first above written.


GROUP, INC.


BY_~=~=-z---,-,_·Ofnu~,-··.::::.....:..~_"'_·'_Ik~_. _
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(Blllllteral Form;, (ISDA Agreements Subject to New York Law OuM


I D
Intemationlll Swaps And Derivative~ A5 sociation. Inc.


CREDIT SUPPORT ·ANNEX
to the Schedule to the


INTEREST RATE AND CURRENCY EXCHANGE AGREEMENT


between


AlG FINANCI "IL PRODUCTS CORP.


("Party An)


and
SOCIETE GENERALE


("Party Bn
)


This Anne,,: sUPT Ilements, forms pan of, and is subject to, the above-referenced AgTeement. is pan ofilS Schedule
and is a Cfii:dit ~ :upport Document under this Agreement with respect to each party.


Accordingl)', th( parties agree as follows:-


Pmrugll"lIph 1. Irrterpretation


(a) Defi'titir ;rlfS and Inconsistency. Capitalized terms not otherwise deflIled herein or elsewhere in this
Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Annex to Paragraphs
are to Paragraph:: of this Annex. In the event of any' inconsistency between this Annex and the other provisions
of this Schl~du1e this Annex will prevail, and in the event of any inconsistency between Paragraph 13 and the
Other provi::;ions of this Annex. Paragraph 13 will prevail.,
(b) SecureD Parry and Pledgor. AU references in this Annex to the "Secured Party" will be to either party
when acting in II:tat capacity and all corresponding references to the "Pledgor" will be to the other party when
acting in that cllPacity; provided. however. that if Other Posted Support is held 'by a party to this Annex. aU
references hereill to that party as the Secured Party with respect to that Other Posted Support will be to that party
as the bendlciw y thereof and will not subject chat support or that patty as the beneficiary thereof to provisions
of law gen,::rall} relating to security interests and secured parties.


Pllugraplll 2. S I:CUrity Interest


Each party .. as t.h~ Pledgor. hereby pledges to the other party. as the Secured Party, as security for its Obligati.ons.
and grants ItO the Secured Party a fim priority continuing security interest in, lien on and right of Set-off against
all Posted Collal :.;ral Transferred to or received by the Secu.red Party hereunder. Upon the Transfer by the Secured
Party to th~; Plee !~or of Posted Collateral. the security interest and lien granted hereunder on that Posted Collateral
will be released immediately and. to the extent ·possible. without any further action by either patty.


Copyright 0 1994 by Imema.tiollal SWlp5 Il.nd DerivAtives AsiIOcillUOn.. Inc.


I
Recieved Time Jan.21. 5:16AM, .
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" Pal"lilgl"B.pb 3 Credit Support Obliglltions


(a) .I0eliv '~'ty Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on or
promptly foil Jwing a Valuation Date. if the Delivery Amount for that Valuation Date equals or exceeds the
Pledgor's Millrnum Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible Credit SUpPOrt
having a Vah ,~ as of the date of Transfer at least equal to the applicable Delivery Amount (rounded pUffiuant to
Paragraph l3' , Unless otherwise specified in Paragraph 13, the "Delivery Amoullt" applicable to the Pledgor for
any ValuatiOl Date will equal the amount by which~


0) thi: Credit-Support Amount


(ii) th~ Value as of that Valuation Date of all Posted Credit Support held by the Secured Party.


(b) Retu"" Amount. Subject to Paragraphs 4 and 5. upon a demand made by the Pledgor on or promptly
followinl~ a v:il.uation Date, if the Return Amount for that\Valuation Dalc equals or exceeds the Secured Party's
Minimwn TIT Irl.sfer Amount, then the Secured Party will Transfer to the Pledgor Posted Credit SuppOrt specified
by the Pledge:' in that demand having a Value as of the date of Transfer as close as practicable to the applicable
Return Amou 111 (roWlded pUniuant to Paragraph 13). Unless otherwise Specified in Paragraph 13, the "Rerurn
Amounr'1 apt: Jicable to the Secured Party for any Valuation Date will equal the amount by which~


I •


r::i) th,: Value as of that Valuation Date of all Posted Credit Support hcld by the Secured Party


,;;xceeds


(ii) It,~ Credit Support Amount.


"Credit SI4PP :.rt Amount" means, l.U11ess otherwise specified in Paragraph 13. for any Valuation Date (i) the
Secured Part) "5 Exposure for that Valuation Date plus (ii) the aggregate of all Independent Amounts applicable
to the Pl'i~dgo1." ifany, minus (iii) all Independent AmountS applicable to the Secured Party, if any. minus (iv) the
Pledgo(;~ Thl,:~shold;prollided, however. that the Credit Support Amount will be deemed to be zero whenever
the calculatio ] of Credit Support AmoWlt yields a number less than zero.


Paragrapb 4 Conditions Precedent, Transfer Timing, Calculations and Substitutions


(a) Conti ition$ Precedent. Each Transfer obligation of the Pledgor under Paragraphs J and 5 and of the
Secured Part) under Paragraphs 3, 4(d)(ii), 5 and 6(d) is subject to the conditions precedent that:


(i) n:1 Event of Default, Potential Event of Default or Specified Condition has occurred and is continuing
",.ith,~!Spect to the other party; and


Oil nl' Early Termination Date for which any unsatisfied payment obligations exist has occurred or been
,:1esig liated as the result of an Event of Default or Specified Condition with respect to the other party.


(b) n'a", ,fer Timing. Subject to Paragraphs 4(a) and 5 and unless otherwise specified, if a demand for the
Transfer of E: igible Credit SuPPOrt or Posted Credit Support is made by the NOtification Time. then the relevant
Transfer wiU •.~ made not later than the close of busi.ness on the next Local Business Day; if a demand is made
after the Notiication Time, then the relevant Transfer will be made nOt later than the close of business on the
second Lcx:al Business Day thereafter.


(c) ·Calcl.fations. All Calculations of Value and ~posure for purposes of Paragraphs 3 and 6(d) will be made
by the Valuat on Agent as of the Valuation Time. The Valuation Agent will notify each plirty (or the other party,
if the V'lcluati :In Agent is a pany) of irs calculations not later than the Notification Time on the Local Business
Day followin;:. the applicable Valuation Date (or in.lhe case of Paragraph 6(d), following the date of caI9ulation).


II: • • ~


. ,
1
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(i) Unles:: otherwise specified in Paragraph 13. upon notice to the Secured Party specifying the items of
Pos:ted Credit Support to be exchanged. the Pledgor llUly, on any Local Business Day. Transfer to the
Secured :>arty substitute Eligible Credit Support (the "Substitute Credit Supponlt);and


.~...


(li) sUbject to Paragraph 4(a), the Secured Party will Tr.msfer to the Pledgor the items of Posted Cledit
SUPpol1:pecified by the Pledgor'in irs notice not later than the Local Business Day following the date
on whic] the Secured Party receives the Substit\.Ite Credit Support, unless otherwise specified in
Paragrapl 13 (the "Substitution Dale"): provided that the Secured.Party will only be obligated to Transfer
Posted CI:edit Support with a Value as ofthc date of Transfer of that Posted Credit Support equal to the
Value.: a~ of that date of the Substitute Credit Support.


Paragraph 5. Dspme Resolution


If a party (a "Oi* I,uting Party") disputes (l) the Valuation Agent's calculation of a Delivery Amount or a Return
Amount or (II) 1lIe Value Of any Transfer of Eligible Credit Support or Posted Credit Support. then (I) the
Disputing Party' !ill notify the othe... patty and the Valuation Agent (if the Valuation Agent is not the other party)
not later tllan thf close of business On lhe Local Business Day following (X) the date that the demand is made
under Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (II) above, (2) subject to
Paragraph 4(a). f !\c appropriate party will Transfer the undisputed amount to the other pany not later than the
close of bU~iines~ on the Local Busirless Day foUowing (X) the date that the demand is made under P<\I(lgraph 3
in the case of (I) Lbove or (Y) the date of Tli1nsfer in the case of (II) above, (3) the parties will consult with each
other in all ;ilttem>t to resolve the dispute and (4) if they fail to resolve the dispute by the Resolution Time, [hen:


(i) In thf case of a dispute involving a Delivery Amount or Rerum Amount, unless otherwise specified
in Paragl ;lph 13, the Valuation Agent will recalculate the Exposure and the Value as of the RecalculatiOn
Dale by:


(A) uUizing any calculations of Exposure forthe Transactions (or Swap Transactions) that the panies
tlave • ;greed are not in dispute;


CB) ct I.culating the Exposure for the Transactions (or Swap Transactions) in di.spute by seeking four
a,ctual quotations at mid-market from Reference Market-makers for purposes of calculating Marker
Quota ion, and taking the arithmetic average of those obtained; prOVided that if four quotations are not
2.vaila ;,le for a particular Transaction (or Swap Transaction), then fewer than four quotations may be
used 1,)r that Transaction (or Swap Transaction); and if no quotations are available for a particular
T'rans:;Ction (or Swap Transaction). then the Valuation Agent'S originaLcalculations will be used for
that Tansaction (or Swap Transaction); and


(e) ut lizing the procedures specified in Paragraph 13 for calculating the Value, if disputed. of Posted
Credit Support_ .


(ii) In th~ case of a dispute involving the Value of any Transfer of Eligible Credit Support or Posted
Crc;dit S .Lppon, the Valuation Agent will recalculate the Value as of the date of Transfer pursuant to
J>ar:agrar 1.1 13.


Following :1 reCi .!culation pursuant to this Pali1graph. the Va.luatiOn Agent will notify each party (or the other
pany, if the Vall:ltion Agent is a party) not later than the Notification Time on the Local Business Day following
!.he ResolUtlion T :me. The appropriate party will, upon demand following that notice by the Valuation Agent or
a resolution pun ,Jan[ to (3) ab<:>ve and subject to Paragraphs 4(a) and 4(b), make the appropriate Transfer.
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Paraer,ilpb t " Boldine and Using Posted Collateral


(a) ewe ,r)fPosted ColklteraL Without limiting the Secured Party's rights under Paragraph 6(c), the Secured
party w:ill ex::rcise reasonable care to assure the safe custody of all Posted Collateral to the ex.tent required by
applicable la ,:\f, and in any event the Secured Party will be deemed to have ex.ercised reasonable care if it
exercise:s at ,east the same degree of care as it would exercise with respect to its own property. Except as
specifie,;j in ,he preceding sentence, the Secured Party will have no duty with respect to Posted CeUateral.
including, wi ..hout limitation, any duty to collect any Distributions. or enforce or preserve any rights pertaining
thereto.


(b) Eligi '~Jility to- Hold Posted Collateral; Custodians.


(i) G'meraL SUbject to the satisfaction of any conditions specified in Paragraph 13 for holding Posted
COlli .:teral. the Secured Party will be entitled to hold PoSted Col1ateral or to appoint an agent (a
"Cu~;odian") to hold Posted Collateral for the Secured Party. Upon notice by the Secured Party to the
Pledj ';or of the appointment of a Custodian, the Pledgor's obligations to make any Transfer will be
disci arged by making the Transfer to that Custodian. The holding of Posted Collateral by a Custodian
will -I.e deemed to be the holding of that Posted Collateral by the Secured Party for which the Custodian
is acing.


(li) 1 'ai/ur'e to Satisfy Conditions. If the Secured Party or its Custodian fails to satisfy any conditions
for h .tIding Posted Collateral. then upon a dfwand made by the Pledgor. the Secured Party will. not later
than l:lve Local Business Days after the demand, Transfer or cause its Custodian to Transfer all Posted
Colli (era! held by it to a Custodian that satisfies those conditions or to the Secured Party if it satisfies
those conditions.


(iii) . '.iability. The Secured Party will be liable for the acts or omissions of its Custodian to the same
exteI It that the Secured Party would be liable hereunder for its own acts or omissions.


(c) Use, {Posted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the rights and
obligations o the parties under Paragraphs 3. 4(d)(ii), 5. 6(d) and 8, If the Secured Party is not a Defaulting Party
or an Alffect'lj Party with respect to a Specified Condition and nO Early Termination Date has occurred or been
designal:ed <U the result of an Event of Default or Specified Condition with respect to the Secured Party, then the
Secured Part. ' will, notwithstanding Section 9-207 of the New YOrk Uniform Commercial Code. have the right
to:


(i) S( I~, pledge, rehypothecate, assign. invest. use. commingle or otherwise dispose of, or otherwise use
in it~ buSiness any Posted Collateral it holds. free from any claim or right of any nature whatsoever of
the f I,edgor, including ally equity or right of redemption by the Pledgor; and '


(ii) r:gister any Posted CoUateral in the name of the Secured Party, its Custodian or a nominee for either.


For pwposel of the obligation to Transfer Eligible Credit Support or PoSted Credit Suppon pursuant to
Paragraphs 3 and 5 and any rights or remedies authorized under this Agreement, the Secured Party wLll be
deemed to cc Iltinue to hold all Posted Collateral and to receive Distributions made thereon, regardless of whether
the Secured: ['arty has exercised any rights with respect to any Posted Collateral PUniuant to (1) or (ii) above.


(d) Disb rthutions and Interest Amount.


(i) n i~'ftributio"s. Subject to Paragraph 4(a), .if the Secured Party receives or is deemed to receive.
Disa I butions on a l.Dcal Business Day, it will TrartSfet to the Pledgor not later tha.rl the following Local '
Busi. less Day any Distributions it receives Or is deemed to receive to the excentthat a Delivery Amount
woul.1 not be created or increased by that Transfer. as calculated by the Valuation Agent (and the date
of Cf IcUlation will be deemed to be a Valuation Date for this purpose).. . ,


..
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(ii) Inti!ll'!st AmounL Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), in lieu
of limy i,:I,terest, dividends or other amou~ paid or deemed to have been paid with respect to Posted
Col.later: J in the fonn of Cash (all of which may be retained by the Secured Party), the Secured Party
willi Tral 'sfeno the Pledgor at the times specified in Paragraph 13 the Interest Amount (0 the extent that
a Delivey Amount would not be created or increased by that Transfer, as calculated by the Valuation
Ag,::nt (~1,1d the date of calculation will be deemed to be a Valuation Dale for this purpose). The ln~rest


Arrhount ,or portion thereof not Transferred pursuant to this Paragraph will constitute Posted Collateral
in the fc 1m of Cash and will be subject to the security interest granted under Paragraph 2.


Paragraph 7. E 1,lentll of' Default


For pwpoSt:S of 3ection 5(a)(iii)( I) of this Agreement. an Event of Default will exist with respect to a parry if:


(i) that ~ :my fails (or fails to cause its Custodian) to make. when due. any Trnnsfer of Eligible Collaternl,
Po~;;ted (.:',ollateral or the Interest Amount, as applicable. required to be made by it and that failure
continUE ,; for two Local Business Days after notice of that failure is given to that pany;. ,
(ii) that Jarty fails to comply with any restriCtion or prohibition specified in this Annex with respect to
any of Ult; rights specified in Paragraph 6(c) and that failure continues for five Local Business Days after
notice 0' that failure is given to that party; or


(iii) that party fails to comply with or perform any agreement Or obligation other than those specified
• in JIlarng :'aphs 70) and 7(ii) and that failure continues for 30 days after notice of that failure is given to


thalt pan 'il •


Paragraph 8. C'I!rtain Rights and Remedies


(a) Secured .Party's Rights and Remedies. [fat any time (I) an Event ofDefauIt or Specified Condition with
respect to the P I~dgor has occurred and is continuing or (2) an Early Termination Date has occurred or been
designated as th .: result of an Event of Default or Specified Condition with respect to the Pledgor, then, unless
the Pledgor has ,aid in full all of its Obligations that are then due, the Secured Party may exercise one or more
of the following rights and remedies;


(i) all ri i;~hts and remedies available to a secured party under applicable law with respect to Posted
Collater ,1 held by the Secured Party;


(ii) any lllJer rights and remedies available to the Secured Party under the terms ofOther Posted Support,
if lmy;


(iii) the:ight to Set-<.ltf any amounts payable by the Pledgor with respect to any Obligations against any
Po~;[ed (.:ollateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any
obLigatil m of the Secured Party to Transfer that Posted Collateral); and


(iv) the light to liquidate any Posted Collaternl held by the Secured Pany through one or more public
or priva e sales or other dispositions with such nOlice, if any. as may be required under applicable law,
frel~ fro: J1 any claim or right of any nature whatsoever of the Pledgor. including any equity or right of
rec/empi ton by the Pledgor (with the Secured Party having the right to purchase any or all of the Posted
CoHaler .fll to be sold) and to apply the proceeds (or the Cash equivalent thereof) from the liquidation of
the: llost .,:<1 Collateral to any alTlounts payable by the Pledgor with respect to any Obligations in that order
as t~e S,:cured Party Tllay elect. .


Each party ackn ilwledges and agrees that Posted Collateral in the fonn Of secunties may decline speedily in value
and is of a type customarily sold On a recognized market, and. accordingly, the Pledgor is not entitled to prior
notice of ,my S IJe of that Posted Collateral by the Secured Pany. except any notice that is required under
applicable law I ~l1d cannot- be waived.
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(b) Pie' !~or's Rights and Remedies. If at any time an Early Termination Date has' occurred or been,
desigmlled Bo the result of an Event of Default or Specified Condition with respect to the Secured Parry, then
(except in ttl: case of an Early Termination Date relating to less than all Transactions (or Swap Transactions)
where l:he 5:~ured PartY has p~id in full all of its obligations that are then due under Section 6(e) of this
Agreement):


(i) t.le Pledgor may exercise all rights and remedies available to a pledgor under applicable Jaw with
resp '~:et to Posted Collateral held by the Secured Party;


(ii) . I.,e Pledgor may exercise any other rights and remedies available to the Pledgor under the terms of
Othc r Posted Support, if any;


(iii) the Secured Party will be obligated immediale:ly 10 Transfer all Posted Collateral and the Inrerest
Arne lunt to the Pledgor: and


(iv) 0 the extent that Posted Collateral or the Interest Amount is not so Transferred pursuant to
(iii) above, the Pledgor may:


(I) Set-off any amounts payable by the Pledgor wi~h respect to any Obligations against any Posted
C ll1ateral or the Cash equivalent' of any Posted Collateral held by the Secured Party (or any obligation
01 the Secured Party to Transfer that Posted Collateral); and


(F,) to the extent that the Pledgor does not Set-off under (iv)(A) above, withhold payment of any
re 'naining amOunts payable by the Pledgor with respect to any Obligations. 'up to the Value of any
re :naining Posted Collateral held by the Secured Party, until that Posted Collateral is Transferred to
w:: Pledgor.


(c) Deft :~ie"cies lind Excess PI'DCI!eds. The Secured Party will Transfer to the Pledgor any proceeds and
Posted (:redi .. Support remaining after liquidation, Set·off and/or application under Paragraphs 8(a) and 8(b) after
satisfacrtion il full of all amounts payable by the Pledgor with respect to any Obligations; the Pledgor in all events
will remain liable for any amounts remaining unpaid after any liquidation, Set-otT and/or application under
Paragraphs l fa) and 8(b).


(d) Fim,r Returns. When no amounts are or thereafter may become payable by the Pledgor with respect to
any Obl.igati. ms (except for any potentialliabiliry under Section 2(d) of this Agreement), the Secured Party wiU
Transfer to tie Pledgor all Posted Credit Support and the Interest Amount, if any.


Par:agr:llpb ~:. Representations


EaCh, PGiIty 11 presents to the other party (which representations will be, deemed to be repeated as of each date on
which ie, as he Pledgor, Transfers Eligible Collateral) that:


(i) il has the power to grant a security interest in and lien on any Eligible Collateral it Tronsfcrs as the
Pled ';or and has taken all necessary actions to a.uthorize the graming of that security interest and lien;


(ii) i is the sole owner of or othelWise has the right to Transfer all Eligible Collateral it Transfers to the
Sect: red Party hereunder, free and clear of any security interest, lien. encumbrance or other restrictions
othe: than the security interest and lien granted under Paragraph 2;


(iii)lpon the Transfer of any Eligible CoUateral to the Secured PartY under the terms of this Annex, the
Secl;;'ed Party will have a valid and perfected first priority security imeresE therein (assuming that any
cenll al clearing corporation or any third-party financial intermediary or other entity not within tne control'
of th~: Pledgor involved in the Transfer of that Eligible Collateral gives the nOtices and takes the action
requ Ired of it under applicable law' for perfection of that interest); and


(iv) he performance by it of its 9bligations under this ArUlex will not result in the creatipn of ,any
sccuity interest, lien Or other encumbrance on any Posted Collateral other than the security interest imd
lien ;::ranted under Paragraph Z_ '


. .
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Paugraph 10. Expenses


(a) G:mtm l. Ex.cept as otherwise provided in Paragraphs lO(b) and 10(c), each party will pay its own costs
and expenses il; connection with perfonning its obligations under this Annex. and neithe'r party will be liable for
any costs and (xpenses incurred by the other party in connection herewith.


(b) P,rwed Credit SUPPOI1. The Pledgor wiU promptly pay when due all taxes, assessments Or charges of any
natw"e .thaI are imposed with respect to Posted Credit Support held by lhe Secured Party upon becoming sware
of the same, re:ardless of whether any portion of that Posted Credit Support is subsequently disposed of under
Paragraph 6(c) except for those taxes, assessments and charges that result from the exercise of the Secured
PaJty'$ rights Linder Paragraph 6(c).


(c) Liquid. 'iltion/Application ofPosted Credit Support. All reasonable costs and expenses incurred by or on
behalf of :the S ..:cured Party or the Pledgor in connection with the liquidation and/or application of any Posted
Credit Support under Paragraph 8 will be payable, on demand and pursuant to the EKpenses Section of this
Agreement, by the Defaulting Party or, if there is no Defaulting Parry, equally by the parties.


Paragraph 11. l\t.iseclhllneOUS


(a) V,e/aul ~' Interest. A Secured Parry that fails to make. when due, any Transfer of Posted Collateral or the
Interest Amour It will be obligated to pay the Pledgor (to the e"tent permitted under applicable law) an amount
equal [0 intere: It at the Default Rate multiplied by the Value of the items of property that were required to be
Transfemd, frlm (and including) the date that Posted Collateral or Interest Amount was required to be
Transfem~d to I Ibut excluding) the date of Transfer of that Posted Collateral Or Interest Amount. This interest will
be calcu1~:ted c i1 the basis of daily compounding and the actual number of days elapsed.


(b) F,t4l'1ht Ii' Assurances. Promptly following a demand made by a party, the other patty will execute, deliver,
file and record my financing statement, specific assignment or other document and take any other action that may
be necess:uy c ,. desirable and reasonably requested by that party to create, preserve, perfect or validate any
securiry imeres. or lien granted under Paragraph 2. to enable that parry to exercise or enforce its rights W1der this
Annex with repect to Posted Credit Support or an Interest Amount or to effect Or document a release of a
security intere~ i on Posted Collateral or an Interest Amount.


(c) Furtht J' Protection. The Pledgor wlll promptly give notice to the Secured Party of, and defend againSt,
any suit, <I£tior:, proceeding Or lien that involves Posted Credit Support Transferred by the Pledgor or that could
adversely affec. the security interest and lien granted by it under Paragraph 2, unless that suit. action, proceeding
or lien reliiultsrom the exercise of the Secured Party's rights under Paragraph 6(c).


(d) Good I "aith and Commerei~(fyReasonable Manner. Performance of all obligations under this Annex.
including, but ::ot limited to, all calculations, valuations and detenninations made by either party, will be made
in good faith aid in a commercially reasonable manner.


(e) Demal,r/s and NOfices. All demands and notices made by a party under this Annex will be made as
specified :in th( Notices Section of this Agreement, except as otherwise provided in Paragraph 13.


(t) S,IU!ciji:;arions of Certain Matters. Anything referred to in this Annex as being specified in Paragraph
13 also may be specified in one or more Confirmations or other documents and this Annex will be construed
accordingily.
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Panagr111pb l:l. Definitions


As used in tllis Annex;-


"Cush'" meal's the lawful currency of the United States of America.


"C,.edil SUPI IfJrt Amount" has the meaning specified in Paragraph 3.


"Custodian" has the meaning specified in Paragraphs 6(b)(i) and 13.


"Derive/I")' At, lIount" has the meaning specified in Paragraph 3(a).


"Disputiing J'II3"9''' has the meaning specified in Paragraph 5.


"D;stributiol s" means with respect to Posted Collateral other than Cash, all principal. interest and other payments
and disl:ribut ons of cash or other propeny with respect thereto. regardless of whether the Secured Parry has
di.sposed of hat Posted Collateral under Paragrnph 6(c). Distributions will not include any item of property
acquired by 'me Secured Party upon any disposition or liquidation of Posted Collateral or. with ,espect to any
Posted Colla eral in the form of Cash, any distributions on that collateral, unless otherwise specified herein.


"Eligible CtrI!lateral" means, with respect to a party, the items. if any. specified as such for that party in
Paragra:l)h 1; ..


"Eligible Cr, "tI.it $uPJX1rt" means Eligible Collateral and Other Eligible Support.


"Expo5.1t re" means for any Valuation Date Or other date fOr which Exposure is calculated and subject [0


Paragraph 5 n the case of a dispute. the amount, if any. that would be payable to a party that is the Secured
Parry by the II,cher party (expressed 3$ a positive number) or by a party that i.'l the Secured Party to the other party
(expres~i:ed ~ a. negative number) pursuant to Section 6(e)(ii)(2)(A) of this Agreemenr as if all Transactions (or
Swap Transa .:tions) were being terminated as of the relevant Valuation Time; provided that Market Quotation
will be deter. nined by the Valuation Agent using its estimates at mid-market of the amounts that would be paid
for Repl;acenent Transactions (as that tenn is defined in the definition of "Market Quotation").


"Indepcmdet:,I! Amount" means, with respect to a party, the amount specified as such for that party in Paragraph
13; if no am. )unt is specified, zero.


"In/ere!,,' An ,ount" means, with respect to an Interest Period, the aggregate sum of the amounts of interest
calculatl~d fa each day in that Interest Period on the principal amount of Posted Collateral in the form of Cash
held by the ~ecured PartY on that day, determined by the Secw-ed Party for each such day as follows:


(x:) fie amount ofthat Cash on" that da.y; multiplied by


(y) tie Interest Rate in effect for that day; divided by


(z) 3 ~iO_


'"Interest Pe;fod" means the period from (and including) the last Local Business Dayan which an Interest
Amoum was Transferred (or, if no Interest Amount has yet been Transferred. the Local Business Day on which
Posted Colla ,era1 in the fonn of Cash was Transferred to or received by the Secured Party) to (but excluding)
the Local B1,; :.iness Day on which the current Interest Amount is to be Transferred.


"Inrere8r Ra ',ff' means the rate specified in Paragraph 13.


"Local Busilless Daytl. unless otherwise specified in Paragraph 13, has the meaning specified in the Definitions
Section of tb IS Agreement. ex.cept that references to a payment in clause (b) thereof will be deemed to include
a Transfer Ullder this Annex_
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"Minimum Tral lifer Amount" means, with respect to a party, the amount specified as such for that party in
Paragraph 113; if no amount is specified, zero. .


I "Notificaticm Ti 'ne" has the meaning specified in Paragraph 13.


"Obligatiof,l:s" m ,:ans, with respect to a party, all present and future: obligations of that party under this Agreement
and any additior:1.1 obligations specified for that party ill Paragraph 13.


"Othe,. Eligible ,'r;uppOt1" means. with respect fo a party, the items, if any, specified as such for that party in
Paragraph :13.


"Other Poslred SIPPOrt" means all Other Eligible Support Transferred to. the Secl,lred Party that reroains in effect
for the ben,;~fit 0" that Secured Party.


"Pledgor" mean; either party, when that party (i) receives a demand for Or is required to Transfer Eligible Credit
Support under P u"agraph 3(a) or (ii) has Transferred Eligible Credit Support under Paragraph 3(a).


"Posted CoUate, ,:,[" means all Eligible Collateral, other propeny, Distributions, and all proceeds thereof that have
been Transferre/ , to or received by the Secured Party under this Annex and not Transferred to the Pledgor
pwsuant to Para .!;raph 3(b), 4(d)(ii) or 6(d)(i) or released by the Secured Party under Paragraph 8. Any Interest
Amount orporti' ll1 thereof not Transferred pursuant to Paragraph 6(d)(ii) will constitute Posted Collateral in the
fonn of Cac!:h.


...Posted Cr,~dit ~ 'upport" means Posted Collateral and Other Posted Support.


uRecalculli.t;on .')ate" means the Va!uation Date that gives rise to the dispute under Paragraph 5; prOVided.
however, tM.t if; subsequent Valuation Date OCCurs under Paragraph 3 prior to the resolution of the dispute. then
the "Reca!cuJati('n Date" means the most recent Valuation Date under Paragraph J.


"Resolution Tin I/!" has the meaning specified in Paragraph 13.


"Return Amoun "., has the meaning specified in Paragraph 3(b).


"Secul'ed l"any' means either party, when that party (i) makes a demand for or is entitled to receive Eligible
Credit Support u,lder Paragraph 3(a) or (ii) holds or is deemed to hold Posted Credit Support.


"Specified (:ond'rion" means, with respect to a pany, any event specified as such for that party in Paragraph IJ.


"Substiture Cre' it Support" has the meaning specified in Paragraph 4(d)(i).


"SubstiJution Dde" has the meaning specified in Paragraph 4(d)(ii).


"Threshold'" me.IillS, with respect to a party. the amount specified as such for that party in Paragraph 13: if no
amount is 5pecif ,:d, zero.


.. Transfer" meal!.!>, with respect to any Eligible Credit SuppOrt, Posted Credit Support or Interest Amount. and
in accordan,~e w.th the instructions of the Secured Party, Pledgor or Custodian, as applicable:


(i) I:n tht case of Cash. payment or delivery by wire transfer into one or more bank accounts specified
by 'Ihe rc dpient;


(ii) in th:: case of certificated securities that cannot be paid or delivered by book-entry, payment or
delivery In appropriate physical fonn to the recipient or its account acco~panied by any duly executed
inStrumeltS of transfer, assignments in blank. transfer tax stamps and any other documents necessary to
con:stitut ': a legally valid transfer to the recipient;


(iii) in th: case ofsecurities that can be paid or delivered by book-entry, the giving of written instructions
to the re evant deposiroty institution Or ott,Ie~ entity specified by the reCipient. together with a wrinen
copy the'eoC to the recipient. Sufficient if complied with to result in a legally effective transfer of the.
relevant !nterest to the recipient; and


(iv) in tt ':~ case of Other Eligible Support or Other Posted Support, as specified in Paragraph 13.


".
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"'ValUlttiolB 'tgem" has the meaning specified in Paragraph 13.


"'ValutJ:don i~)ate" means each date specified in orotherwise determined pursuant to Paragraph 13.
I


44 Valuel:dcm jl'Jercentage" means, for any item of Eligible Collateral, the percentage specified in Paragraph 13.


"Va/ull/cion :irime" has the meaning specified in Paragraph 13.


"Valllll" me inS for any Valuation Date or Qther date for which Value is calculated and subject to Pa>.lgrapn 5
in the Gase «,f a dispute, with respect to:


(i) l.ligible Collateral or Posted Collater.l.1 that is:


(, 'h) Casn. the amount thereof; and


(0,) a security, the bid price obtained by the Valuation Agent multiplied by the applicable Valuation
P::rcentage, if any;


(ii)~osted Collateral that consists of items tha.t are not specified as Eligible Collateral, zero; and
, .


(iii) Other Eligible Support and Other Posted Support, as specified in Paragraph 13.


, .


. i
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(a) SecuriJ~'y Inl erestfor "Obligatiofts". The term "Obligations" as used in this Annex shall not
include any additior:d obligations beyond those arising under the Agreement.


(b) Credit Sup/. ort Obligations.


(i) Dei I:'very Amount, Return Amount and Credit Support Amount.


(A) "Delivery Amount" has the meaning specified in Paragraph 3(a) subject to the
proviso below;


(B) "Return Amount" has the meaning specified in Paragraph 3(b) subject to the
provi~o below;


provided that in the event that the Rating (as defined below) of AIG Inc., where
Party A is the Transferor, Or Party B, where Party B is the Transferor, falls to:


(i) either A- (or the equivalent successor rating) by Standard & Poor's
Ratings Group, a division ofll1e McGraw-Hill Companies, Inc. (HS&J?") or A3 (or
the equivalent succeSSOr rating) by Moody's Investors Service, Inc. ("Moody's"),
then 105% of the Credit Support Amount will be used to calculate the relevant
Delivery Amount or the relevant Delivery Amount or the relevant Return Amount
as applicable; or


(ii) below either BBB+ (or the equivalent succeSSOr rating) by S&P or Baal
(or the equivalent successor rating) by Moody' 5, then 110% of the Credit Support
Amount will be used to calculate the relevant Delivery Amount or the relevant•Return Amount, as applicable.


(C; "Credit Support Amount" has the meaning specified in Paragraph 3.


(ii) Eli ,tWle Collateral. The following items will qualify as "Eligible Collateral" fOI'the
party specil i.ed:


Party, A Party B Valuation
Percentage


negotiable debt obligations issued by the U.S.
Treasury Department and U.S. Government
Agencies (as defined below), each with a
remaining maturity of not more than one year
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Party A PaJ,"ty B Valuation
.Percentage


(C:


negotiable debt obligations issued by the U.S.
Treasury Department and U.S. Government
Agencies, each with a remaining maturity of
more than one year but not more than 5 years


negotiable debt obligations issued by the U.S,
Treasury Department and U.S. Government•Agencies, each with a remaining maturity of
mOre than 5 years but not more than 10 years


negotiable debt obligations issued by the U.S.
Treasury Department and U.S. Government
Agencies, each with a remaining maturity of
more than 10 years


x


x


x


x


x


x


98%


95%


90%


u.S. Goyernment Agencies means; (i) Fully modified pass~throughcertificates in book
entt'l form, the full and timely payment of principal and interest of which are guaJ:anteed
by t Ie Governmental National Mortgage Assqcjation (excluding multi-class REMIC
pas~ ·-through certificates and pass-through certificates backed by adjustable rate
mOlli:gages and excluding securities paying interest Or principal only), (ii) Mortgage
pan i:cipation certificates in book-entry form, the timely payment of interest at the
app icable certificate rate and the ultimate collection of principal of which are
gua'anteed by the Federal Home Loan Mortgage Corporation (excluding multi-class
REJ ,tHe pass-through certificates and pass-through certificates backed by adjustable rate
mOl Ilgages and excluding securities paying interest or principal only) and (iii) Mortgage
pas: :-through certificates in book-entry form, the full,and timely payment of interest at
thelpplicable certificate rate and the ultimate collection of principal of which are
gua'anteed by the Fed~ral National Mortgage Association (excluding multi-class REMIC
pas ;-through certificates and pass-through certificates backed by adjustable rate
mo: tgages and excluding secuxiti.es paying interest or principal only).


(iii) Other lmgil'le Support. None.


(iv) Thresholds


(A) "Independent Amount" means with respect to Party A: $0.
"Independent Amount" means with respect to Party B: $0.


(B) "Threshold" mean$ with respect to Party A: The amount set forth below unde~


the caption "Threshold" opposite the Rating as of the applicable Valuation Date.
•


"Threshold" means with respect to Parry B: The amount Set forth below under
, the caption "Threshold" opposite the Rating as of the applicable Valuatiop Date.
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Ratings by S&P


AAA
AA+
AA
AA...
A+
A
A... or below


BANQUE AIG


Ratings by Moody's


Aaa
Aal
Aa2
Aa3
Al
A2
A3 or below


-H4 AIG FP CORP


Threshold


. US$150,000,OOO
US$125,000,000
US$100,000,000
US$ 75,000,000
US$· 50,000;000
US$ 25,000,000


Zero


141015


(C) "Minimum Transfer Amount" means with respect to Party A: US$l,OOO,OOO
provided that the Rating is at or above A1A2 by S,&P or Moody's, respectively,
provided, further, however (i) if the Rating is A·/A3 by S&P or Moody's,
respectively, the Minimum Transfer Amount shall be $100,000 and (2) if the
Rating is BBB+lBaal by S&P or Moody's, respectively or below, the Minimum
Transfer Amount shall be zero.


"Minimum Transfer Amount" means with respect to Party B: US$l,OOO,OOO
provided that the Rating is at or above NA2 by S&P or Moody's, respectively.
provided, further, however (i) if the Rating is A.../A3 by S&P or Moody's,
respectively, the Minimum Transfer Amount shall be $100,000 and (2) if the
Rating is BBB+fBaalby S&P or Moody's, respectively, or below, the Minimum
Transfer Amount shall be zero.


(D; Rounding The Delivery Amount and the Rerum Amount will be rounded up and
down to the nearest integral multiple of $10,000, respectively_


(E) "Rating" means in the case of Party A, the rating issued by either Standard &
Poor's Ratings Group, a illvision of The McGraw-Hill Companies, Inc. (or any
successor thereto) CS&P") or Moody's Investors Service Inc. (or any successor
thereto)("Moody's") in respect of the long~termunsecured, unsubordinated debt
obligations of American International Group, Inc. and in the case of Party B, the
rating issued by either S&P or Moody's in respect of the .long-teon unsecured,
unsubordinated debt obligations of Party B,


In the event ofa split Rating, the Rating opposite the lower of the two Ratings shall
apply for the purposes of the Delivery Amount, the Return ArnoW/t, Threshold
Amount and the Minimum Transfer Amount.


(c) l'alual~ion 4 ~tul Timin.g.


(i) uVllluation Agent" means; For purposes of Paragraphs 3 and 5, the party making the
demand uno Iler Paragraph 3, and, for purposes of Paragraph 6(d), the Secured Party. In addition, the
Valuation 1 ',.gent will be the Secured Party for purposes of calculating Value in connection with
substitutior s pursuant to Paragraph 4(d).


(ii) ~'VrluationDate" means: Each Local Business Day, commencing on the first such date
following t Ie date hereof. (


\ \ sgcorpny2\leg,:tl \ lJU: ·:tps \ ctrp ties \ (J.igfnprd \csa2.doc 3


Recieved Time Jan,21, 5:16AM







.I:lANl,lU.I::\ AIG ~~~ AIG FP CORP . I4J 016


(iii) "Va :I'uation Time" means the close of business on the Local Business Day b-efore the
Valuation DIce or date of calculation, as applicable; provided, that the calculations of Value and
Exposu re wi nbe made as of approximately the same time on the same date.


(iv) ((Nr,tificalion Time" meanS: 11 :00 a.m., New York time, on a Local Business Day.


(d) CondWolls ,'recedellt and Secured Party 's Rights and Remedies. For the purposes of Paragraph
8(a) and (b) each Te mination Evem shall constitute a Specified Condition with respect to the Pleagor or
Secured Party, as ap)lIlicable. For all other purposes of this Annex, the following Tenninmion Event(s) will
be a "Specified Conlition" for the party specified (that pa,ty being the Affected Party if the Termination
Event occurs with re;pect to that party):


:tlleg,llity
TaxJ;:vent
Tax ]",vent Upon Merger
(-:red; t Event Upon Merger
Addi ional Termination Event(s)


(e) SubstitUti01"


Party A


x


x
X


x


X
X


(i) "S" bstitutioft Date" has the meaning specified in Paragraph 4(d)(ii).


(ii) COI'sellt. If specified here as applicable, then the Pledgor must obtain the Secured Party's
consenlt for my substitution pursuant to Paragraph 4(d): Not applicable


(t) Disputl~Re~ ,olution.


(i) uRc solution Time" means 1:00 p.m_, New Yorlc time, on the Local Business Day following
the dat,:~ on ,vhich the notice is given that gives rise to a dispute under Paragraph 5.


1


(ii) Vallte, For the purpose of Paragraphs 5(i)(C) and 5(ii), the Value of Posted Credit SUPl.'ort
will be calc dated as follows: With respect to each security, the arithme~icmean of the bid prices
for the secu I..'ity obtained by the Valuation Agent from Reference Dealers selected by it in
accordance with the final sentence of Section 4.14 of the 1991 Definitions multiplied by the
applicable 'laluation Percentage. For these purposes, "Reference Dealers" means three leading
dealeni in tJ Ie principal market for the relevant kind of security.


(iii) Alt,'rruztive. The provisions of Paragraph 5 will apply except to the following extent:
Paragr,aph; (2) shall be amended in its entirety to read as follows: "(2) subject to Paragraph 4(a),
the appropriate party will Transfer the undisputed amount to the other party not later than the
close (If bu: iness (X) (1) on the Local Business Dayan which such demand is made if such
demand is 1:lade by the Notification Time or (ii) On the next Local Business Day if such demand


• is made aftl r the Notification Time; in the case of en above or (Y) the date of Transferin the·
case OJI~ (II) :~bove."
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(g) Holding am "Using Posted Collateral.
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(i) EliJ3 £bility to Hold Posted Collateral; Custodians. Party A and Parry B and their
respective CIlstodians will be entitled to hold Posted Collateral pursuant to Paragraph 6(b);
provided th, I; the following conditions are satisfied:


(1) Such parry is not a Defaulting Party or an Affected Farty in connection with a
Specified Condition.


(2) Posted Collateral may be held only in the following jurisdiction: New York.


(3) The long-term unsubordinated, unsecured debt of such Custodian is rated at least in
the "A" category by S&P Or Moody's.


mitially, the Custodian for Party A is The Bank of New York.


mitially, the Custodian for Party B is Bankers Trost Company.


(ii) Use ofPosted CollLlteraL The provisions of Paragraph 6(c) will apply; provided the Rating
of AIG Inc./i)arty B is at or above AA-/Aa3 by S&P or Moody's, respectively-


(h) DistributiOl s and Interest Amount.


(i) Inti rest Rate. Not Applicable.


(ii) Tra 1''tSfer ojInterest Amount. Not Applicable.


(iii) Aftlmative to Interest Amount. Not Applicable.


(i) AddiJUmnl ,I~epresentation.


Each party J,~presents to the other party (which representation will be deemed to be repeated as of
each date 011 which it, as the Pledgor, Transfers Eligible Collateral) that its representations set forth
in Section 3 of this Agreement are true and correct.


0) Other J31igi. :'le Support and Other Posted Support.


(i) UYc ~lue" with respect to Other Eligible Support and Other Posted Support means: Not
Applicable.


(ii) "TI ,liftS/er" with respect to Other Eligible Support and Other Posted Support means: Not
Applicable.


(k) DemaJuIs a 'UI Notices.


• •
All del'nand:, specifications and notices under this Annex will be made as specified here:


,Party A:


PanyH:


As set forth in Annex 1. (


As set forth in Annex 2.
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Any commu lication by a party eX") to the other party ("Y") requesting Credit Support to be
deliverc::d pu'suant to Paragraph 3 or 4 of this Annex, as the case may be, Or requesting CtedJ.t
Supporl: to b .: returned pursuant to Paragraph 3 or 4 of this Annex, as the case may be, may be given'
orally (i,nelu Jing telephonically to the telephone number of Y set forth in Paragraph 1.3(1) of this •
Annex 1:0 thl .Agreement or any other telephone number Y may notify X of in writing) during
normal busil less hours in the city in which Y is located on any Local Business Day to any officer of
Y Or any em Jloyee or agent of Y, which employee or agent of Y identifies himself or herself as
being perrni: fled to receive oral communications with respect to this Annex. Any such oral
coromunica1 ion will be deemed received and effective when actually received by any such officer or
employee OJ agent. X shall deliver to Y, within one (1) Local Business Day following receipt of an
oral or writt,n request by Y, a written confinnation of any such oral communication.


(I) Addres:~eS fe I'" Transfers.


Party p",;


Party E,:'


As set forth in Annex: I.


As set forth in Annex 2.


(m) Other .Prov; ';:ions.


(i) "u d;al Business Day" means, unless otherwise designated herein, any day other than
Saturday or Sunday on which banks in New York City are not required or pennitted to be closed.
All refc:renc.~s to "LocaJ Business Day" in this Annex shall have the meaning specified for the tenn
"Businl~ss I ay" in the Defmitions Section of this Agreement, except that references to a payment in
clause (b) tll~reof will be deemed to include a Transfer under this Annex.


(ii) In c;l.lculating Exposure, any Transaction entered into with Party B's branches other than its
New York] :.ranch, London Branch and its Paris head office shall be excluded. In addition. the
definiti:on 0 . "Exposure" in this Annex (A) shall be amended by (i) deleting the parenthetical "(or
Swap Trans .LCtions)" and inserting in lieu thereof the words "which are rate swap transactions, basis
swap transa .:lions, forward rate transactions, interest rate options, cap transactions, floor
transactiom. collar transactions, currency swap transactions, cross"currency rate swap transactions
(including (Iptions with respect to any of these transactions) and other types of transactions. as may
be agn;:;ed t< by the parties hereto in writing" and (B) modified to change the reference to Section
6(e)(ii)(2)(1 ;,.) to be a reference to Section 6(e)(ii). with the detennination of "Settlement Amount"
to be made III the basis of paragraph (a) thereof.


(iii) Par 19raph 4(b) shall be amended as follows: (a) by deleting from the third line the words
"next Local Business Day" and inserting in lieu thereof the words "applic'able Valuation Date" and
(b) by delet ng from the fifth line the word "second" and inserting in lieu thereof the word
"following.'


(iv) Pm 19raph 4(c) shall be amended as follows: by deleting from the third and fourth lines the
words "the Jocal Business Day f<l.llowing."


1 •


(D) Sharing of I[nfonnatioo. The parties hereto agree that they shall. on a monthly basis, exchange (i)
lists ident,ifying all "ransactions included in the calculation of Exposure hereunder and (ii) a statement of
Posted Credit Supp< I·rt. ' ~.
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SOCIETE GENERALE
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Kc:thleen IIVI. Flliriong
Vice Presiiden1


11
, Chief Financial 0f1'IcEilG'


and Treasurer
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ANNEXl
Demands and J:~otic~es for Par;tyA:


AlG Financial Prodt <ets Corp.
100 Nyala Fann
Westport, Conncctlcilt 06880
Attention: Chief FiJ llncial Offjcer (with a copy to the General Counsel)
Telex: 910240943;
Answerback: AJGF>C
facsimile No: (203: 222..4780
Telephone No: (20:) 222-4700


Transfer Instr!Llcti( .II1S for Party A:


US Government Sec lilrities:


Chase NYC/AI'PC
ABA NO: 021000021
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ANNEX 2


Demands and Noti I~es for Party B:


Societe Generale, 1\ ·,~w York Branch
1221 Avenue (IIf the Americas
New York, New Y( rk 10020
Attention: Craig B,em
Telephone: (212) 218-7310
Facsimile: (212) 2/8-6888


Transfer Instli"ucti ms for Party B;


Posted Collateral if, the fonn of Cash:


Federal Reserve Ballk of New York
For the Account of Societe Generate, New York
ABA No. 0260042:~6, for further credit to Societe
Generale, Grand C: yman Branch, Account Number 0150584·


Posted Collate;ral if the fonn of securities:


Eligible U.S. Gove nment Issues:


Bankers Trust Carr pany
ABA No. 01200101,3
Bankers NYCiCU~T/092296
Societe Generale C I.lst MARG PLG ACC


Eligible GNMA Is: ues:


Bankers Trust Con pany
ABA No. 021001013
BTRST/CUST/09~296
Socie~e Generale C l.lst MARG FLG ACe


\ \agcorpny2 \ legal \s~ ,aps \ctrpties \aig(nprd. \csa2.doc 9


Recieved Time Jan.21. 5:16AM







CWT 5th FLOUj.( II:.L :212-412-(049


AHENDKENT
OJ'


INTEREST RATB urn· Ct:'fRRENCY EXCHANGB AGUBkJ!:NT


AMENDMENT OF INTEREST RATE AND CURRENCY EXCHANGE
AGREEMENT, dated as of November 29, 1989, between AIG Financial
Products Corp. ("Party Aft) and societe Generale, acting through
its specified offices ("Party BIl).


WHEREAS, Party A and Party B have previously executed
an Interest Rate and Currency Exchange Agreement dated as of July
12, 1988 ("the Agreement");


WHEREAS, subsequent to the execution of the Agreement,
Party A and Party B have concluded Swap Transactions in which
Party B is acting through offices not specified in the Agreement;
and


WHER.EAS, Party A and Party B now desire to amend the
Agreement in connection with those Swap Transactions;


NOW, THEREFORE, Party A and Party B agree as follows:


1. capitalized terms not defined herein shall have
the meanings specified in the Agreement.


2. References to Party B in the Agreement are hereby
amended to mean "Societe Generale acting through its specified
offices".


3. Part 2, Section 2 of the Schedule to the Agreement
(relating to Payee Tax Representations of Party B) is hereby
amended by deleting the same in its entirety and inserting in
lieu thereof the following:


Payee Tax Representations.
3(f), Party B makes the
below:-


For the purpose of Section
representations specified'


(i) with respect to Swap Transactions as to which it
is acting through a branch or office located in the
United States (inclUding only the Stat~s and District
of Columbia) , Party B makes the representat ion
specified below:


Each payment received or to be received
by it in connection with this Agreement
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will be effectively connected with its
conduct of a trade or business in the
Specified Jurisdiction.


If such representation applies, then
Jurisdiction" means the United States.


"specified


(ii) with respect to Swap Transactions as to which it
is acting through a branch or office other than a
branch or office dQscribed in Part 2 clause 2(i) above,
Party B makes the representations specified below:


(a) It is fully eligible for the
benefits of the "Business Profits" or
"Industrial and Commercial Profits"
provision, as the case may be, the
"Interest" provision or the "Other
Income" provision (if any) of the
Specified Treaty with respect to any
payment described in ~uch provisions and
received or to be received by it in
connect.ion with this Agreement and no
such payment is attributable to a trade
or business carried on by it through a
permanent establishment in the Specified
Jurisdiction.


If such representation applies, then "Specified Treaty"
means the United States-France Income Tax convention.


"Specified Jurisdiction" means the United States.


(b) Each payment received or to be
received by it in connection with this
Agreement relates to the regular
business operations of the party (and
not to an investment of the party).


4. Part 3, Section 1 of the Schedule to the Agreement
is hereby amended by deleting the same in its entirety· and.
inserting in lieu thereof the fOllowing:


(1) Tax forms, documents or certificates to be de­
livered are:


(a) with respect to Swap Transactions as to which
Party B is acting through a branch or office
located in the unitt=d States, Party B agrees to
complete, accurately and in a manner reasonably
satisfactory to Party A, and to execute and
deliver to party A, a united states Internal
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Revenue Service Form 4224, or any successor form,
(i) before the first Scheduled Payment Date qnder
the Aqraement, (ii) promptly upon reasonable
demand by Party A, and (iii) promptly upon
learning that any such form previously provided by
-Party B has become obsolete or· incorrect.:


(b) With respect to Swap Transactions as to which
Party B is acting through a branch or office other
than a branch or office described in Part 3,
paraqraph (1) (a) above,


(A) Party B agrees to complete,
accurately and in a manner
reasonably satisfactory to Party A,
and to execute and deliver to Party
A, a united states Internal Revenue
Service Form 1001, or any succes&or
form, (i) before the ~irst


Scheduled Payment Date under the
Agreement, (ii) promptly upon
reasonable demand by Party A, and
(iii) promptly upon learning- that
any such form previously provided
by Party B has become obsolete or
incorrect.


(D) Party B agrees to complete,
accurately and in a manner
reasonably satisfactory to Party A,
and to Qxecute and deliver to Party
A, a united States Internal Revenue
Service Form 4224, or any succeS$or
form, in respect of any payments
received or to be received by Party
B in connection with this Agreement
that are effectively connected or
otherwise attributable to its
conduct of a trade or business in
the United states (including, but
not 1 1mited to, Swap Transactions
conducted through Party B's New
York Branch, New York I.B.F. Branch
and Grand Cayman Branch) (i) before
the first Scheduled payment Date on
which any such payment is or may be
so connected or attributable, (ii)
promptly upon reasonable demand by
Party A, and (iii) promptly upon
learning that any such form
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previously provided has
obsolete or incorrect.


become


(c) Each party agrees to complete (accurately and in a
manner reasonably satisfactory to the other party
-or any specified Entity thereof), execute, arrange
for any required certification of, and deliver to
the other party (or any Specified Entity) or such
government or taxing authority as the other party
(or any specified Entity) directs, any form or
document that may be required or reasonably
requested in order to assist or enable the other
party (or any Specified Entity) to secure the
benefit of any available e~emption or relief from
any deduction or withholding for or on account of
Tax or, if there is no available exemption or
relief as aforesaid, to secure the hene~it of any
reducQd rate of deduction or withholding, in
respQct of any payment under this AgreQment (or a
credit Support Document of the other party or a
Specified Entity thereof) promptly upon the
earlier of: (1) reasonably demand by the other
party (or any Specified Entity); and (ii) learning
that the form or document is required.


As used in the paragraph (1) (c), Specified Entity
has the same meaning as specified in Part I,
paragraph (1) for the purposes of Section 5(a) (v)


5. Part 4, section 5 of the Schedule to the Agreement
is hereby amended to provide that Party B is a Multibranch Party
and may act through the following Offices:-


Societe Generale
Paris Head O~fice


3 rUe la Fayette
75009 Paris, France


Societe Generale
London Branch
60 Gracechurch street
London EC3V OHO


Societe Generale
Tokyo Brancll
2-9 Nishi-Shinbashi
1-chome
Minato-ku
Tokyo 105


-4-


societe Generale
New York Branch
50 Rockefeller Plaza
New York, New York 10020


societe Generale
New York I.B.F. Branch
50 Rockefeller Plaza
New York, New York 10020


societe Generale
Grand Cayman Branch
c/o 50 RockQfeller Plaza
New York, New York 10020
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is h~reby


"Address
inserting


6. Part 4 section 6 of the Schedule to the
amended by deletinq the information following
for notices or communications to Party
in lieu thereof the following phrase:


Agre~ment


the 'Words
B:-n and


Notices or communications to Party B should be
addressed to the office set forth in section 5 hereof
to which such notice or communication relates.


7 • The Agreement, as amended hereby, shall continue
to be in full force and effect and is hereby ratified and
confirmed by the parties in all respects.


IN WITNESS WHERB07, each of the undersigned has caused
this Amendment of Interest Rate and currency Exchanqe Agreemeht
to be dUly executed and delivered to the other as of the date
first written above.


AIa PINANCIAL PRODUCTS CORP.


Y··'~EPH J. CASSANO
\ '~::: PRESIDENT


SOCIET£ aENERALE
actinq thr its
offices


'i~~


/Jd."/r! 11.1;." et_
{Au(.1e~~ If.d;~'/Ht-


-5-
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AKlU'D.IIBH )JO. 2 01' IHT8RBST RATE AIID COlUlBBCY B%CHAHGB
AGR.BBKEHT, dated as of July 21, 1992, between AIG Financial
Products Corp. ("Party A") and societe Generale, acting through
its specitied offices ("Party Btl).


WHEREAS, Party A and Party B have previously executed
an Interest Rate and CUrrency Exchange Agreement dated as of JUly
12, 1988 (the "Oriqinal Agreement"), as amended by Amendment of
Interest Rate and CUrrency Exchange Agreement, dated as of
November 29, 1989 C"Amendment No.1"), (the original Agreement,
as amended by Amendment No. I, referred to herein as the
"Agreement");


WHBRBAB, subsequent to the execution of the Agreement,
Party A and Party B have concluded Swap Transactions in which
Party B is acting through an oftice not specified in the
Agreement; and


WBBJUrAS, Party A and Party B now desire to amend the
Agreement in connection with those Swap Transactions;


.OW, TBBRBPORB, Party A and Party B agree as follows:


1. capitalized terms not defined herein shall have the
meanings specified in the Agreement.


2. Part 4, Section 5 of the Schedule to the Agreement
is hereby amended to provide that, in addition to the offices set
forth in such section 5, Party B may act through the following
Office: .


Societe Generale
Madrid Office


Genova, 26
28004 Madrid


spain


3. The Agreement, as amended hereby, shall continue to
be in full force and ef~ect and is hereby ratified and confirmed
by the parties in all respect~.
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IW WITMZ8, ...RKOr, each at the undersigned has caused
this Amendment No. 2 ot Interest Rate and currency Excnanqe
Aqree1llent to be duly executed a.nd delivered to the other. as of
the date first written above.


~By: ~ ,


~:JQSIPHUASSANO
VIC! PRESIDENT


SOCIBTB GBNBRALII
aatiDq ~hrouqb ita .peaifled
o~fia••
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AMENDMENT NO. 3
OF


INTEREs~ RATE AND CURRENCY EXCHANGE AGREEMENT


AMENDMENT NO. 3 OF INTEREST RATE AND CURRENCY EXCHANGE
AGREEMENT, dated as of November 12, 1992, between AIG Financial
Products Corp. (IIParty An) and Societe Generals t acting through
its specified offices ("Party Bn ).


WHEREAS, Party A and Party B have previously executed
an Interest Rate and Currency Exchange Agreement dated as of JUly
12, 1988 (the "original Agreement tl ), as amended by Amendment of
Interest Rate and Currency Exchange Agreement, dated as of
November 29, 19B9 ("Amendment No.1"), and as further amended by
Amendment No. 2 of Interest Rate and currency Exchange Agreement,
dated as of July .21, 1992 ("Amendment No. 2") (the Original
Agreement, as amended by Amendment No. 1 and Amendment No.2,
referred to herein as the "Agreement ll


);


WHEREAS, SUbsequent to the execution of the Agreement,
Party A and Pa.t"ty B have concluded swap Transactions involving
cap, collar and/or floor transactions; and


WHEREAS, Party A and Party B now desire to amend the
Agreement in connection with those Swap Transactions and future
Swap Transactions:


NOW, THEREFORE, Party A and Party B agree as follows:


1. Capitalized terms not defined herein shall have the
meanings specified in the Agreement.


2. Part 5 of the Schedule to the Agreement is hereby
amended by inserting at the end thereof a new Section 7 as
follows:


"caps an4 Options


(7) The May 1989 Addendum to Schedule to Interest Rate
and Currency Exchange Agreement (the "Cap Addendum U ) and the July
1990 Addendum to Schedule to Interest Rate and Currency Exchange
Agreement (the "swaption Addendum"), both as published by ISDA
are hereby incorporated herein by this reference and made a part
of this Agreement to the same extent as if such Addenda were set
forth in full herein. 1I
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3. The Agreement, as amended hereby, shall continue to
be in full force and effect and is hereby ratified and confirmed
by the parties in all respects.


IN WITNESS WHEREOF, each of the undersigned has caused
this Amendment No. 3 of Interest Rate and .Currency. Exchange
Agreement to be duly executed and delivered to the other as of
the date first written above.


AlG FINANCIAL PROOUCTB CORP.


JOSEPH J. CASSANO
VICE PRESIDENT


SOCIETE GENERALE
Aoting throuqh its specitie~


offices


By:
""'"""--'--==;;;c-:;r------r'O'<'"""'T"T--:I..-T'oI"':"'"~,Name:
Title:
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AMENDMENT NO.2
TO ISDA INTERST RATE AND CURRENCY EXCHANGE AGREEMENT


THIS AMENDMENT NO.2, dated as of December 1, 1998 (the "Amendment"), to the ISDA
Interest Rate and Currency Exchange Agreement, dated as of July 12, 1988 (the
"Agreement"), between AIG FINANCIAL PRODUCTS CORP. and SOCIETE GENERALE
which Agreement includes the Schedule and all Confirmations exchanged between the
parties confirming the Transactions (or Swap Transactions) thereunder. In consideration
of the agreements, and provisions herein contained and in reliance on the representations
contained herein, the parties have now agreed to amend the Agreement by this
Amendment.


Accordingly, the parties agree as follows:


1. Amendment of the Agreement. Upon execution of this Amendment by both
parties, the Agreement shall and hereby is amended as set forth below:


(a) Part 4 of the Schedule is hereby amended by deleting subsection (8) thereof in its
entirety and inserting the following in lieu thereof:


"(8) Credit Support Documents. The Guarantee of American International Group,
Inc., substantially in the form of Exhibit A, delivered by Party A to Party B and the
Credit Support Annex forming a part of this Agreement, the terms of which are
incorporated by reference herein."


(b) Part 5 of the Schedule is hereby amended by inserting the following subsections (7),
(8), (9) and 10 immediately after subsection (6):


"(7) Section 3(a) - Basic Representations - is amended to add the following new
subsections:


(vi) No Reliance. It has, in connection with the negotiation, execution
and delivery of this Agreement and any Transaction (or Swap Transaction)
(i) the knowledge and sophistication to independently appraise and
understand the financial and legal terms and conditions of each Transaction
(or Swap Transaction) and to assume the economic consequences and risks
thereof and has, in fact, done so as a result of arm's length dealings with the
other party; (ii) to the extent necessary, consulted with its own independent
financial, legal or other advisors and has made its own investment, hedging
and trading decisions in connection with any Transaction (or Swap
Transaction) based upon its own judgment and the advice of such advisors
and not upon any view expressed by the other party; (iii) not relied upon any
representations (whether written or oral) of the other party, other than the







representations expressly set forth hereunder and in any Credit Support
Document and is not in any fiduciary relationship with the other party; (iv)
not obtained from the other party (directly or indirectly through any other
person) any advice, counselor assurances as to the expected or projected
success, profitability, performance, results or benefits of any Transaction (or
Swap Transaction); and (v) determined to its satisfactionwheth~.ror not the
rates, prices or amounts and other economic terms of any Transaction (or
Swap Transaction) and the indicative quotations (if any) provided by the
other party reflect those in the relevant market for similar transactions.


(vii) Eligible Swap Participant. It is an "eligible swap participant" as
such term is defined in Section 35.l(b)(2) of 17 CFR Part 35."


"(8) Notwithstanding the provisions of Section 6(e)(i)(l) of this Agreement, for the
purposes of calculating payments due in respect of an Early Termination Date
(including any payments under Section 6(d) and any Unpaid Amounts) an Event of
Default specified in Section 5(a) of this Agreement shall be treated as if it were a
Termination Event with the Defaulting Party as the Affected Party (and for such
purposes the proviso to the definition of "Settlement Amount" shall be deemed to
be of no force and effect)."


"(9) Section 6 . Early Termination· is amended as follows:


A new subsection (f) is added at the end thereof:


"(f) Set Off: Any amount (the "Early Termination Amount") payable to one party
(the "Payee") by the other party (the "Payer") under Section 6(e), in circumstances
where there is a Defaulting Party or one Affected Party in the case where a
Termination Event under Section 5(b)(iv) has occurred, will, at the option of the
party C'X") other than the Defaulting Party or the Affected Party (and without prior
notice to the Defaulting Party or the Affected Party), be reduced by its set-off
against any amount(s) (the "Other Agreement Amount") payable (whether at such
time or in the future or upon the occurrence of a contingency) by the Payee to the
Payer (irrespective of the currency, place of payment or booking office of the
obligation) under any other agreement(s) between the Payee and the Payer or
instrument(s) or undertaking(s) issued or executed by one party to, or in favor of,
the other party (and the Other Agreement Amount will be discharged promptly and
in all respects to the extent it is so set-off). Xwill give notice to the other party of
any set-off effected under this Section 6(0.


For this purpose, either the Early Termination Amount or the Other Agreement
Amount (or the relevant portion of such amounts) may be converted by X into the
currency in which the other is denominated at the rate of exchange at which such
party would be able, acting in a reasonable manner and in good faith, to purchase
the relevant amount of such currency.


If an obligation is unascertained, Xmay in good faith estimate that obligation and
set-off in respect of the estimate, subject to the relevant party accounting to the~


other when the obligation is ascertained.
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Nothing in this Section 6(f) shall be effective to create a charge or other security
interest. This Section 6(f) shall be without prejudice and in addition to any rigpt of
set-off, combination of accounts, lien or other right to which any party is at any time
otherwise entitled (whether by operation of law, contract or otherwise)."


"(10) Credit Event. Section 5(b) of this Agreement is amended as follows:


A new subsection (v) is added at the end thereof:


Credit Event. The long term, unsecured, unsubordinated debt securities ("Debt
Securities") of the Specified Entity of Party A or Party B(which party shall be the
Affected Party) shall at any time be rated below "BBB+" in the case of Standard &
Poor's Ratings Group, a division of The McGraw-Hill Companies, Inc. ("S&P") or below
"Baal" in the case of Moody's Investors Service, Inc. ("Moody's") or a successor to
either of them, or not be rated by either S&P or Moody's. If a Credit Event occurs, it
shall be treated as if a Credit Event Upon Merger has occurred."


2. Representations. Each party represents to the other party that all representations
contained in the Agreement are true and accurate as of the date of this Amendment and
that such representations are deemed to be given or repeated by each party, as the case
may be, on the date of this Amendment.


3. Ratification of and References to the Agreement. (a) This Amendment shall be
an amendment to the Agreement, and the Agreement as amended hereby, is and shall
remain in full force and effect and is hereby ratified, approved and confirmed in each and
every respect.


(b) As used in the Agreement (including any Confirmation relating thereto), as amended by
this Amendment the terms "ISDA Interest Rate and Currency Exchange Agreement," "this
Agreement," "herein, "hereinafter," "hereof," "hereto" and other words of similar import
shall mean the Agreement as amended hereby, unless the context otherwise specifically
requires.


4. Effectiveness. (a) This Amendment shall become effective on the date when this
Amendment shall have been signed by the parties hereto.


(b) The execution, delivery and effectiveness of this Amendment shall not, except as
expressly provided herein, constitute a waiver of any provision of the Agreement.


S. Miscellaneous. (a) Definitions. Capitalized terms used in this Amendment and-
not otherwise defined herein shall have the meanings specified for such terms in the
Agreement.


(b) Entire Agreement. This Amendment constitutes the entire agreement and
understanding of the parties with respect to its subject matter and supersedes all oral
communication and prior writings (except as otherwise provided herein) with respect
thereto.
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(c) Counterparts. This Amendment may be executed and delivered in counterparts
(including by facsimile transmission), each of which will be deemed an original.


.
(d) Heading. The headings used in this Amendment are for convenience of reference
only and are not to affect the construction of or to be taken into consideration in
interpreting this Amendment.


(e) Governing Law. This Amendment will be governed by and construed in
accordance with the laws of the State of New York (without reference to choice of law
doctrine).


(f) Waiver of Jury Trial. The parties hereby waive the right to trial by jury in any
judicial proceedings to which they are both parties involving any matter in any way arising
out of, related to, or connected with this Amendment.


IN WITNESS WHEREOF, each of the parties hereto have caused their duly authorized officers
to execute and deliver this Amendment as of the date first above written.


AIG FINANCIAL PRODUCTS CORP.
(Party A)


By:~Name:
Title:


K~thl~en ~. Furlong
VIce r resIdent, Chief Financial Officer
and Treasurer


SOCIETE GENERALE
(Party B)


By:------T:~~==--------­
Name:
Title:


t£<§bB1:s\t~®Wll Ct~HE[\!/
Global interest rate derivatives director
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EXECUTION COpy


AMENDMENT
TO ISDA INTEREST RATE AND CURRENCY EXCHANGE AGREEMENT


THIS AMENDMENT, dated as of August 12, 1999 (the ·Amendment"), to the (SOA Interest Rate
and Currency Exchange Agreement, dated as of July 12, 1988 (the ·Agreement"), between AIG
FINANCIAL PRODUCTS CORP. and SOCIETE GENERALE which Agreement includes the
Schedule and all Confirmations exchanged between the parties confirming the Transactions (or
Swap Transactions) thereunder. In consideration of the agreements, and provisions herein
contained and in reliance on the representations contained herein, the parties have now agreed
to amend the Agreement by this Amendment.


Accordingly, the parties agree as follows:


1. Amendment of the Agreement. Upon execution of this Amendment by both parties,
the Agreement shall and hereby is amended as set forth below:


(a) In all instances throughout the Agreement wherever the words ·pay," ·pays," ·payment:
or ·payments" appear, the words ·or deliver," ·or delivers," ·or delivery," or ·or
deliveries," respectively, shall be inserted immediately thereafter.


(b) section 2(a)(ii) of the Agreement is hereby amended by inserting the following at the end
thereof:


·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.'


(c) Section 2(e) of the Agreement is hereby amended by inserting the following at the end
thereof:


·If, prior to the occurrence or effective designation of an Early Termination Date in
respect of the relevant Transaction, a party defaults in the performance of any obligation
required to be settled by delivery, it will compensate the other party on demand if and to
the extent provided for in the relevant confirmation or elsewhere in this Agreement."


(d) Part 5 of the Schedule is hereby amended by deleting subsection (1) thereof In its
entirety and inserting the following in lieu thereof:


·The terms 'Transaction' and 'Swap Transaction' in this Agreement or any Confirmation
in connection with this Agreement shall be deemed to have the same meaning."


(e) Section 14 of the Agreement is hereby amended by deleting the definitions of ·Loss,"
"Market Quotation,' and ·Unpaid Amounts" thereof in their entirety and inserting the
definitions of "Loss," ·Market Quotation," and ·Unpaid Amounts' contained in the







(Multlcurrency-Cross Border) 1992 ISOA Master Agreement. All defined terms
contained in such definitions, shall have the meaning set forth in the 19921S0A Master
Agreement.


(f) Section 14 of the Agreement is hereby amended by deleting the definition of "Specified
Swap" thereof in its entirety and inserting the following in lieu thereof:


"Specified Swap· means, subject to the Schedule, (a) any transaction (including an
agreement with respect thereto) now existing or hereafter entered into between one
party to this Agreement (or any Specified Entity of such party) and the other party to this
Agreement (or any applicable Specified Entity of such other party) which is a rate swap
transaction, basis swap, forward rate transaction, commodity swap, commodity option,
equity or equity index swap, equity or equity Index options, bond option, interest rate
option, foreign exchange transaction, cap transaction, floor transaction, collar
transaction, currency swap transaction, cross-currency rate swap transaction, currency
option or any other similar transaction (Including any option with respect to any of these
transactions), (b) any combination of these transactions and (c) any other transaction
identified as a Specified Swap in this Agreement or any other transaction identified as a
Specified Swap or Specified Transaction in the relevant Confirmation.


2. Representations. Each party represents to the other party that all representations
contained in the Agreement are true and accurate as of the date of this Amendment and that
such representations are deemed to be given or repeated by each party, as the case may be,
on the date of this Amendment.


3. Ratification of and References to the Agreement. (a) This Amendment shall be an
amendment to the Agreement, and the Agreement as amended hereby, is and shall remain in
full force and effect and is hereby ratified, approved and confirmed in each and every respect.


(b) As used in the Agreement (including any Confirmation relating thereto), as amended by this
Amendment the terms "ISOA Interest Rate and Currency Exchange Agreement," "this
Agreement,· "herein, "hereinafter," "hereof," "hereto· and other words of similar import shall
mean the Agreement as amended hereby, unless the context otherwise specifically requires.


4. Effectiveness. (a) This Amendment shall become effective on the date when this
Amendment shall have been signed by the parties hereto.


(b) The execution, delivery and effectiveness of this Amendment shall not, except as expressly
provided herein. constitute a waiver of any provision of the Agreement.


5. Miscellaneous. (a) Definitions. Capitalized terms used in this Amendment and not
otherwise defined herein shall have the meanings specified for such terms in the Agreement.
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(b) Entire Agreement. This Amendment constitutes the entire agreement and
understanding of the parties with respect to its subject matter and supersedes all oral
communication and prior writings (except as otherwise provided herein) with respect thereto. '"


(c) Counterparts. This Amendment may be executed and delivered in counterparts
(including by facsimile transmission), each of which will be deemed an original.


(d) Heading. The headings used in this Amendment are for convenience of reference only
and are not to affect the construction of or to be taken into consideration in interpreting this
Amendment.


(e) Governing Law. This Amendment will be governed by and construed in accordance
with the laws of the State of New York (Without reference to choice of law doctrine).


(f) Waiver of Jury Trial. The parties hereby waive the right to trial by jury in any judicial
proceedings to which they are both parties involving any matter in any way arising out of, related
to, or connected with this Amendment.


IN WITNESS WHEREOF, each of the parties hereto have caused their duly authorized officers
to execute and deliver this Amendment as of the date first above written.


AIG FINANCIAL PRODUCTS CORP.
(Party A)


By: ~4-..~ \
Nam;Kathl8eTi~~
Title: Vice President and


Chief Financial Officer


3


SOCIETE GENERALE
(Party B)


~:~
. Gilles BARRET


Globsllnterelt /Itt dtftNtIvNdirector







EXECUTION COpy


AMENDMENT TO THE 1987 INTEREST RATE AND CURRENCY EXCHANGE:
AGREEMENTAND THE 1994 ISDA CREDIT SUPPORT ANNEX


THIS AMENDMENT; dated as of August 1,2000 (the "Amendment"), to the ISDA Interest Rate and
Currency Exchange Agreement, dated as of July 12, 1988, as amended on (i) November 29, 1989, (ii)
July 21, 1992, (iii) November 12,1992, (iv) December 1, 1998, and (v) August 12,1999 (the
"Agreement") and to the ISDA Credit Support Annex to the Schedule, dated as of July 12, 1988 (the-""''''
"Annex") between AIG FINANCIAL PRODUCTS CORP. ("Party A") and SOCIETE GENERALE
("Party B"). The Agreement includes the Schedule, the Annex and all Confirmations exchanged between
the parties confirming the Transactions (or Swap Transactions) thereunder. In consideration of the
agreements, and provisions herein contained and in reliance on the representations contained herein, the
parties have now agreed to amend the Agreement and the Annex by this Amendment.


Accordingly, the parties agree as follows:


1. Amendment of the Agreement. Upon execution of this Amendment by both parties, the
Agreement shall be and hereby is amended as set forth below:


(a) Part 1(2) of the Schedule is hereby deleted in its entirety and replaced with the following in
lieu thereof:


"(2) "Specified Swap" has the meaning specified in Section 14, as amended in the amendment
dated as of August 12, 1999."


2. Amendment of the Annex. Upon execution of this Amendment by both parties, the Annex shall
be and hereby is amended as set forth below:


(a) Paragraph 13(b)(ii) is hereby deleted in its entirety and replaced with the following in lieu
thereof:


"(ii) Eligible Collateral. The following items will qualify as "Eligible Collateral" for
the party specified:


Party A Party B Valuation
Percentage


(A)


(B)


Cash


negotiable debt obligations issued by the U.S.
Treasury Department and U.S. Government
Agencies (as defined below), each with a
remaining maturity of not more than one year


x


x


x


x


100%


100%







Party A Party B • Valuation
Percentage


(C)


(D)


(E)


negotiable debt obligations issued by the U.S.
Treasury Department and U.S. Government
Agencies, each with a remaining maturity of
more than one year but not more than 5 years


negotiable debt obligations issued by the U.S.
Treasury Department and U.S. Government
Agencies, each with a remaining maturity of
more than 5 years but not more than 10 years


negotiable debt obligations issued by the U.S.
Treasury Department and U.S. Government
Agencies, each with a remaining maturity of
more than 10 years


x


x


x


x


x


x


98%


--~.


95%


90%


u.s. Government Agencies means: (i) Fully modified pass-through certificates in book
entry form, the full and timely payment of principal and interest of which are guaranteed
by the Governmental National Mortgage Association (excluding multi-class REMIC
pass-through certificates and pass-through cel1ificates backed by adjustable rate
mortgages and excluding securities paying interest or principal only), (ii) Mortgage
participation certificates in book-entry form, the timely payment of interest at the
applicable certificate rate and the ultimate collection of principal of which are
guaranteed by the Federal Home Loan Mortgage Corporation (excluding multi-class
REMIC pass-through certificates and pass-through certificates backed by adjustable rate
mortgages and excluding securities paying interest or principal only) and (iii) Mortgagc
pass-through certificates in book-entry form, the full and timely payment of interest at
the applicable certificate rate and the ultimate collection of principal of which are
guaranteed by the Federal National Mortgage Association (excluding multi-class REMIC
pass-through certificates and pass-through certificates backed by adjustable rate
mortgages and cxcluding securities paying interest or principal only)."


(b) Paragraph 13(f)(ii) is hereby deletcd in its entirety and replaced with the following in lieu
thereof:


"(ii) Value. For the purpose of Paragraphs 5(i)(C) and 5(ii), the Value of Posted Credit
Support will be calculated as follows: With respect to cash, the face value thereof
multiplied by the applicable Valuation Percentage and, with respect to each security, the
arithmetic mean of the bid prices for the security obtained by the Valuation Agent from
Reference Dealers selected by it in accordance with the final sentence of Section 4.14 of
the 1991 Definitions multiplied by the applicable Valuation Percentage. For these
purposes, "Reference Dealers" means three leading dealers in the principal market for
the relevant kind of security."
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(c) Paragraph 13(h) is hereby deleted in its entirety and replaced with the following in lieu
thereof:


"(h) Distributions and Interest Amount.


(i) Interest Rate. The "Interest Rate" will be, for any day, the "Federal
Funds (Effective)" rate in effect for such day, as published in the most recent
weekly statistical release designated as H.15(519), or any successor publication,-..."..
published by the Board of Governors of the Federal Reserve System, minus an
interest rate spread of 1/16% per annum.


(ii) Transfer ofInterest Amount. The Transfer of the Interest Amount will be
made on the 15th day, or if such day is not a Local Business Day, on the next
succeeding Local Business Day, of each calendar month.


(iii) Alternative to Interest Amount. The provisions of Paragraph 6(d)(ii) will
apply. For the purposes of calculating the Interest Amount the amount of interest
calculated for each day of the Interest Period shall be compounded daily.


(d) Paragraph 13(m)(i) is hereby deleted in its entirety and replaced with the following in lieu
thereof:


"(i) "Local Business Day" means, unless otherwise designated herein, any day other than
Saturday or Sunday on which banks in New York City are not required or permitted to be
closed."


3. Representations. Each party represents to the other party that all representations contained in
the Agreement and in the Annex are true and accurate as of the date of this Amendment and that such
representations are deemed to be given or repeated by each party, as the case may be, on the date of this
Amendment.


4. Ratification of and References to the Agreement and the Annex. (a) This Amendment shall
be an amendment to the Agreement and to the Annex, and the Agreement and the Annex as amended
hereby, are and shall remain in full force and effect and are hereby ratified, approved and confirmed in
each and every respect.


(b) As used in the Agreement (including any Confirmation relating thereto) or the Annex, as applicable,
as amended by this Amendment the terms "ISDA Interest Rate and Currency Exchange Agreement",
"Agreement", "this Agreement", "this Annex", "herein", "hereinafter", "hereof", "hereto" and other
words of similar import shall mean the Agreement and the Annex as amended hereby, unless the cont~xt


otherwise specifically requires.


5. Effectiveness. (a) This Amendment shall become effective on the date when this Amendment
shall have been signed by the parties hereto.


(b) The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided
herein, constitute a waiver of any provision of the Agreement or the Annex.


6. Miscellaneous. (a) Definitions. Capitalized terms used in this Amendment and not
otherwise defined herein shall have the meanings specified for such terms in the Agreement and in the
Annex.
g:\swaps\ctrpties\aigfnprd\amend7.doc


3







(b) Entire Agreement. This Amendment constitutes the entire agreement and understanding of the
parties with respect to its subject matter and supersedes all oral communication and prior writings •
(except as otherwise provided herein) with respect thereto.


(c) Counterparts. -This Amendment may be executed and delivered in counterparts (including by
facsimile transmission), each of which will be deemed an original.


(d) Heading. The headings used in this Amendment are for convenience of reference only and aFe--...·
not to affect the construction of or to be taken into consideration in interpreting this Amendment.


(e) Governing Law. This Amendment will be governed by and construed in accordance with the
laws of the State of New Yark (without reference to choice of law doctrine).


(f) Waiver of Jury Trial. The parties hereby waive the right to trial by jury in any judicial
proceedings to which they are both parties involving any matter in any way arising out of, related to, or
connected with this Amendment.


IN WITNESS WHEREOF, each of the parties hereto have caused their duly authorized officers to
execute and deliver this Amendment as of the date first above written.


SOCIETE GENERALE
(Party B)


AIG FINANCIAL PRODUCTS CORP.
(Party A)


By:


Jean-Fran~isPAQUEREAU
Chief Operating Officer
Debt, Currencies, Commodities
and Derivatives


Name:
Title:


3f~~
TW~:thleen M. Furlong .'


Vice President, Chief FinanCial Officer


and Treasurer


By:
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AMENDMENT TO


1987 ISDA MASTER AGREEMENT


dated as of 12 July 1988


AIG FINANCIAL PRODUCTS
CORP. <"AIG-W") .


and


.., ....


have previously entered into that certain 1987 ISDA Master Agreement dated as of 12
JUly, 1988 (as amended from time to time)(the Agreement), which Agreement
includes the Schedule and all Confirmations exchanged between the parties
confirming the Transactions (or Swap Transactions) thereunder.


In consideration of the mutual agreements contained herein and for other good and
valuable consideration, the receipt and sufficiency of which is acknowledged by both
parties, the parties agree as follows on and with effect from 1 January 2004:


A. Transfer of financial markets transactions to Societe Generale


The parties hereby agree that all Transactions arising under the 1992 ISDA Master
Agreement dated 23 September 1997 (as amended from time to time) between SG
Australia Limited (formerly Societe Generale Australia Limited) and AIG-FP shall
henceforth be governed by the terms of the Agreement and any reference to a
"Transaction" in the confinnation relating to each such Transaction shall be treated as
if they were references to a Transaction under the Agreement. In the event of any
conflict between the provisions of the Agreement and any confinnation relating to any
such Transaction, the relevant confirmation will prevail.


B. Amendment of the Agreement


The Agreement shall be and hereby is amended as follows:


1. Office


Subsection 5 of Part 4 of the schedule to the Agreement is hereby amended to provide
that, in addition to the offices set forth in Subsection 5, Party B may act through the
following office:


"Societe Generale
Australia Branch


Level 21 400 George Street
Sydney NSW 2000


Australia"


2. Representations


Each party' represents -to the other party that all representations contained in the
Agreement (including all representations set fOlth in the Annex) are true and accurate
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as,of the date of this Amendment and that such representations are deemed to be given
or repeated by each party, as the case may be, on the date of this Amendment.


C. Miscellaneous


(a) Definitions. Capi talized terms used in this_Amendment and not -otherwise
defined herein shall have the meanings specified fors~ch tenns in the Agreement.


(b) Entire Agreement. This Amendment constitutes the entire agreement and
understanding of the parties with respect to its subject matter and supersedes all oral
communication and prior writings (except as otherwise provided herein) with respect
thereto.


(c) Agreement Continuation. The Agreement, as modified herein shall continue
in full force and effect and is hereby ratified and confirmed in all respects. From and
after the execution of this Amendment, all references in the Agreement or in any
Confinnation to "this Agreement" (or words or phrases of similar meaning) shall be
deemed to be references to the Agreement, as amended hereby.


(d) Counterparts. This Amendment may be executed and delivered in
counterparts (including by facsimile transmission), each of which will be deemed an
original.


(e) Headings. The headings used in this Amendment are for convenience of
reference only and are not to affect the construction of or to be taken into
consideration in interpreting this Amendment.


(f) Governing Law. This Amendment will be governed by and construed in
accordance with the English law.


IN WITNESS WHEREOF the parties have executed this Amendment on the
respective dates specified below with effect from the date specified on the first page
of this Amendment.


'-, /'


AIG~NCIAL PRODUCTS CORP.


BY:~·~
Nwne: ~
Title: Kathle6n M. Furtong
Date: Vice President, Chief Financial Officer


and Treasurer
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SOCIETE GENERALE


BY:_-L-~-I--,",---.;;..__C_:Q_---- _
Name: £ ~ ~fllU-'Y


Title: ,4vrd. ril'<:"'~


E 'd SSvS 'ON ElESl~~6 ~ 19 VI1VH1SnV 88







AMENDMENT TO THE 1987 INTEREST RATE AND CURRENCY EXCHANGE
AGREEMENT AND THE 1994 ISDA CREDIT SUPPORT ANNEX


TIIIS AMENDMENT, dated as ofQdz. be c 18. 2006 (the "Amendment''), to the ISDA Interest
Rate and Currency Exchange Agreement, dated as ~fJuly 12, 1988, as amended from time to time (the
"Agreement'') and to the ISDA Credit Support Annex to the Schedule, dated as ofJuly 12, 1988, as
amended from time to time (the "Annex") between AIG FINANCIAL PRODUcrS CORP. ("Party A'')
and SOCIETE GENERALE ("party B"). The Agreement includes the Schedule, the Annex and all
Confmnations exchanged between the parties confirming the Transactions (or Swap Transactions)
thereunder.


In consideration of the agreements, and provisions herein contained and in reliance on the representations
contained herein, party A and party B have now agreed to amend (A) the Agreement by this Amendment
with respect to (i) Payee Tax Representations, (ii) Tax forms to be delivered, (iii) Process Agent, (iv)
Multibranch Party, (v) Addresses for notices and (vi) Waiver ofJury Trial and (B) the Annex by this
Amendment with respect to (i) Interest 'Rate, so that the spread in connection with the "Interest Rate" no
longer applies and (ii) Alternative Rate, so that compounding of the interest in connection with
"Alternative to Interest Amount" no longer applies, with such agreements, provisions and amendments
taking effect as of 31 May 2006 (the ''Transfer Date'').


Accordingly, the parties agree as follows:


1. Amendment of the Agreement.


Upon execution of this Amendment by the parties, the Agreement shall be and hereby is amended as set
forth below:


(A) Part 2, Section 2 of the Schedule (relating to Payee Tax Representations ofParty A) is hereby
deleted in its entirety and replaced with the following in lieu thereof:


"(2) Payee Tax Representations: For the purpose of Section 3(t) of this Agreement, Party A makes
the following representations:


Each payment received or to be received by it in connection with this Agreement will be
effectively connected with its conduct of a trade or business in the Specified Jurisdiction.


Ifsuch representation applies, then:


"Specified Jurisdiction" means the United States ofAmerica."


(B) Part 2, Section 2 of the Schedule (relating to Payee Tax Representations ofParty B) is hereby
deleted in its entirety and replaced with the following in lieu thereof:


"(2) Payee Tax Representations. For the purpose of Section 3(t) of this Agreement, Party B makes
the following representations:-


(i) (A) Party B will identify by prior written notice or in the relevant Confrrmation each
Transaction as to which Party B is acting through an Office or agent located in the
United States (including only the States thereof and the District of Columbia).
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(8) With respect to such Transactions, each payment received or to be received by
Party B in connection with this Agreement wilt be effectively connected with its conduct
of a trade or business in the United States.


(ii) With respect to Transactions that party B has not identified pursuant to clause
(b)(i)(A) ofPart 2 hereof-


(A) It is fully eligible for the benefits ofthe "Business Profits" or "Industrial and
Commercial Profits" provision (as the case may be), the "Interest" provision, or the
"Other Income" provision (if any) ofthe Specified Treaty with respect to any payment
described in such provisions and received or to be received by it in connection with this
Agreement, and no such payment is attributable to a trade or business carried on by it
through a pennanent establishment in the United States. Ifsuch representation applies,
then:


"Specified Treaty" means the income tax treaty between the United States and France.


(iii) It is a "non-U.S. branch ofa foreign person" for purposes of sections 1.1441­
4(a)(3)(ii) and 1.6041-4(a)(4) of the United States Treasury Regulations.


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


(B) Part 3 of the Schedule is hereby amended by deleting subsection (1) in its entirety and inserting the
following in lieu thereof:


"(1) Tax forms, documents or certificates to be delivered are:


party required to deliver
document
(i) Party A


(ii) Party B
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FormlDocument!
Certificate
A correct, complete and executed
u.S. Internal Revenue Service Form
W-9, or any successor form,
accurately completed and in a manner
reasonably satisfactory to Party B.


With respect to payments made to an
address outside the United States or
made by a transfer of funds to an
account outside the United States, a
correct, complete and executed U.S.
Internal Revenue Service Fonn W­
8BEN, or any successor forms, (with
Part IT completed and a Taxpayer
Identification Number provided)


2


Date by whicb to be delivered


(A) Upon execution of this
Agreement and (8) promptly upon
reasonable demand by Party B


(A) Upon execution of this
Agreement; (B) promptly upon
reasonable demand by Party A;
and (C) promptly upon learning
that any Form W-8BEN previously
provided by Party B to Party A has
(or is about to) become obsolete,
incorrect or ineffective.







(iii) Party B


accurately completed and in a manner
reasonably satisfactory to Party A.


With respect to payments made to an
address within the United States or
made by a transfer offunds to an
account within the United States, a
correct, complete and executed U.S.
Internal Revenue Service Form W­
SECI, or any successor form,
accurately completed and in a manner
reasonably satisfactory to party A.


(A) Before the first Payment Date
under the Agreement; (B)
promptly upon reasonable demand
by Party A; and (C) promptly
upon learning that any Form W­
SECI previously provided by
Party B to Party A has (or is about
to) become obsolete, incorrect or
ineffective."


(C) Part 4 of the Schedule is hereby amended by deleting subsection (3) in its entirety and inserting the
following in lieu thereof:


"(3) Process Agent. For the purpose ofSection 13(c): Party B appoints as its Process Agent:
SOCIETE GENERALE, New York Branch, 1221 Avenue of the Americas, 10020,
New York. NY - Attention: General Counsel's Office."


(0) Part 4 of the Schedule is hereby amended by deleting subsection (5) in its entirety and inserting
the following in lieu thereof:


"(5) Multibranch Party. For the PUIPose of Section 10:


Party A is not a Multibranch Party.
Party B is a Multibranch Party and may act through its Head Office and any of its branch offices
worldwide."


(E) Part 4 of the Schedule is hereby amended by deleting subsection (6) in its entirety and inserting
the following in lieu thereof:


U(6) Addresses for notices.


- Addresses for notices or communications to Party A:


Address: AlG Financial Products Corp.
50 Danbwy Road
Wilton, Connecticut 06897-4444
USA


Attention: Chief Financial Officer (with a copy to the General Counsel)
Facsimile No.: +1(203) 222-4780
Telephone No: +1(203) 222-4700.


- Addresses for notices or communications to Party B:
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(i) With respect to notices pursuant to Section 5 (other than notices under Section 5(a)(i)) and
Section 6 of the Agreement:


Attention: Head ofCredit Risk Department (RISQ/CMC)
- Tour Societe Generale, 92987 PARIS LA DEFENSE CEDEX
- SWIFT : SOGEFRPPHCM
- Telex nO:280730 Answerback: SGMAR
- Telephone nO: 33 (0)158988636


(ii) With respect to notices pursuant to Section 13(c) ofthe Agreement:
Attention: the Structured Investment and Finance Legal Department (SEGLIJURlOMFj


Tour Societe Generale, 92987 PARIS LA DEFENSE CEDEX


(iii) With respect to all other notices or communications: as specified in the Confirmation ofeach
Transaction.'f


(F) The following is added as a new paragraph at the end of Part 5 of the Schedule:


"Waiver of Jury Trial Right


EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT THAT IT MAY HAVE TO A TRIAL BY JURy IN
RESPECT OF ANY PROCEEDING. Each party hereby (i) certifies that no representative,
agent or attorney of the other has represented, expressly or otherwise, that the other would not, in
the event of a Proceeding, seek to enforce the foregoing waiver and (ii) aclmowledges that it has
been induced to enter into this Agreement by, among other things, the mutual waivers and
certifications in this paragraph."


2. Amendment of the Annex.


Upon execution of this Amendment by the parties, the Annex shall be and hereby is amended as set forth
below:


(A) Paragraph 13, subsection (h)(i) of the Credit Support Annex is hereby deleted in its entirety and
replaced with the following:


"(i) Interest Rate. The "Interest Rate" will be, for any day, the "Federal Funds (Effective)"
rate in effect for such day, as published in the most recent weekly statistical release designated as
H.15(519), or any successor publication, published by the Board ofGovernors of the Federal
Reserve System."


(B) Paragraph 13, subsection (h)(iii) ofthe Credit Support Annex is hereby deleted in its entirety and
replaced with the following:


"(iii) Alternative to Interest Amount. The provisions ofParagraph 6(d)(ii) will apply."


4. Prevailing master agreement


Notwithstanding anything contained in the Agreement or the Interest Rate and Currency Exchange
Agreement dated as of8 June 1990 between AIG Financial Products (U.K.) Limited and Party B (which
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was transferred by AlG Financial Products (U.K.) Limited on 30 May 1997 to Banque AlG, London
Branch (with the name of Banque AlG, London Branch being changed to Banque AlG pursuant to an
amendment agreement dated as of 11 February 2000) and then transferred to Party A by Banque AlG on
the Transfer Date) (the ''Transferred Master Agreement") to the contrary (including without
limitation any provision stating that in the event ofany inconsistency between either such
agreement and any confirmation, the confirmation shall prevail), if the parties have entered into
or in future enter into any transaction which (but for this provision) is a "Transaction" or a "Swap
Transaction" (as the case may be) (including the transactions originally entered into between
Banque AIG and Party B) for the purposes ofthe Transferred Master Agreement (each a
''Transferred Master Transaction"), such Transferred Master Transaction shall be subject to,
governed by and construed in accordance with the terms ofthe Agreement. Each such
Transferred Master Transaction shall be a "Transaction" or "Swap Transaction" for the purpose
ofthe Agreement, and the Transferred Master Agreement shall cease with immediate effect to
have any further force or effect between the parties.


s. Representations.


Each party represents to the other parties, as applicable, that all representations contained in the
Agreement and in the Annex are true and accurate as of the date ofthis Amendment and that such
representations are deemed to be given or repeated by each party, as the case may be, on the date of this
Amendment.


6. Ratification of and references to the Agreement and the Annex.


(a) This Amendment shall be an amendment to the Agreement and to the Annex, and the Agreement and
the Annex as amended hereby, are and shall remain in full force and effect and are hereby ratified,
approved and confirmed in each and every respect.


(b) As used in the Agreement (including any Confirmation relating thereto) or the Annex, as applicable,
as amended by this Amendment the tenns "ISDA Interest Rate and Currency Exchange Agreement",
"Agreement", "this Agreement", "this Annex", "herein", "hereinafter", "hereof', "hereto" and other
words of similar import shall mean the Agreement and the Annex as amended hereby, unless the context
otherwise specifically requires.


7. Effectiveness.


(a) This Amendment shall be effective as of the Transfer Date.


(b) The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided
herein, constitute a waiver of any provision of the Agreement or the Annex.


8. Miscellaneous.


(a) Defmitions. Capitalized terms used in this Amendment and not otherwise defined herein shall
have the meanings specified for such terms in the Agreement and in the Annex.
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By:


(b) Entire agreement. This Amendment constitutes the entire agreement and understanding of the
parties with respect to its subject matter and supersedes all oral communication and prior writings
(except as otherwise provided herein) with respect thereto.


(c) Counterparts. This Amendment may be executed and delivered in counterparts (including by
facsimile transmission), each of which will be deemed an original.


(d) Heading. The headings used in this Amendment are for convenience of reference only and are
not to affect the construction ofor to be taken into consideration in interpreting this Amendment


(e) Governing law. This Amendment will be governed by and construed in accordance with the
laws of the State ofNew York (without reference to choice of law doctrine).


(f) Waiver of jury trial. The parties hereby waive the right to trial by jmy in any judicial
proceedings to which they are both parties involving any matter in any way arising out of, related to, or
connected with this Amendment.


IN WITNESS WHEREOF, each ofthe parties hereto have caused their duly authorized officers to
execute and deliver this Amendment as of the date fIrst above written.


SOCIETE GENERALE
(Party B)


~~
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AIG Financial Products Corp.


50 Danbur'y' Read. \i'Jjlton, CT 06897~4444


'203! 222" 700 iS001248 SWAP
Fax; {2(3) 222~4780 SWift Code: ,.t\IGFUS33


Institutional Credit Partners LLC
445 Park Avenue, lih Floor
New York, NY 10022


Janll:lry 10, 2007


Dear Sirs:


RE: Letter Agreement dated September 26,2006 relating to
$5 billion TRIAXX Prime eDO 2006-2 Transaction (the ""Agreement")


We refer to the tenns of the Agreement. Capitalised tenns not defined' ierein shall have
the meanings ascribed to them in the Agreement.


In connection with clause 2 of the Agreement, we wish to further particularisc the
applicable payment terms and mechanics, which are as set out below:


1. Pursuant to three credit default swaps relating to the Transaction (the "Swaps")
between AIG and each counterparty set out in the first column of the table in
paragraph 2 below (thc"Counterparties" and each a "Counter"party"), AIG is
scheduled to receive fixed amounts following each Distribution Date (as defined
in the Indenture with respect to the Class A- i Notes) (the "Fixed Amounts" and
each a "Fixed Amounf') from the Counterparties.


'J Subject to and conditional upon there being no amendment to the financial tenns
of the Swaps. to the: extent that AIG receives any such Fixed Amount in thll from
a Counterparty. then within five business days after receipt of any such amount.
AlG shall pay to ICP to an account nominated by rep an amount equal to the
fraction set out in the second column of the table below' of that Fixed Amount:







This letter shall be govemed by, and construed in accordance with, English law. To the
extent of any inconsistency between the tenns of the A!:,'Tcement and this supplementary
letter, the l,Cm15 ofthis supplementary letter shall prevail.


Please confiml that the foregoing correctly sets forth the terms of cur agreement by
signing and rctuming a copy of this letter to us.


AIG FINANCIAL PRODUCTS CORP.


James D. Haas
Managing Director


By (~f;':t;;'1j"",,iif:.:~~;;;tj'~
"NatTIe:
Ti{ie:


/
...."' ...>'"


Acknowledged and agreed as of the date first written above:


INSTITUTIONAL CREDiT PARTNERS LLC


BY~~
Name: P~LER W" G'AuDEL


Title: MAfIIA (/ IN C f) i!<. Fe. to R..







EXECUTION COPY


CONFIRi\fATION


DATE:


TO:


FROM:


SUBJECf:


November 8,2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction I: Class A-I BI Notes


REF. NUMBER: SDB504492863


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the three Credit Derivative Transactions with respect to the Class A-tBt Notes and
the Class A-lB2 Notes with reference numbers SOB504678635. SDB504493409 and
SDB504678606. the "CDS Tmnsactions'1 between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("CounteIJ>nrty"). This letter agreement constitutes a
"Confinnation" as referred to in the Agreement specified below.


This Confinnation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as pUblished by the International Swaps and Derivatives
Association, Inc. ("ISDA"). In the event of any inconsistency between the Definitions and this
Confirmation, the terms ofthis Confinnation shall govern.


This Confinnation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated ns of August 19, 2003 (including the Schedule nod Credit Support Annex thereto), ns
amended and supplemented from time to time (the "Agreement'? between you and us.
Capitalized tcnns used but not defined in this Confinnation or in the Agreement have the
meanings nseribed to them in the Indenture. dated as of December 14. 2006 (the "Indenture"),
among Triaxx Prime COO 2006·2. Ltd. ("Issuer"), Trian Prime COO 2006-2, LLC ("Co­
Issuer") and uSalle Bank Nationnl Association ("Trustee"), as the context may require.


The terms ofilie particulnr Transaction to whieh this Confirmation relates arc as follows:


I. General Terms:


Trade Date:


Effective Dnte:


Scheduled Termination
Dnte:


Termination
Date:
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November 8, 2006.


December 14, 2006.


October 2, 2039.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Tennination Date or (iii) the date
on whieh the Notional Amount has amortized to zero
due to repayments of principal on the Reference







CUSIPflSIN:


Primaty Obligor.
Class:
Maturity:
Coupon:


Floating Rate Payer.


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:
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Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Tcnnination Date shall be subjcct to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no tennination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Sellcr) shall be due by either party in conncction with
a tennination of the Transaction pursuant to the
designation of an Optional Tennination Date (othcr than
any Makcwhole to Buyer payable by the Scller to the
Buyer in connection with such Optional Tennination
Date).


AIG-FP (the "Seller").


CountcIparty (the "Buycr").


Buyer and Scller, acting jointly.


New York.


New York and the city in which the COIporate Trust Office
(as defined in the Indenture) is located, as notified by
Buyer; provided that (i) for the pUIpose ofdetennining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of delennining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the COIporatc Trust Office
is located in Chicago, Illinois.


Following (which, subject to Section J.4 of the Credit
Derivatives Definitions, shall apply to any date referred
to in this Confinnation that falls on a day that is not a
Business Day).


Triaxx Prime COO 2006-2, Ltd.


Triaxx Prime COO 2006-2, Ltd.
Class A-IBI Notes
October 2, 2039
LIBOR (as defined in the Indenture)
+0.26%.
896008ABSI
USG9064WAA48


Original Issue Amount: USD l,499,950JOOO
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixcd Rate Day
Count Fraction:


Modification ofFixed Rate
Payer Calculation Period:


3. Makewholc to Seller:
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100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the product of (l)
1,399,850,00011,499,950,000 and (2) the aggregate
unpaid principal amount of the Rcference Obligation
outstanding on such date. after giving effect to any
repayments of principal by the Reference Entity in
respect of the Reference Obligation on and prior to such
date; provided. that, the Notional Amount shall not
exceed USD 1,399,850,000 (minus any repayment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 1,399,850,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 21111 day of each month, commencing on February,
2007 up to and including the Tennination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.11%


Actua1l360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Datc" with "the carliest to
occur of the Scheduled Termination Date, the Optional
Tennination Date and the Event Determination Datc".


Upon thc tennination of all CDS Transactions for any
reason. whether on or prior to the Schedulcd
Termination Date. Countelparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for all CDS Transactions (the
"Makcwholc to Seller") equal to the positive difference
if any between (i) USD 8,909,000 and (ii) the sum of all
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4. Floating Payments:


amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of each Confirmation in respect of the CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment.


Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice ofPublicly Available Information: Applicable,
except as hereinafter provided.


Public Souree(s): As per Section 3.7 of the
Credit Derivativcs Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Monthly Report or a Note Valuation Report relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of such a report
shall obviate any and all requirements hereunder relating
to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:
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Reference Obligation only.
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Obligation Characteristics:


Excluded Obligations:


S. Settlement Terms~


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Pcriod: As per Section 8.6 oCthc Credit Derivatives Definitions,
provided that such period shall not cxcecd 30 Business
Days.


Deliverable Obligations: Include Accrued Intcrest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Charaeteristics~ Not Applicable.


Excluded Deliverable
Obligations: Not Applicablc.


Amcnded RO Provisions:


Subject to the last sentence ofparagraph (B) under "Optional Tcrmination Datc"
herein, for purposes hereof, an Amcndcd Reference Obligation will not constitute
a Deliverable Obligation under the Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of the
Transaction (whethcr Buyer and its transferees or, if Buycr is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders'). exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent. agreement, votc or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Sellcr's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Busincss Days of
notice by Buycr to Sellcr of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amendcd
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any dale which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day afier the date on whieh holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section 12(a) of the Agreement.


S
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"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or npproval of
the Refercnce Holders in accordance with Section 8.1 through Section 8.2 of the
Indenture (each a "Material Change"), in each case, to the extent such
amendmcnt, modification, variation, waiver or consent is approved or othcnvise
caused to be effected in contravention of the preference of SeUer as notified to
Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable,


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Seulement
ofParticipations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of the Transaction shall be
determined in accordance with the following formula:


Exposure:: OPB • Max [0, [100% - MVJ - T]


Where:


OPB :: the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV :: the market value of the Reference Obligation on the relevant Valuation
Dnle (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T :: the "Threshold Amount Percentagc", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.
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Threshold
Amounl
Percenbl!e 6% 4% 4% 4% 0%


I. The lowcrorlhe S&P R<lting and the Moody's Rating.
~


- TIle fOllings ealcI;ory of Moody's :l1Id S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-temt unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Nolice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Countemartv:


Account Details:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
ChiefFinancial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the as Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New'York
CHIPS ABA 00I
ABA#: 021000018
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Counterparty:


AIGFP Settlements:


SWIFT IRVTUS3N
NC: AIG Financial Products
NC #: 8900416084
UlD 298453


Goldman Sachs International
Name orBank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dutka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203·222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428·9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Rcprescntations:


IIl';ArJIvA f>4A.1~11 A


Now York.


USD


The Agreement


The Guarantee of tho Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into the
Transaction and as to whether the Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into tho Transaction, it
being understood that information and explanations
related to the terms and conditions of the Transaction
shall not be considered investment advice or a
recommendation to enter into the Transaction, (iii) no
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Optional Termination Date:
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communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantce as
to the expected results of the Transaction, (iv) it is
capable ofassessing the merits ofand understanding (on
its own behalf or through independent professional
advice), and understands and accepts the terms,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of the
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of the
Transaction.


Seller acknowledges and agrees that (i) Buyer docs not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the informntion provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
the Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optionnl Termination Dale. On or aftcr an
Optional Termination Date designatcd pursuant to
this clause (A), Seller and Buycr shall have no
further payment or delivery obligations in respect of
the Transaction (undcr Section 6(c) of the
Agreement or otherwise) other than in respect of the
Makcwhole to Buyer payable by Sellcr to Buyer.


(B) Any date which is (i) after the date on which an
Amended Referencc Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Delivcrable
Obligations above (such date, an "Amended RQ
Datc"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
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Makewhole to Buycr:


not less than 2 Business Days' prior wrinen notice
(which may be by facsimile) as an Optional
Termination Date, On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of the Transaction
(under Section 6(e) of the Agreement or othenvise).
To the extent the Scller has the right to designate an
Optional Tennination Date pursuant to this e1ause
(8) but docs not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thcreon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders excreising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Responsc"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the tenns of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Datc, Seller shall pay to
Buycr, a single amount in respect of this Transaction and
thc Transaction with respcct to the Class A-JB I Notes
with a Trade Date of December 8, 2006 (Rcference No.:
80B504678635) (together, the "Class A-I BI
Transactions") (the "Makewhole to Buyer") equal to the
sum of the Reference Obligation Paymcnt and the
Present Value Payment for such transaction. For the
avoidance of doubt, the Makewhole to Buyer shall be
payable to the extent due in respcet of the Transaction
separately from that payable in respect of the two
Transactions relating to the Class A-I 82 Notes.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the aggregate Notional Amount of the Class A-I BI
Transaction minus the market value of Reference
Obligation having a principal amount equal to such
Notional Amount, as reasonably detennined by the
Buyer; to the extent Seller disputes Buyer's
determination thcn sucb market valuc will be dctcnnined
by Buyer using the highest finn bid price procured by
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Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the finn bid
price of such dealer shall be used. If no dealer is
available. the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date. of 15 basis points payable
on the aggregate Notional Amount of the Class A-I BI
Transaction on each Fixed Rate Payer Payment Date (the
"Calculation Amount") occurring after the Optional
Tcnnination Date and on or before the Fixed Rate Payer
Payment Date in January 2015. For the purpose ofsueh
calculation, the Notional Amounts of the Class A-lBl
Transaction on each scheduled Fixcd Rate Payer
Payment Date shall be equal to (x) the applicable
amortization percentage for sueh Fixed Rate Payer
Payment Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the respective Reference Obligations
on the Effective Date. Each such Calculation Amount
shall be discounted from the corresponding Fixcd Rate
Payer Payment Date to the Optional Tcnnination Date at
a rate equal to LlBOR plus zero spread.
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Please confinn that the foregoing correctly sets forth the tcnns of our agrecment with respect to
the Transaction by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dutka; telephone: 203-221-4805.


It has been a pleasure working with you on the Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


BY:~
Name: Matt Seager
Title: Executive Director


ITriau 2006·2 as CDS Conflrm.1lion (CI:w A-I BI NOles)]
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BY:~ t~
Name: . "
Title: Adam E. B~dnlc


Vice Preslden1
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Annex A


Period AppHcable Amortization
Commencine Percentaee


14-Dcc-06 100.00%
2-Feb-07 100.00%
2-Mar-07 100.00%
2-Apr-07 100.00%


2-May-07 100.00%
2-Jun-07 100.00%
2-Jul-07 100.00%


2-Aug-07 100.00%
2-Sep-07 100.00%
2-0et-07 100.00%


2-Nev-07 100.00%
2-Dee-07 100.00%
2-Jao-08 100.00%
2-Fcb-08 100.00%
2-Mar-08 100.00%
2-Apr-08 100.00%
2-May-08 100.00%
2-Juo-08 100.00%
2-Jul-08 100.00%


2-Aug-08 100.00%
2-Scp-08 100.00%
2-0et-08 100.00%


2-Nev-OS 100.00%
2-Dee-08 100.00%
2-Jan-09 100.00%
2-Feb-09 100.00%
2-Mar-09 100.00%
2-Aor-09 100.00%
2-May-09 100.00%
2-Jun-09 100.00%
2-Jul-09 100.00%


2-Aug-09 100.00%
2-Scp-09 100.00%
2-0et-09 100.00%


2-Nov-09 100.00%
2-Dcc-09 100.00%
2-1no-l0 100.00%
2-Feb-l0 100.00%
2-Mar-l0 100.00%
2-Apr-10 100.00%


2-May-IO 100.00%
2-Jun-l0 100.00%
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2-Jul-l0 100.00%
2-Au~-10 100.00%
2-Scp-10 100.00%
2-0ct-10 100.00%


2-Nov-1O 100.00%
2-Dcc-10 100.00%
2-1ao-11 100.00%
2-Fcb-11 100.00%
2-Mar-11 100.00%
2-Apr-11 100.00%
2-May-11 100.00%
2-Juo-1I 100.00%
2-1ul-ll 100.00%


2-Aug-11 100.00%
2-Scp-1I 100.00%
2-0ct-11 100.00%


2-Nov-11 100.00%
2-Dcc-11 100.00%
2-1an-12 100.00%
2-Fcb-12 91.45%
2-Mar-12 83.03%
2-Apr-12 74.74%
2-May-12 66.57%
2-1uo-12 58.53%
2-Jul-12 50.63%


2-Aug-12 42.86%
2-Scp-12 35.23%
2-0ct-12 27.75%


2-Nov-12 20.41%
2-Dcc-12 13.22%
2-1an-13 6.18%
2-Fcb-13 0.00%
2-Mar-13 0.00%
2-Apr-13 0.00%


2-May-13 0.00%
2-1uo-13 0.00%
2-1ul-13 0.00%


2-Aug-13 0.00%
2-Scp-13 0.00%
2-0ct-13 0.00%


2-Nov-13 0.00%
2-Dcc-13 0.00%
2-1ao-14 0.00%
2-Fcb-14 0.00%
2-Mar-14 0.00%
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2-Apr~14 0.00%
2-May-14 0.00%
2-Jun-14 0.00%
2-Jul-14 0.00%


2-Aug-14 0.00%
2-Sep-14 0.00%
2-0ct-14 0.00%


IS








EXECUTION COpy


CONFIRMATION


DATE:


TO:


FROM:


SUBJECT:


November 8, 2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction II: Class A-IB2 Notes


REF. NUMBER: SDB504493409


The purpose of this letter ngreement is to confirm the terms and conditions of the Credit
Derivative Tronsaetion entered into on the Trode Date specified below (the "Tronsaction" and
together with the Credit Derivative Transactions with respect to the Class A-IBI Notes and the
Class A-182 Notes with the reference numbers SDB504492863, SDB504678635 and
SDB504493409. the "CDS Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the Internntional Swaps and Derivatives
Association, Inc. ("ISDN'). In the event of any inconsistency between the Definitions and this
Confirmation, the terms of this Confirmation shall govern.


This Confirmation supplements, forms part of, and is subject to, the ISDA Masler Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of December 14, 2006 (the "Indenture''),
among Triaxx Prime COO 2006-2, Ltd. ("Issuer"), Triaxx Prime COO 2006-2, LLC ("Co­
Issuer") and LaSalle Bank National Association ("Trustee"), as the context may require.


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


I. General Terms:


Trode Date:


EfTeetive Date:


Scheduled Termination
Date:


Tcnnination
Datc:


November 8, 2006.


Deccmber 14,2006.


October 2,2039.


The earliest to oecur of: (0 the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference







CUSIPflSIN:


Primnry Obligor:
Class:
Maturity:
Coupon:


Floating R:llc Payer:


Fixed Rate Payer:


Cnlculntion Agent:


Calculntion Agent City:


Business Dny(s):


Business Day Convention:


Reference Entity:


Reference Obligntion:
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Obligation, subject, in each case, (0 the Following
Business Dny Convention; provided, that the
Termination Date shnll be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no tennination payments (which for
the avoidance of doubt shnll exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a tennination of the Transaction pursuant to the
designation of an Optional Tennination Dale (olher than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Termination
Date).


AIG·FP (the "Sellcr").


Countcrparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York and the city in which the Corporate Trust Office
(as defined in the Indenture) is located, as notified by
Buyer; provided that (i) for the purpose of determining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered nnd (ii) for the
pUJposc of determining Fixed Rate Payer Payment Dates
for each Transnction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Chicago, Illinois.


Following (which, subject to Section 1.4 of the Credit
Derivntives Definitions, shall apply to any date referred
to in this Continnation that falls on n day that is not a
Business Day).


Triaxx Prime COO 2006-2, Ltd.


Triaxx Prime COO 2006·2, Ltd.
Class A-I B2 Notes
October 2, 2039
LIBOR (as defined in the Indenture)
+0.26%.
896008AC31
USG9064WAA48


Original Issue Amount: USD 1,499,950,000
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Referencc Price:


All Guarantees:


NOlional Amount:


2. Fixed Payments:


Fixed Ratc Payer
Calculation Amount:


Fixcd Ratc Payer
Payment Datc:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification afFixed Ratc
Payer Calculation Period:


3. Makewhole to Seller:
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100% plus accrued interest as ofthc Settlement Date
(expressed as a percentage).


Not Applicable.


On any datc the product of (I)
1,399,850,000/1,499,950,000 and (2) thc aggregate
unpaid principal amount of the Referencc Obligation
outstanding on such datc, aftcr giving effect to any
repayments of principal by the Reference Enlity in
respect of the Reference Obligation on and prior to sueh
date; provided, that, the Notional Amount shall not
exceed USD 1,399,850,000 (minus any repayment of
principal) unless agreed n writing by AIG-FP. For the
avoidance of doubt of the Effective Date the Notional
Amount is equal to USD 1,399,850,000.


The averagc of the Notional Amount outstanding on
each day during the related Fixed Ratc Payer Calculation
Period.


Thc 2nd day of each month, commencing on February,
2007 up to and including the Termination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.11%


Actuall360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Tennination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Tcnnination Date and the Event Determination Datc".


Upon the termination of all CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date. Countcrparty shall pay to AIG-FP a
single payment representing the minimum aggregatc
Fixed Amounts for all CDS Transactions (the
"Makewhole to SclIcr") equal to the positive difference
if any between (i) usn 8,909,000 and (ii) the sum of all
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4. Floating Payments:


amounts paid to AIG~FP as Fixed Payments pursuant to
Section 2 of each Confinnation in respect of the CDS
Trnnsactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment.


Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount on such date.


Conditions to Seltlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding nnything herein to the contrary, a
Monthly Report or a Note Valuation Report relating to
the Reference Obligntion delivered to Seller shall
constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of such a report
shall obviate any and all requirements hereunder relating
to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: usn 10,000.


Obligation:


Obligalion Category: Reference Obligation only.
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Obligation Characteristics:


Excludcd Obligations:


5. Settlement Terms:


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions;
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence ofparagraph (B) under "Optional Tennination Date"
herein; for purposes hereof; an Amended Reference Obligation will not constitute
a Deliverable Obligation under the Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of the
Transaction (whether Buyer and its transferees or; if Buyer is not a holder of the
Reference Obligations; Buyer's transferees; the "Reference Holders'1, exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respcct to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
10 a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exereise of the action or inaction under the tenns of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the tenns of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section 12(a) of the Agreement.


S
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"Amended Reference Obligation" shall mean the Reference Obligation following
::my amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required conscnt, agreement, votc or approval of
the Reference Holders in accordance with Section 8.1 through Scction 8.2 of the
Indenture (each a "Material Change"), in each case, to the cxtent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contraJY in the Credit Support Annex, the definition of
"Exposure" for purposes oCthe Credit Support Annex solely in respect of the Transaction shall be
determined in accordance with the following fonnula:


Exposure ::::: OPB • Max [0, IIOO% - MY] - n
Where:


OPB ::::: the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV ::::: the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as detennined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T ::::: the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.
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A~AAA
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Threshold
Amount
Pcrccnta/lC 6% 4% 4% 4% 0%


I. The lower of the S&P Rating nnd the Moody's Rating_
~


- The ratings category of Moody's.o.nd S&P. respcctively.


"Moody's Rating": with respect to Seller. the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Noticc.<::


Address:


Attention:


Facsimile No.:


Counlemarty:


Account Details:


AIG-FP:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York. NY 10004
Fax No.: 212-428-3697


(All correspondence to include the OS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
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Counterparty:


AIGFP Settlements:


SWIFT IRVTUS3N
NC: AIG Financial Products
NC #: 8900416084
UID 298453


Goldman Sachs International
Name ofBank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203·221-4805
Fax:203~222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212·357-2610
Fax No.: 212-428·9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into the
Transaction and as to whether the Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or os a recommendation to cnter into the Transaction, it
being understood that information and explanations
related to the terms and conditions of the Transaction
shall not be considered investment advice or a
recommendation to cntcr into the Transaction, (iii) no
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Optional Termination Date:


communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of the Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of the
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of the
Transaction.


SeIler acknowledges and agrees that (i) Buyer docs not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document rclating to the Reference Obligation
which may at any time be supplied in connection with
the Transaction and acccpts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of(A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Tcnnination Date designatcd pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
the Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(8) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
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Makewhole to Buyer:


IIJ::ArJivA MSl'l.RM R


not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or nOer an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of the Trnnsaetion
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Delivernble Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, votc or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response''), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Dale, Seller shall pay to
Buyer a single amount in respect of this Trnnsaetion and
the Transaction with respect to the Class A-1B2 Notes
with a Tradc Date of December 8, 2006 (Ref. No.:
SDB504678606) (together, the "Class A-IB2
Trnnsactions") (the "Makewhole to Buyer") equal to the
sum of the Reference Obligation Payment and the
Present Value Payment for such transaction. For the
avoidance of doubt, the Makcwhole to Buyer shall be
payable to the extent due in respect of the Transaction
separately from that payable in respect of the two
Transactions relating to the Class A-IB2 Notes.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount of the Class A-IB2 Transactions
minus the market value of Reference Obligation having
a principal amount equal to such Notional Amount, as
reasonably determined by the Buyer, to the extent Sellcr
disputes Buyer's determination then such market value
will be dctermined by Buyer using the highest firm bid
price procured by Buyer through an auction of three
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dealers of the Reference Obligation or two dealers if
three arc not available. If only one dealer is available,
the finn bid price of such dealer shall be used. If no
dealer is available, the market value of the Reference
Obligation shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably detennined by Buyer as of the
Optional Tennination Date, of IS basis points payable
on the aggregate Notional Amount of the Class A~IB2


Transaction on each Fixed Rate Payer Payment Date (the
"Calculation Amount") occurring after the Optional
Tcnnination Date and on or before the Fixed Rate Payer
Payment Date in January 20 IS. For the purpose of such
calculation, the Notional Amounts of the Class A~IB2


Transaction on each scheduled Fixed Rate Payer
Payment Date shall be equal to (x) the applicable
amortization percentage for such Fixed Rale Payer
Payment Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the respective Reference Obligations
on the Effective Date. Each such Calculation Amount
shall be discounted from the corresponding Fixed Rate
Payer Payment Date to the Optional Tennination Date at
a rate equal to UBOR plus zero spread.
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Plcasc confioo that the foregoing correctly scts forth the tcoos of our agreement with respcct to
the Transaction by signing in the space provided below and returning a copy of the executcd
Confirmation to us by facsimile transmission on 203·222-4780, Attention: Caooinc Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on the Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUcrS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


BY:~~~
Name: Matt Seager
Title: Executive Director


(Tri:wt 2006·2Connrnu.lion (Class A-I B2 NOles))
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By:C~ t.~
Name: Ad E B d . r.Titlc' am . u mel'


. Vice President
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Annex A


Period Applicable Amortization
Commcncin~ Percentage


14-0cc-06 100.00%
2-Fcb-07 100.00%
2-Mar-07 100.00%
2-Apr-07 100.00%
2-May-07 100.00%
2·Juo-07 100.00%
2-Jul-07 100.00%


2-Au~-07 100.00%
2-Scp-07 100.00%
2-0ct-07 100.00%


2-Nov-07 100.00%
2-0cc-07 100.00%
2-Jan-08 100.00%
2-Fcb-08 100.00%
2-Mar-08 100.00%
2-Apr-08 100.00%


2-May-08 100.00%
2-Juo-08 100.00%
2-Ju1-08 100.00%


2-Aug-08 100.00%
2-Sep-08 100.00%
2-0ct-08 100.00%


2-Nov-08 100.00%
2-Dcc-08 100.00%
2-Jao-09 100.00%
2-Fcb-09 100.00%
2·Mar-09 100.00%
2·Apr-09 100.00%


2-May-09 100.00%
2·Juo-09 100.00%
2-Jul-09 100.00%


2-Aug-09 100.00%
2-Scp-09 100.00%
2-0ct-09 100.00%


2-Nov-09 100.00%
2-0cc-09 100.00%
2-Jao-l0 100.00%
2-Fcb-l0 100.00%
2-Mar-l0 100.00%
2-Apr-l0 100.00%


2-May-l0 100.00%
2·Jun-1O 100.00%
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2-Jul-l0 100.00%
2-Aug-l0 100.00%
2-5co-l0 100.00%
2-0ct-l0 100.00%


2-Nov-1O 100.00%
2-Dcc-1O 100.00%
2-Jao-11 100.00%
2-Fcb-ll 100.00%
2-Mar-ll 100.00%
2-Apr-ll 100.00%


2-MaY-ll 100.00%
2-Juo-l1 100.00%
2-Jul-ll 100.00%


2-Aug-ll 100.00%
2-Scp-ll 100.00%
2-0ct-11 100.00%


2-Nov-ll 100.00%
2-Dcc-ll 100.00%
2-Jao-12 100.00%
2-Fcb-12 100.00%
2-Mar-12 100.00%
2-Apr-12 100.00%


2-May-12 100.00%
2-Juo-12 100.00%
2-Jul-12 100.00%


2-Au.Q-12 100.00%
2-5cp-12 100.00%
2-0ct-12 100.00%


2-Nov-12 100.00%
2-Dcc-12 100.00%
2-Jao-13 100.00%
2-Fcb-13 99.29%
2-Mar-13 92.56%
2-Apr-13 86.00%


2-May-13 79.59%
2-Juo-13 73.36%
2-Jul-13 67.30%


2-Aug-13 61.41%
2-Scp-13 55.70%
2-0ct-13 50.17%


2-Nov-13 44.83%
2-Dcc-13 39.67%
2-Jan-14 34.72%
2-Fcb-14 29.96%
2-Mar-14 25.40%
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2-Apr-14 21.05%
2~May-14 16.90%
2~Jun~14 12.98%
2-Jul-14 9.27%


2-Aug-14 5.79%
2-Sep-14 2.53%
2-0ct-14 0.00%
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EXECUTION COPY


CONFIRMATION


DATE:


TO:


FROM:


SUBJECT:


December 8, 2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction m: Class A-IBI Notes


REF. NUMBER: 508504678635


The purpose of this leiter agreemcnt is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transactions with respect to the Class A-I BI Notes and the
Class A-IB2 Notes with reference numbers SDB504492863, SDB504493409 and
SDB504678606, the "CDS Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Saehs International ("Counterparty"). This leiter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confinnation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to sueh Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. (UISDA"). In the event of any inconsistency between the Definitions and this
Confirmation, the terms of this Confirmation shall govern.


TItis Confinnation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confinnation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of December 14, 2006 (the "Indenture"),
among Triaxx Prime COO 2006-2, Ltd. ("Issuer"), Triaxx Prime COO 2006-2, LLC ("Co­
Issuer") and LaSalle Bank National Association ("Trustee"), as the contcxt may require.


The terms ofthe particular Transaction to which this Confirmation relatcs are as follows:


I. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Tcnnination
Date:
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December 8, 2006.


December 14,2006.


October 2,2039.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the dale
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference







CUSIPIlSIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rntc Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Rcfcrence Entity:


Reference Obligation:
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Obligation, subject, in each casc, to the Following
Business Day Convention; provided, Ihat the
Tcnninalion Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of Ihe Credit Derivatives
Definitions if and to thc extent applicable. For the
avoidance of doubt, no lermination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounls including, without Iimilation, any Makewhole
10 Seller) shall be due by eithcr party in connection with
a termination of the Transaction pursuant to the
designation of an Optional Tcrmination Datc (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Tennination
Date).


AIG-FP (the "Seller").


Countcrparty (the "Buyer'').


Buyer and Seller, acting jointly.


New York.


New York and the city in which the Corporate Trust Office
(as defined in the Indenture) is located, as notified by
Buyer; provided that (i) for the purpose of delennining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Chicago, Illinois.


Following (which, subject to Section 1.4 of the Credit
Derivatives Definitions, shall apply to any dale: referred
to in this Confirmation that falls on a day that is not a
Business Day).


Triaxx Prime COO 2006-2, Lid.


Triaxx Prime COO 2006·2, Lid.
Class A-IBI Notes
October 2, 2039
UBOR (as defined in the Indenture)
+0.26%.
896008ABSI
USG9064WAA48


Original Issue Amount: USD 1,499.950,000
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixcd Rate:


Fixed Rate Day
Count Fraction:


Modi fication of Fixcd Ratc
Payer Calculation Period:


3. Makewhole 10 Seller:
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I00% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any datc, the product of (l)
100,000,00011.499,950,000 and (2) the aggregate unpaid
principal amount of the Reference Obligation
outstanding on such date, after giving effect to any
repayments of principal by the Reference Entity in
respect of the Reference Obligation on and prior to such
date; provided, that, the Notional Amount shall not
exceed USD 100,000,000 (minus any repayment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 100,000,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 2nd day of each month, commencing on February,
2007 up to and including the Termination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.11%


ActuaV360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of thc Scheduled Tcrmination Datc and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Datc".


Upon the termination of all CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date. Countcrparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for all CDS Transactions (the
"Makcwhole to Seller") equal to the positive difference
if any between (i) USD 8,909,000 and (ii) the sum of all
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4. Floating Paymcnts:


amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of each Confinnation in respect of the CDS
Transactions. Thc parties agree that the Makewhole to
Sellcr shall be treated as Unpaid Amounts and not as a
termination payment.


Floating Ratc Paycr
Calculation Amount: As of the Physical Scttlement Date, an amount equal to


the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice ofPhysical Settlement


Notice ofPublicly Available Infonnation: Applicable,
except as hereinaner provided.


Public Source(s): As per Section 3.7 arthe
Credit Derivatives Definitions


Specified Numbcr: Two


Notwithstanding anything herein to the contrary, a
Monthly Report or a Note Valuation Report relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of such a report
shall obviate any and all requirements hereunder relating
to Publicly Avuilable Infonnation.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be detennined without regard to the effect of any provisions in the
Rcference Obligation that pennit the limitation of due payments or
distributions of funds in accordance with the tenns of such Reference
Obligation or, that provide for the extinguishing or reduction of such
payments or distributions.


Grace Period Extension: Not Applicable


Payment Requirement: usn 10,000.


Obligation:


Obligation Category:
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Reference Obligation only.
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Obligation Characteristics:


Excluded Obligations:


S. Settlement Terms:


Not Applicable.


Not Applicable.


Scttlement Method: Physical Settlement


Settlement Currency: USD.


Physical Scttlement Period: As per Section 8.6 of the Credit Derivatives Definitions.
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentencc of paragraph (8) under "Optional Termination Datc"
herein. for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under the Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of the
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations. Buyer's transferees, the "Reference Holders'1, exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, voto or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exereise of tho nction or inaction under the terms of the Reference
Obligation nnd (B) one Business Day aner the date on which holders of the
Reference Obligation received notice of such proposed nction or inaction under
the terms of the Reference Obligation. For the avoidance of doubt. each notice
hereunder will be deemed effective pursuant to Section 12(3) of the Agreement.
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"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with Section 8.1 through Section 8.2 of the
Indenture (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposucc" for purposes of the Credit Support Annex solely in respect of the Transaction shall be
determined in accordance with the following formula:


Exposure =OPB • Max [0, [100% - MY] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided thM if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T'" the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.
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AaalAAA
Seller Ro.ting


AaIlAA+ Aa2lAA
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lllrcshold
Amounl
Perccnt:lI~e 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.
l TIle ratings calegory of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Noticc.<;:


Address:


Attention:


Facsimile No.:


Countemarty:


Account Details:


AIG-FP:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, cr 06897-4444
ChiefFinancial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Snehs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 2J2-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confinnation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
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Counterparty:


AIGFP Settlements:


SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or ratc resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additiomd Provisions:


Governing Law:


Terminntion Currency:


Documentation:


Credit Support Documents:


Additionnl Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into the
Transaction and as to whether the Transaction is
appropriate or proper for it based upon its own jUdgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into the Transaction, it
being understood that information and explanations
related to the terms and conditions of the Transaction
shall not be considered investment advice or a
recommendation to enter into the Transaction, (iii) no
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Optional Tennination Date:
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communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of the Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of the
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of the
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
I1Ulke or will not make any represcntation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respcct to the Reference
Obligation and in any furthcr information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
the Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or aftcr the occurrcnce of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
:In Optional Termination Date. On or after an
Option:ll Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
the Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Oblig:ltions above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
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Makewhole to Buyer:


not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(8), Seller and Buyer shall have no further payment
or delivery obligations in respect of the Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Sellcr has the right to dcsignate an
Optional Tennination Date pursuant to this clause
(B) but does not excreise such right prior to thc dale
which is IS Business Days aftcr the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Dclivernble Obligation.


HAdversc RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement. vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Responsc"), the action or inaction actually taken by the
Trustee (as defincd in the Indenture with respcct to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Tennination Date, Sellcr shall pay to
Buyer the amount specified in the Confinnation dated as
of November 8,2006 relating to the Class A-IBJ Notes
(Ref. No.: 508504492863) in respect of such Optional
Termination Date.


10







Please continn that the foregoing correctly sets forth the tenns of our agreement with fCspect to
the Transaction by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203·222-4780, Attention: Cannine Pamdiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on the Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: }-1;l<t~R :t<'
Name: Matt Seager~..::;=-----
Title: Executive Director


{Tri:llUt 2006-2 as cos Confirmation (CIUl A·I 81 NOles)]
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By:Cl~~ c:~
Name: 8 d . I<
Title: Adam E. ~ mc


Vice PreSident
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Annex A


Period Applicable AmortizatiDn
Commencing Percentage


14-Dcc-06 100.00%
2-Feb-07 100.00%
2-Mar·07 100.00%
2-Apr-07 100.00%
2-May-07 100.00%
2-Jun-07 100.00%
2-Jul-07 100.00%


2-Aug-07 100.00%
2-Scp-07 100.00%
2-0ct-07 100.00%


2-Nov-07 100.00%
2-Dcc-07 100.00%
2-Jan-08 100.00%
2-Fcb-08 100.00%
2-Mar-08 100.00%
2-Apr-OS 100.00%
2-May-08 100.00%
2-Juo-08 100.00%
2-Jul-08 100.00%


2-Aug-08 100.00%
2-Scp-08 100.00%
2-0ct-08 100.00%


2-Nov-08 100.00%
2-Dcc-08 100.00%
2-Jao-09 100.00%
2-Fcb-09 100.00%
2-Mar-09 100.00%
2-Apr-09 100.00%
2-May-09 100.00%
2-Juo-09 100.00%
2-Jul-09 100.00%


2-Aun-09 100.00%
2-Scp-09 100.00%
2-0ct-09 100.00%


2-Nov-09 100.00%
2-Dcc-09 100.00%
2-Jao-l0 100.00%
2-Fcb-IO 100.00%
2-Mar-10 100.00%
2-Apr·lO 100.00%
2·May-l0 100.00%
2-Juo-l0 100.00%
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2-Jul-10 100.00%
2-Aug-10 100.00%
2-Scp-10 100.00%
2·0c1-10 100.00%


2-Nov-IO 100.00%
2-Dec-IO 100.00%
2-Jao-11 100.00%
2-Feb-II 100.00%
2-Mar-11 100.00%
2-Apr-ll 100.00%
2-May-11 100.00%
2-Juo-ll 100.00%
2-Jul-ll 100.00%


2-Aug-11 100.00%
2-Sep-Il 100.00%
2-0c1-11 100.00%
2-Nov-11 100.00%
2-Dcc-11 100.00%
2-Jao-12 100.00%
2-Fcb-12 91.45%
2-Mar-12 83.03%
2·Apr-12 74.74%
2-May-12 66.57%
2-Jun-12 58.53%
2-Jul-12 50.63%


2-Aug-12 42.86%
2-Scp-12 35.23%
2-0c1-12 27.75%
2-Nov-12 20.41%
2-Dcc-12 13.22%
2-Jao-13 6.18%
2-Fcb-13 0.00%
2-Mar-I3 0.00%
2-Apr-13 0.00%
2-May-13 0.00%
2-Juo-13 0.00%
2-1ul-13 0.00%


2-Au~-13 0.00%
2-Scp-13 0.00%
2-0ct-13 0.00%


2-Nov-13 0.00%
2-Dcc-13 0.00%
2-1ao-14 0.00%
2-Fcb-14 0.00%
2-Mar-14 0.00%
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2-Apr-14 0.00%
2-May-14 0.00%
2-Jun-14 0.00%
2-Jul-14 0.00%


2-Aug-14 0.00%
2-Sep-14 0.00%
2-0ct-14 0.00%
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EXECUTION COPY


CONFIRMATION


DATE:


TO:


FROM:


SUBJECT:


July 26, 2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-la Notes


REF. NUMBER: SDB503565139


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on July 26, 2006 with respect to the
Class A-I b Notes, the "CDS Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA"). In the event of any inconsistency between the Definitions and this
Confirmation, the terms of this Confirmation shall govern.


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in Annex A to the Trust Deed, dated as of July 26, 2006 (the
"Glossary"), among West Coast Funding I, Ltd. ("Issuer"), West Coast Funding I (Delaware)
Corp. ("Co-Issuer") and JPMorgan Chase Bank, National Association ("Trustee"), as the context
may reqUIre.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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July 19, 2006.


July 26, 2006.


November 2, 2041.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:
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Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Termination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no termination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a termination of the Transaction pursuant to the
designation of an Optional Termination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Termination
Date).


AlG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Glossary) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 1.4 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).


West Coast Funding I, Ltd.


West Coast Funding I, Ltd.
Class A-1a Notes
November 2,2041
LIBOR (as defined in the Glossary)
+ 0.22%.
952186AA21
US952186AA22


Original Issue Amount: USD 1,187,950,000
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:
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100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 1,187,950,000 (minus
any repayment of principal) unless agreed in writing by
AIG-FP. For the avoidance of doubt, on the Effective
Date the Notional Amount is equal to USD
1,187,950,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 2nd day of each month, commencing on October 2,
2006 up to and including the Termination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.08%


Actual/360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) USD 2,565,972 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
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4. Floating Payments:


Section 2 of both Confirmations in respect of the CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment.


Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:
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Reference Obligation only.


Not Applicable.
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Excluded Obligations:


5. Settlement Terms:


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under the Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of the
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section 12(a) of the Agreement.
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"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with Section 7.1.1 through Section 7.1.13 of
the Trust Deed (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of the Transaction shall be
determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating
Aaa/AAA" Aal/AA+ Aa2/AA Aa3/AA- AI/A+ or below


Threshold
Amount 6% 4% 4% 4% 0%
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I Percentage


I. The lower ofthe S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AlG-FP:
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AlG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
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Counterparty:


AIGFP Settlements:


AJC#: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into the
Transaction and as to whether the Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into the Transaction, it
being understood that information and explanations
related to the terms and conditions of the Transaction
shall not be considered investment advice or a
recommendation to enter into the Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
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Optional Termination Date:
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to the expected results of the Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of the
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of the
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
the Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
the Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
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Makewhole to Buyer:
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Tennination Date. On or after an Optional
Tennination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of the Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Tennination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Glossary with respect to the
Reference Obligation) acting pursuant to the tenns of the
Glossary thereof is inconsistent with the Seller
Response.


On the Optional Tennination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of the Transaction separately from
that payable in respect of the Class A-Ib CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably detennined by the
Buyer; to the extent Seller disputes Buyer's
detennination then such market value will be detennined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the finn bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.
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"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 14 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in November 2014. For the purpose of
such calculation, the Notional Amount on each
scheduled Fixed Rate Payer Payment Date shall be equal
to (x) the applicable amortization percentage for such
Fixed Rate Payer Payment Date set forth in the
amortization schedule attached as Annex A multiplied
by (y) the outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transaction by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on the Transaction, and \ve look forward to working with
you again in the future.


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


Agrecd and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _
Name:
Title:


[West Coast Funding. I CDS C\mfinnation (Class J\-Ja Noles)]
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'>
By: \J\l/h"-


Name:
Title: Adam E. Budnick


Vice President







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transaction by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone; 203-221-4805.


It has been a pleasure working with you on the Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:,:-::- _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS ThITERNATIONAL


By~(l • "-,,,,,,CiM V'-"


Tit e:


Joanna Gibson
Executive Director


[West Coast Funding I CDS Confirmation (0... A-I. Notes)]
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AnnexA


Period Applicable Amortization
Commencin~ Percentage
July 26, 2006 100.00%


October 2, 2006 100.00%
November 2, 2006 100.00%
December 4,2006 100.00%


January 2, 2007 100.00%
February 2, 2007 100.00%


March 2, 2007 100.00%
April 2, 2007 100.00%
May 2, 2007 100.00%
June 4, 2007 100.00%
July 2, 2007 100.00%


August 2, 2007 100.00%
September 3, 2007 100.00%


October 2, 2007 100.00%
November 2, 2007 100.00%
December 3, 2007 100.00%


January 2, 2008 100.00%
February 4, 2008 100.00%


March 3,2008 100.00%
April 2, 2008 100.00%
May 2, 2008 100.00%
June 2,2008 100.00%
July 2, 2008 100.00%


August 4, 2008 100.00%
September 2, 2008 100.00%


October 2, 2008 100.00%
November 3, 2008 100.00%
December 2, 2008 100.00%


January 2, 2009 100.00%
February 2, 2009 100.00%


March 2, 2009 100.00%
April 2, 2009 100.00%
May 4, 2009 100.00%
June 2, 2009 100.00%
July 2, 2009 100.00%


August 3, 2009 100.00%
September 2, 2009 100.00%


October 2, 2009 95.00%
November 2,2009 90.00%
December 2, 2009 85.89%


January 4, 2010 82.30%
February 2, 2010 79.04%


March 2, 2010 75.85%
April 2, 2010 72.72%
May 3, 2010 69.54%
June 2, 2010 66.44%
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July 2, 2010 63.33%
August 2,2010 60.35%


September 2, 2010 57.44%
October 4,2010 54.58%


November 2, 2010 51.76%
December 2,2010 48.48%


January 3, 2011 45.35%
February 2, 2011 42.35%


March 2, 2011 39.74%
April 4, 2011 36.46%
May 2,2011 34.07%
June 2, 2011 31.74%
July 4,2011 29.36%


August 2,2011 27.03%
September 2, 2011 24.21%


October 3,2011 21.95%
November 2,2011 19.11%
December 2,2011 16.90%


January 2, 2012 14.61%
February 2,2012 12.42%


March 2,2012 9.90%
April 2, 2012 7.70%
May 2, 2012 5.48%
June 4,2012 2.94%
July 2, 2012 0.51%


August 2,2012 0.00%
September 3, 2012 0.00%


October 2, 2012 0.00%
November 2, 2012 0.00%
December 3, 2012 0.00%


January 2, 2013 0.00%
February 4,2013 0.00%


March 4,2013 0.00%
April 2, 2013 0.00%
May 2, 2013 0.00%
June 3, 2013 0.00%
July 2, 2013 0.00%


August 2,2013 0.00%
September 2, 2013 0.00%


October 2,2013 0.00%
November 4,2013 0.00%
December 2,2013 0.00%


January 2, 2014 0.00%
February 3, 2014 0.00%


March 3, 2014 0.00%
April 2, 2014 0.00%
May 2,2014 0.00%
June 2, 2014 0.00%
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July 2, 2014 0.00%
August 4,2014 0.00%


September 2,2014 0.00%
October 2, 2014 0.00%


November 3, 2014 0.00%
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EXECUTION COpy


CONFIRMATION


DATE:


TO:


FROM:


SUBJECT:


July 26, 2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-Ib Notes


REF. NUMBER: SDB503565516


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on July 26, 2006 with respect to the
Class A-la Notes, the "CDS Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA"). In the event of any inconsistency between the Definitions and this
Confirmation, the terms of this Confirmation shall govern.


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in Annex A to the Trust Deed, dated as of July 26, 2006 (the
"Glossary"), among West Coast Funding I, Ltd. ("Issuer"), West Coast Funding I (Delaware)
Corp. ("Co-Issuer") and JPMorgan Chase Bank, National Association ("Trustee"), as the context
may reqUIre.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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July 19,2006.


July 26, 2006.


November 2,2041.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:
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Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Tennination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no tennination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a tennination of the Transaction pursuant to the
designation of an Optional Tennination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Tennination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Glossary) is located, as
notified by Buyer; provided that (i) for the purpose of
detennining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of detennining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 1.4 of the Credit
Derivatives Definitions, shall apply to any date referred
to in this Confinnation that falls on a day that is not a
Business Day).


West Coast Funding I, Ltd.


West Coast Funding I, Ltd.
Class A-I b Notes
November 2,2041
LIBOR (as defined in the Glossary)
+ 0.22%.
952186ABOI
US952l86AB05


Original Issue Amount: USD 1,187,950,000
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:
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100% plus accrued interest as ofthe Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the product of (i) 1,187,850/1,187,950 and
(ii) the aggregate unpaid principal amount of the
Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 1,187,850,000 (minus
any repayment of principal) unless agreed in writing by
AlG-FP. For the avoidance of doubt, on the Effective
Date the Notional Amount is equal to USD
1,187,850,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 2nd day of each month, commencing on October 2,
2006 up to and including the Termination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.08%


Actual/360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AlG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) USD 2,565,756 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
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4. Floating Payments:


Section 2 of both Confirmations in respect of the CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment.


Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:
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Reference Obligation only.


Not Applicable.
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Excluded Obligations:


5. Settlement Terms:


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under the Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of the
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section 12(a) of the Agreement.


5
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"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with Section 7.1.1 through Section 7.1.13 of
the Trust Deed (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of the Transaction shall be
determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating
Aaa/AAA" Aal/AA+ Aa2/AA Aa3/AA- Al/A+orbelow


Threshold
Amount 6% 4% 4% 4% 0%
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I Percentage


I. The lower ofthe S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AlG-FP:
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AlG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AlG Financial Products
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Counterparty:


AIGFP Settlements:


AJC#: 8900416084
illD 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into the
Transaction and as to whether the Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into the Transaction, it
being understood that information and explanations
related to the terms and conditions of the Transaction
shall not be considered investment advice or a
recommendation to enter into the Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
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Optional Termination Date:
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to the expected results of the Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of the
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of the
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
the Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
the Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
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Makewhole to Buyer:
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Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of the Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Glossary with respect to the
Reference Obligation) acting pursuant to the terms of the
Glossary thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of the Transaction separately from
that payable in respect of the Class A-la CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.
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"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 14 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in November 2014. For the purpose of
such calculation, the Notional Amount on each
scheduled Fixed Rate Payer Payment Date shall be equal
to (x) the applicable amortization percentage for such
Fixed Rate Payer Payment Date set forth in the
amortization schedule attached as Annex A multiplied
by (y) the outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sels forth the terms of our agreement with respect to
the Transaction by signing in the spaee provided below and returning a copy of the executed
Confimlation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working wilh you on the Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Adam E. Budnick
Vice President


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:
Name:
Tille:


[West CoaSl Funding 1CDS Continnation (Class A-lb Notes)]
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By: (){::0;"h. "'. ddt"
Name:
Title:







Please confirm that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transaction by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on the Transaction, and we look forward to working with
you again in the future.


YOlUS sincerely,
AlG FINANCIAL PRODUCTS CORP.


By:,-,-,- _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By ~Q..,AAhQ ~\;--; Vv-
N e
Title.


Joanna Gibson
Executive Director


[WestCoost Fonding I CDS Coofmnation (CIas, A·lb NOles)]
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AnnexA


Applicable Amortization
Period Commencing Percentage


July 26, 2006 100.00%
October 2, 2006 100.00%


November 2, 2006 100.00%
December 4, 2006 100.00%


January 2, 2007 100.00%
February 2, 2007 100.00%


March 2, 2007 100.00%
April 2, 2007 100.00%
May 2, 2007 100.00%
June 4, 2007 100.00%
July 2, 2007 100.00%


August 2, 2007 100.00%
September 3,2007 100.00%


October 2, 2007 100.00%
November 2, 2007 100.00%
December 3, 2007 100.00%


January 2, 2008 100.00%
February 4, 2008 100.00%


March 3, 2008 100.00%
April 2, 2008 100.00%
May 2, 2008 100.00%
June 2, 2008 100.00%
July 2, 2008 100.00%


August 4, 2008 100.00%
September 2, 2008 100.00%


October 2, 2008 100.00%
November 3, 2008 100.00%
December 2, 2008 100.00%


January 2, 2009 100.00%
February 2, 2009 100.00%


March 2, 2009 100.00%
April 2, 2009 100.00%
May 4, 2009 100.00%
June 2, 2009 100.00%
July 2,2009 100.00%


August 3, 2009 100.00%
September 2, 2009 100.00%


October 2, 2009 100.00%
November 2, 2009 100.00%
December 2, 2009 100.00%


January 4, 2010 100.00%
February 2, 2010 100.00%


March 2,2010 100.00%
April 2, 2010 100.00%
May 3, 2010 100.00%
June 2, 2010 100.00%
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July 2, 2010 100.00%
August 2, 2010 100.00%


September 2, 2010 100.00%
October 4,2010 100.00%


November 2, 2010 100.00%
December 2,2010 100.00%


January 3, 2011 100.00%
February 2, 2011 100.00%


March 2, 2011 100.00%
Apri14,2011 100.00%
May 2, 2011 100.00%
June 2,2011 100.00%
July 4,2011 100.00%


August 2, 2011 100.00%
September 2,2011 100.00%


October 3,2011 100.00%
November 2,2011 100.00%
December 2, 2011 100.00%


January 2, 2012 100.00%
February 2, 2012 100.00%


March 2,2012 100.00%
Apri12,2012 100.00%
May 2, 2012 100.00%
June 4,2012 100.00%
July 2, 2012 100.00%


August 2, 2012 98.44%
September 3,2012 96.40%


October 2, 2012 94.42%
November 2,2012 92.09%
December 3,2012 90.06%


January 2, 2013 88.06%
February 4, 2013 86.07%


March 4, 2013 84.49%
April 2, 2013 83.01%
May 2,2013 81.16%
June 3, 2013 79.74%
July 2, 2013 78.36%


August 2,2013 76.73%
September 2,2013 75.40%


October 2, 2013 74.11%
November 4, 2013 72.75%
December 2,2013 71.48%


January 2, 2014 70.26%
February 3, 2014 68.65%


March 3,2014 67.33%
April 2, 2014 66.00%
May 2, 2014 64.78%
June 2, 2014 62.27%
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July 2, 2014 58.21%
August 4,2014 55.29%


September 2,2014 51.47%
October 2,2014 49.35%


November 3, 2014 0.00%
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AIG FINANCIAL PRODUCTS CORP.


50 Danbury Road
Wilton. CT 06897-4444


March 10, 2005


Re: Asset Swap Transaction


Dear Sir or Madam:


The purpose of this letter (this "Confirmation") is to confirm the terms and conditions of the various
Transactions entered into between us as specified below. This confirmation constitutes a
·Confirmation" as referred to in the ISDA Master Agreement specified below.


The definitions and provisions contained in the 2000 ISDA Definitions as published by the
International Swaps and Derivatives Association, Inc. are incorporated into this Confirmation. In the
e\ent of any inconsistency between those definitions and provisions and this Confirmation, this
Confirmation will govern.


This Confirmation supplements, forms a part of, and is subject to, the ISDA Master Agreement dated
September 13, 1995, as amended from time to time (the"Agreement"), between you and us. All
pro\"isions contained in the Agreement govern this Confirmation except as expressly modified below:


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


I. General Terms:


Party A:


Party B:


Trade Date:


Effective Date:


Termination Date:


Deutsche Bank AG, Cayman Islands Branch


AIG Financial Products Corp.


March 10, 2005


March 10, 2005


With respect to each Subtranche of a Tranche, the
Termination Date for the Related Subtranche as set
forth in the Total Return Swap. The Termination
Date for all Transactions under this Confirmation
shall be the last Termination Date as determined
above.


The Subject Securities of a Transaction are
hereinafter referred to as a "Trancbe". Unless
otherwise agreed by Party A, each Tranche shall be
subdivided into twelve equal "Subtrancbes"
identified as Subtranche I through 12, respectively.
Each Tranche shall evidence a separate Transaction
hereunder.







Subject Securities:


Calculation Agent:


Business Days:


2. Initgl Eubange Amounts


Initial Exchange Date:


Party A Initial Exchange Amount:


Party B Initial Exchange Amount


3. Final Euhange Amounts


Final Exchange Dates:


Party A Final Exchange
Amount:


Party B Final Exchange Amount:


"Related Trancbe" and "Related Subtrancbe"
mean, with respect to the Subject Securities of a
Tranche or Subtranche hereunder, the corresponding
"Tranche" or "Subtranche", as applicable, of such
Subject Securities under the Total Return Swap.


With respect to each Transaction, the Subject
Securities for such Transaction as set forth or
deemed to be set forth in Annex I to the Total
Return Swap from time to time.


Party A.


As defined in the Administration Agreement.


With respect to each Tranche, each Addition Date
for the Related Tranche under the Total Return
Swap.


With respect to each Tranche, an amount in U.S.
Dollars equal to the greater of (i) zero and (ii) (A)
the aggregate Original Reference Balance (as defined
in the Total Return Swap) of the Subject Securities
of such Tranche plus any accrued but unpaid interest
thereon as of the related Initial Exchange Date (the
"Initial Balance"), minus (B) the amount calculated
pursuant to the definition of "Party A Initial
Exchange Amount" in and pursuant to the Total
Return Swap, to be delivered to or to the order of
Party B not later than 2:00 p.m. New York time on
the Addition Date for the Related Tranche under the
Total Return Swap.


Not Applicable.


With respect to each Subtranche, the Termination
Date for the Related Subtranche.


Not Applicable.


With respect to each Subtranche, (a) if neither the
Subject Securities Retention Option nor the Party A
First Refusal Right (in each case as defined in and
pursuant to the Total Return Swap) shall have been
exercised with respect to such Subtranche, an
amount equal to one-twelfth of the related Party A
Initial Exchange Amount, or (b) otherwise, zero;
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4. Fixed Amounts


Fixed Rate Payer A:


provided, that the Party B Final Exchange Amount in
respect of Subtranche 12 shall be reduced (but not to
less than zero) by an amount equal to the greater of
(x) zero and (y) (i) the sum of (a) the aggregate of all
Party B Final Exchange Amounts under the Total
Return Swap in respect of each Related Subtranche
and (b) the Aggregate Principal Collections in
respect of the Related Tranche minus (ii) the Party A
Initial Exchange Amount in respect of the Related
Tranche under the Total Return Swap.


..Aggregate Principal Collections" means, with
respect to any Related Tranche and any date of
determination, the aggregate of each amount paid in
respect of the repayment of the principal amount of
the Subject Securities (as defined in the Total Return
Swap) comprising such Related Tranche by the
issuer thereof, which amount shall not include any
such amounts in respect of principal with respect to
any Related Tranche as to which the Final Exchange
Date (as defined in and determined pursuant to the
Total Return Swap) relating thereto has previously
occurred which are paid subsequent to such Final
Exchange Date.


Party A


Fixed Rate Payer A Payment Dates: Each Regular Payment Date, as defined in the
Administration Agreement.


Fixed Amount A:


Fixed Rate Payer B:


Fixed Rate Payer B
Pa~ment Dates:


Fixed Amount B:


Zero.


Party B


Each Regular Payment Date, as defined in the
Administration Agreement.


With respect to each Subtranche, if at the time of
determination, the cost of funds (expressed as a per
annum rate) paid by Party A to finance the related
Subject Securities as evidenced in a writing delivered
to Party B by Party A (the "Cost of Funds") is: (a)
greater than or equal to a rate equal to LIBOR plus
0.24% per annum, then the Fixed Amount B shall
equal the product of (i) LIBOR plus 0.24% per
annum, (ii) the Fixed Amount B Reference Balance
and (iii) the Day Count Fraction; or (b) lower than a
rate equal to LIBOR plus 0.24% per annum, then the
Fixed Amount B shall equal the product of (i) a rate
equal to (I) LIBOR plus 0.24% per annum minus (2)
the lesser of (A) 0.06% per annum and (B) the
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Calculation Period:


Fixed Rate Day Count
Fraction:


5. Notice and Account Details


Telephone and'or Facsimile
Numbers and Contact Details
for Notices:


product of (I) 25% and (II) the excess of (x) LIBOR
plus 0.24% per annum over (y) the Cost of Funds, (ii)
the Fixed Amount B Reference Balance and (iii) the
Day Count Fraction. "Day Count Fraction" means a
fraction, the numerator of which is the number of
days in the related Calculation Period and the
denominator of which is 360. "Fixed Amount B
Reference Balance" means, with respect to a
Subtranche, one-twelfth of the related Party A Initial
Exchange Amount.


"LlBOR": For the related Calculation Period, the
London Interbank Offered Rate as of such date of
determination, as calculated pursuant to the definition
of "LIBOR" in the Indenture.


With respect to each Subtranche and Fixed Rate
Payer A Payment Date, the period commencing on
and including the Fixed Rate Payer A Payment Date
preceding such Fixed Rate Payer A Payment Date to
but excluding such Fixed Rate Payer A Payment
Date; provided, that in the case of the first Fixed Rate
Payer A Payment Date, the Calculation Period shall
be the period commencing on and including (a) if
there shall be any Transaction hereunder as of the
Effective Date, the Effective Date, or (b) otherwise,
the first Addition Date.


Actua1/36O.


Party B:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Attention: Alan Frost and Chief Financial Officer
Telephone Number: (203) 222-4714
Facsimile Number: (203) 222-4780


Party A:


Deutsche Bank AG, Cayman Islands Branch
60 Wall Street
New York, New York 10005


Attention: Robert Karlovits
Telephone Number: (201) 593-2168
Facsimile Number: (732) 460-7193
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Account Details


Account Details of Party A:


Account Details of Party B:


6. Additional Provisions


(i) Dispute Resolution.


Deutsche Bank Trust Co. of the Americas
ABA # 021001033
Swift Code: BKTRUS33
AlC: Deutsche Bank NY Loan Ops
AlC #: 60200119
Reference: CMBS NA (contact John Griffin)


Bank of New York, New York
CHIPS ABA 001
ABA #: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


In the event that a party (the "Disputing Party") does not agree with any determination made
(other than one as to which the sole discretion of the determining party has been specified
herein) or the failure to make any determination (other than one as to which the sole
discretion of the determining party as to whether to make such determination has been
specified herein) by the Calculation Agent or the other party (the "Determining Party"), the
Disputing Party shall have the right to require that the Determining Party have such
determination made by a disinterested independent third party that is a dealer of derivative
obligations and that is, or whose affiliates are dealers in obligations of the type of the Subject
Securities, but is not an affiliate of either party (the "Substitute Calculation Agent"). Such
Substitute Calculation Agent shall be selected by the parties upon mutual agreement, and if
the parties do not agree on a Substitute Calculation Agent, each party shall select a
disinterested independent third party dealer of derivative obligations and those two dealers
shall select a third dealer, which will be the "Substitute Calculation Agent." Any exercise by
the Disputing Party of its rights hereunder must be in writing and shall be delivered to the
Determining Party no later than the Business Day following the Business Day on which the
Determining Party notifies the Disputing Party ofany determination made (or of the failure to
make an)' determination), Any determination by the Substitute Calculation Agent shall be
binding in the absence of manifest error and shall be made as soon as possible but no later
than within five Business Days of the Disputing Party's exercise of its rights hereunder. The
costs of such Substitute Calculation Agent shall be borne by (i) the Disputing Party if the
disinterested third party substantially agrees with the Determining Party's determination or
(ii) the non-Disputing Party if the disinterested third party does not substantially agree with
the Determining Party. Determinations as to any amounts due shall (if possible) be calculated
retrospectively with reference to the actual amount that was due on any payment date. Interest
on any amounts due that are subject to dispute shall be paid from (and including) the date of
non-payment to (but excluding) the date such amount is paid, at the Default Rate. Such
interest will be calculated on the basis of daily compounding and the actual number of days
elapsed.


(ii) Duties of tbe Calculation Agent and Representations
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The Calculation Agent's calculations and detenninations shall be made in good faith, in a
commercially reasonable manner and shall, subject to Section 6(i) above, be binding in the
absence of manifest error.


The Calculation Agent is not acting as a fiduciary for or as an advisor to Party B in respect of
its duties as Calculation Agent in connection with this Transaction.


(iii) Additional Representations and Agreements


(a) Additional Representations. Each of Party A and Party B represent to the other that:


(i) Non-Reliance It is acting for its own account, and it has made its own independent
decision to enter into the Transaction and as to whether the Transaction is appropriate
or proper for it based upon its own judgment and upon advice from such advisors as it
has deemed necessary. It is not relying on any communication (written or oral) of the
other party as investment advice or as a recommendation to enter into the
Transaction; it being understood that infonnation and explanations related to the
tenns and conditions of the Transaction shall not be considered investment advice or
a recommendation to enter into the Transaction. It has not received from the other
party any assurance or guarantee as to the expected results of the Transaction.


(ii) Assl!SSment 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 the Transaction. It is also
capable of assuming, and assumes, the risks of the Transaction.


(iii) Status of Parties It has entered into the Agreement and any Credit Support
Document, and is entering into the Transaction and any other documentation relating
hereto or thereto as principal, and not as agent and in any other capacity, fiduciary or
otherwise.


(b) Additional Agreements. Each of Party A and Party B agree that:


(i) The credit support annex dated as of September 13, 1995, between Party A and Party
B, as amended (the "Credit Support Annex") shall not be applicable to the
Transactions evidenced by this Confinnation; provided that the provisions of the
Credit Support Annex (without giving effect to any amendments thereto) shall be
deemed to be applicable to, and only to, the Transactions evidenced by this
Confirmation, subject to the following modifications:


(A) With respect to Paragraph 13 thereof:


(I) clause (a) thereof shall be amended to delete the phrase "With respect
to Party B: None" and replace it with "With respect to Party B: Party B's obligations
under the Total Return Swap."


(2) clause (bXi)(A) thereof shall be deleted in its entirety and replaced
with the following: "Delivery Amount has the meaning specified in paragraph 3(a)."


(3) clause (bXiXC) thereof shall be deleted in its entirety and replaced
with the following: "Credit Support Amount has the meaning specified in paragraph
3(a); provided, however, that for purposes thereof and this Confinnation, "Exposure"
shall mean the sum of (i) the amount calculated pursuant to the definition of
"Exposure- in paragraph 12 with respect to (A) the Transactions evidenced by this
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Confinnation and (B) the Transactions evidenced by the Confinnation relating to the
Total Return Swap, and (ii) the greater of (A) zero and (B) the aggregate Initial
Balance minus the Adjusted Market Value."


(4) clause (b)(iv)(B) shall be deleted in its entirety and replaced with the
following: "Threshold means (i) with respect to Party A, infinity, and (ii) with
respect to Party B, zero."


(5) clauses (b)(iv)(C) and (D) shall be deleted in their entirety.


"Adjusted Market Value" means the product of (a) the market value of the Subject
Securities as determined on each Business Day by the Calculation Agent in its sole discretion, (b) the
applicable percentage set forth in the right hand column below detennined based upon the applicable
rating of Party A's Credit Support Provider set forth in the left hand column below (in the case of a
split rating. the lower rating applies), and (c) the Rating Factor (set forth below) based on the credit
rating of the Subject Securities.


Rating


AAA (or the equivalent)


AA.... AA. AA- (or the equivalent)


A+. A, A- (or the equivalent)


BBB+ (or the equivalent)


BBB (or the equivalent)


Rating of the Bonds


AAA (or the equivalent)


AA+. AA, AA- (or the equivalent)


A-"-, A, A- (or the equivalent)


7. Capiblized Terms


Percentage


97%


95%


90%


80%


75%


Rating Factor


100%


97%


95%


Capitalized tenns used in this Confinnation but not otherwise defined shall have the meanings
set forth in the confinnation to the Agreement dated as of March 10, 2005, between Party A
and Party B, substantially in the fonn attached hereto as Exhibit A, as amended from time to
time (the "Tobl Return Swap).


New York
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Please confinn that the foregoing correctly sets forth the tenns of our agreement by executing the
copy of this Confinnation delivered at closing.


Yours sincerely.


AIG FI~A~ClAL PRODLTTS CORP.


Confinned as of the date
first abo\e written:


DELTSCHE BA~K AG. CAY~IAN ISLA~'mS BRANCH


Name:
Title:


By: ---:-:-------------
~ame:


Title:


By _







Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the
copy of this Confirmation delivered at closing.


Yours sincerely.


AIG FI~A~CI:\L PRODCCTS CORP.


By: ~_~__~_


~ame:


Title:


B~


~ame:


Title:


'~~"CH


--~


( '",'" <-,t-. n '= T By: /~~::am~ee~h~ri~st~in~e=:B==e~lb-u-s~ti=:::==----
--I I,,~ vlr- l,v( C. con 13 Title: Vice President
CirJctor








EXECUTIO COPY


LETTER AGREEMENT


LETTER AGREEME T, daled as of July 11, 2008 (this "Letter Agreement"), by
and between AIG Financial Products Corp. ("AIG-FP") and Deutsche Bank AG, Cayman Islands
Branch ("DBAG").


WHEREAS, reference is made to the (SOA Master Agreement, dated as of
September 13, 1995, between AIG-FP and DBAG (as amended from time to time, lhe "Master
Agreement''), the schedule thereto, dated as of the date thereof (as amended from time to time,
the "Schedule"), and the credit support annex thereto, dated as of the date thereof (as amended
from time to time, the ''Credit Support Annex", and logether with the Master Agreement and the
Schedule, lhc "Agreement");


WHEREAS, AIG-FP and DBAG have entered into the Asset Swap Transaction,
dated as of March 10,2005 (the "Asset SW<lP"), and the Total Return Swap Transaction, dated as
of November 14, 2007 (the ''Total Return Swap", and together with the Asset Swap, the
"Liquidity Swaps"), which <Ire subject to the Agreement;


WHEREAS, AIG-FP, MAX·MM Limited. Deutsche Bank Securities Inc.,
LaSalle Bank National Association, Deutsche Bank AG, ew York Branch and DBAG arc
parties to the Letter Agreement, dated as of July 11,2008 (the "DB Letter Agreement");


WHEREAS, AIG·FP and DBAG have agreed in principle to revise the
Tennination Date (as defined in the Total Return Swap) and the collatcral posting provisions
relating to the Liquidity Swaps and AlG·FP has agreed to accept the Puts specified therein; and


NOW, THEREFORE, in consideration of the foregoing premises, the mutual
covenants expressed herein and other consideration, the receipt of which IS hereby
acknowledged, it is hereby agreed by and between AIG·FP and DBAG as follows:


Section I. Definitions.


Capitalized tcrms not defined herein shall have the meanings ascribed to such
temlS in the Liquidity Swaps and the Agrcement, as applicable.


Section 2. Agreements.


(a) Notwithstanding anything to the contrary contained in the Total Return
Swap, the Asset Swap or the Credit Support Annex, AIG·FP and DBAG hereby agree that AIG­
FP will Transfer Eligible Credit Support in the form of Cash having a Value of $250,000,000 to
DBAG no later than 12:00 pm on the Business Day following the Effective Date (as dcfined in
the DB Letter Agreement) (such amount shall constitute a "Delivery Amount" for purposes of
the Credit Support Annex). DBAG agrees that it shall not make any further demands for Transfer
of Eligible Credit Support and AIG-FP agrees that it shall not make any demands for Transfer of
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Postcd Crcdit Support othcr than in accordance with the terms ofthc spreadsheet attached hereto
as Exhibit A (such tenus contained therein, the "Agreed Tenns''). Terms used in this section but
not defined hcrein shall have the meaning assigned to such tcnns in the Credit Support Annex.


(b) The parties hereto agree that in the event of any inconsistency between the
tcnns of this Letter Agreement or the Agreed Terms and the terms of the Liquidity Swaps or the
Agreement, the tenus of this Letter Agreement and the Agreed Temls shall prevail. From and
after the date hereof, AIG-FP and DBAG agrce in good faith to use commercially reasonable
efforts to fully document and execute an agreement reflecting thc Agreed Tenus no later than
July 22, 2008. In the event AIG·FP and DBAG are not able to executc such an agreemcnt by
July 22, 2008, the Agreed Tenns shall nonetheless constitute the parties' agrecment to the
matters specified therein including thc revised collateral posting provisions and AIG-FP's
agreement to accept the Puts as described therein.


(c) Notwithstanding anything to the contrary in this Letter Agreement, the
partics hereto agree that if the Effective Date (as defined in the DB Letter Agreement) fails to
occur prior to July 22, 2008 for any reason, this Letter Agreement will tenninate and be of no
further force or effect in which event, all parties hereto expressly reserve all rights they had prior
to the cxeeution of this Letter Agreement and the DB Letter Agreement with respect to the
Program Documents (as defined in the Administration Agreemcnt), as amended from time to
time.


Section 3. GOVERNING LAW.


THIS LETTER AGREEMENT SHALL BE GOVERNED BY NEW YORK
LAW WITHOUT REGARD TO ClIOICE OF LAW DOCTRINE.


Section 4. Counterparts.


This Letter Agreement may be executed in any number of counterparts, each of
which shall be deemed an original, and all of which taken together shall constitute but one and
the same instmment.







I WITNESS WHEREOF, the parties hereto have caused this Letter Agreement
to be duly executed by their respective authorized officers as of the date first written above.


AIG FINANCIAL PRODUCTS CORP.


DEUTSCHE BANK AG, CAYMA ISLANDS
BRANCH


By:
N~a-m-e-:-------------


Title: _


By: .,--- _
Name:
Title: -------------







DEUTSCHE BANK Fax 212+797+4499 Jul 11 2009 03:03pm P002/002


Director


IN WITNESS WHEREOF, the parties hereto have caused this Letter Agreement
to be duly executed by their respective authorized officers as of the date first written above.


AIG FINANCIAL PRODUCTS CORP.


By:c-c- _
Name: _
Title: _


DEUTSCHE BANK AG, CAYMAN ISLANDS
BRANCH


BY~<:::> _
Name: Errjl€ Van den BQi
Title: Managing DireMnr


BY:-
N


-
a
-
m
-
e
-:-~-~----L~=-·-"~:::::C=b=r::'js"":JQ--O----"--~"i_~_~_==. =~---==


Title:
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All USD Assumptions
Transaction Size 7,500,000,000


Mark To Market 1,026,352,500 13.685% Current Methodology based MTM of 81.8153% + 4.5% for subordination
Upfront Haircut (5% of MV) 323,682,375 4.316% 5% of market value at the time of the put
Total collateral due 1,350,034,875 18.000% 337,508,719 25%


202,505,231 15%


Amount 
Put to AIG


Cumulative 
Amount Put to 


AIG


Collateral 
Due 


($mm)


Cumulative 
Collateral Due


($mm)


Collateral 
Posted 
($mm)


Cumulative 
Collateral 
Posted
($mm)


AIG 
Unsecured 


Amount
($mm)


TRS Funding 
Spread Increment


(bps)


7/9/2008 1,000,000,000 1,000,000,000 180 180 250 250 -70 25
7/22/2008 1,000,000,000 2,000,000,000 180 360 88 338 23 25
8/5/2008 1,000,000,000 3,000,000,000 180 540 338 203 25


8/20/2008 1,000,000,000 4,000,000,000 180 720 338 383 25
9/5/2008 250,000,000 4,250,000,000 45 765 338 428 25


9/22/2008 1,000,000,000 5,250,000,000 180 945 203 540 405 25
10/23/2008 1,000,000,000 6,250,000,000 180 1,125 540 585 25
11/21/2008 993,463,000 7,243,463,000 179 1,304 540 764 25
12/22/2008 256,537,000 7,500,000,000 46 1,350 540 810 25


1/5/2009 7,500,000,000 1,350 338 878 473 15
2/15/2009 7,500,000,000 1,350 878 473 15
3/15/2009 7,500,000,000 1,350 338 1,215 135 15
4/15/2009 7,500,000,000 1,350 1,215 135 15
5/15/2009 7,500,000,000 1,350 1,215 135 15
6/15/2009 7,500,000,000 1,350 135 1,350 0 15
7/15/2009 7,500,000,000 1,350 1,350 0 15
7/25/2009


- AIG agrees to accept the puts and post the collateral as described above (dates are both put and posting dates).  
- Each of DB and AIG agrees that this agreement settles all exisiting disputes between the parties related to the Max transaction and each party waives any related claims or defenses as of this date
- DB and AIG agree (unless otherwise agreed by both parties) that all puts will be puts of 2a-7 Notes that mature on the regular payment date that is closest to six months from the date of the put;


provided that such put 2a-7 Notes can only be financed under the TRS if the old 2a-7 Notes (but not, for the avoidance of doubt, any predecessor to the old 2a-7 notes) that are being retired from the proceeds of the issuance of the new 2a-7 Notes were either 
(a) also financed under the TRS or (b) not previously put to AIG. 


- In the event that AIG reasonably determines that 2a-7 Notes can be sold in the market for less than the maxium targeted spread, 
DB agrees to reasonably cooperate to shorten the maturities of existing 2a-7 notes as requested by AIG, but not less than 30 days


- Collateral Posted Column will be 'frozen' upon settlement subject to adjustment as detailed below.
The current TRS documentation will apply in full to all items not expressly detailed herein.


- AIG to post initial collateral amount ($250mm) as set forth in the Letter Agreement


- Ongoing MTM of Cumulative Amount Put to AIG from time to time will be calculated monthly or more frequently as significant market events dictate.  
- Both DB and AIG can ask for a MTM if in their judgment such market events occur and they will be material to the MTM
- After June 15, 2009, DB will be permitted to mark as frequently as daily in its sole discretion.


--- MTM in AIG favor - reduces the last outstanding Collateral Posting due
--- MTM in DB favor - cash posted to DB immediately -- if notified before 1pm, then by close following business day.  If notified after 1pm, then by close in 2 business days


- Downgrade Trigger - if AIG Inc (parent) rating is reduced below A2/A, and DB has notified AIG with a Collateral Posting Request prior to 6PM on any business day, Collateral Posted column accelerates to a posting 
of all balances due by close of business the next business day. If the Collateral Posting request is delivered after 6PM on any business day, posting due by the close of business 2 business days after such request.
I.E. AIG Unsecured Amount column pays down to 0


- TRS Amortization -- will be term financed (+1 yr to deal document as detailed in June Term Sheet).  


Original Transaction Revised TransactionMAX Securities Put


Privileged and Confidential
Max Settlement July 11 AIG-6 clean (2).xls
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-  MTM methodology 


---   Trading desk is concerned about using an index that will become less of a proxy for the Max portfolio over time given roll-down of current bonds in favor of new issues
---   Therefore, we are comfortable with LEH indices as a direct proxy through year end, and propose a CMBX based methodology with neg basis adjustments (based on LEH indices) 


from January through July '09.
---  We may keep using the LEH Indices (Pre-Jan Methodology) if in DB's reasonable judgment the Index has not significantly changed through rollover of underlying assets
---   In addition, DB has the right to adjust the spread on any class of bonds based upon Max having concentrations of deals with more delinquent loans than the mean Leh Index.  


DB will use market pricing examples to explain this new level to AIG.


Calculation Method Through Dec 31, 2008
i) Super Senior: Leh AAA SD 8.5 + (or BOA AAA index - 8.0+)
ii) AM Class: The implied spread that based upon i) above and iii) below would equal the Leh AAA CMBX 8.5+ index (based upon assumed index weightings)
iii) AJ Class: Calculation Agent determined from market prices (disclosed cover bids on bid list bonds traded in the market and new issue pricing)


If AIG does not agree with the pricing derived from this methodology, it may present a 3rd party's (only from active dealers in similar CMBS securities) 
disclosed cover bids to DB to add additional information to the analysis. Such cover bids must be of similar vintage as the CMBS that underlies the Max transaction.  
DB shall, acting reasonably, adjust its mark to reflect such information


Calculation Method From Jan 1, 2009 -- July 15, 2009
i) Super Senior: CMBX3 AAA Index + Market Basis
ii) AM Class: Implied CMBX.3 AM + Market Basis


Implied CMBX.3 AM = spread that is proportional to CMBX.3 AAA and AJ indices based upon the cash market Super Senior / AM / AJ bond spreads
iii) AJ Class: CMBX.3 AJ Index + Market Basis


Market Basis = The basis between cash spreads as calculated in a) above vs the on-the-run CMBX index.


Calculation Method After July 15, 2009
i)  In DB's reasonable assessment, if the market is functioning, DB as calculation agent will calculate the MTM as A-1 notes.  
In determining DB's opinion that the market is functioning, DB will consider each of the following:
- trading activity levels In the cmbs market underlying the transaction
- trading activity levels In the structured product market
- the existence of a functioning financing market for structured product


DB will provide evidence of activity levels to AIG upon their request
With respect to this MTM, DB and AIG will agree to a dispute mechanism for MTM levels provided by DB In the final documentation


ii) If, in DB's reasonable assesment, the market is not functioning, DB will continue using the most recent calculation method, or mutually agree upon a new method based on market conditions and available pricing data


Pre Jan Jan & Post
(a) (b) (c) (a) - (c) = (d) (e) (f) SumProd (a) * (e) SumProd (d+f) * (e)


Lehman Lehman Current Current Lehman CMBX
Index Market Index CMBX.5 Max CMBX.3 Based Based


Description Spread Weighting Spread Market Basis Weighting Spread A-1 Spread A-1 Spread
Super Senior 186.0 61.8% 134.1 51.9 21.8% 133.4 186.0 185.3
AM Class 236.6 21.1% 189.9 46.7 32.6% 187.8 236.6 234.5
AJ Class 430.0 17.1% 403.0 27.0 45.6% 395.7 430.0 422.7
Leh AAA 8.5 238.4 100.0% 100.0% 313.8 309.6


Key to Cell Colors
Observable index levels (Super Duper and overall AAA)
DB delivered market prices (disclosed bid list cover bids)
Extrapolated
Given or Calculated


-  Current MTM


DM (Bps) Price CS01
313.8 81.8153 6.97


-  Recent AJ Trade Data in Market as discovered by DB


Date Customer Name Action Orig Face Bond Name Simple MTG WAL Rating Trade Cover Account Type
6/25/08 XXXXXXX BWIC 25,000,000 WBCMT 2007-C31 AJ AJ 8.76 AAA 435 Hedge/Opportunity fund
6/25/08 XXXXXXX BWIC 25,000,000 GCCFC 2007-GG11 AJ AJ 9.16 AAA 420 Hedge/Opportunity fund
6/27/08 XXXXXXX BWIC 19,000,000 MSC 2007-IQ15 AJ AJ 9 AAA 474 Hedge/Opportunity fund
6/30/08 XXXXXXX BWIC 12,000,000 WBCMT 2007-C33 AJ AJ 9.01 AAA 480 Hedge/Opportunity fund
6/30/08 XXXXXXX DNT 25,000,000 CGCMT 2008-C7 AJ AJ 9.29 AAA 465 Hedge/Opportunity fund
6/30/08 XXXXXXX BWIC 25,000,000 CSMC 2007-C2 AJ AJ 8.69 AAA 470 Hedge/Opportunity fund


Privileged and Confidential
Max Settlement July 11 AIG-6 clean (2).xls


7/11/2008  7:19 PM








March 30, 2006


Merrill Lynch International
2 King Edward Street
London EC1A lHQ


Re: Bernoulli High-Grade CDO I, Ltd. - Class A-1A Notes


Dear SirlMadam:


EXECUTION COPY


7lJ3J50


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of March 30, 2006 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation and the Class A-1A Notes referred to therein. Capitalized terms that are not defined
herein shall have the meanings assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means, on each Fixed Rate Payer Payment Date, the
product of (i) the Structuring Fee Rate as set forth in Annex A attached hereto, (ii) the aggregate of the
Fixed Rate Payer Calculation Amounts under the CDS Transaction on each day in the related Fixed Rate
Payer Calculation Period divided by the actual number of days in such Calculation Period and (iii) the
actual number of days in such Calculation Period, divided by 360; and


On any Early Termination Date on which the CDS Transaction ceases to be in effect
(such date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the
positive difference (the "Minimum Amount") if any between (i) the product of (A) the maximum
principal balance of the Reference Obligation outstanding on any date during the period commencing on
and including the Effective Date and ending on but excluding the Required Payment Date, without regard
to any amounts paid in respect of principal of the Reference Obligation after the Effective Date (whether
as a prepayment, redemption or amortization), (B) 545/945 and (C) 0.27% (the "Minimum Structuring
Fee") and (ii) the sum of all amounts previously paid to AIG-FP hereunder ending on but excluding the
Required Payment Date (or, in the case the Required Payment Date is a Fixed Rate Payer Payment Date,
ending on and including the Required Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
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together constitute but one and the same instrument; (ii) may be supplemented. modified or amended by
written instnlnlent signed on behalfof each ofthe parties hereto; (ill) shall be governed by. and constnIed
in accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall terminate without any further action of the parties hereto upon the termination of the CDS
Confinnation.


Very Truly Yours,


AlG FINANCIAL PRODUcrS CORP.


By:~].. ~
Name: Adam E. Budmck
Title: Vice President
Date: ~v\\.\ \"2~~


Acknowledged and Agreed as ofthe date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By:
Name:
Title:
Date:


{BcmoDlli Side Letter (A.IA Nows)]







"


together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf of each of the parties hereto; (iii) shall be governed by, and construed
in accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall terminate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed as of the date first written below:


By:
Name:
Title:
Date:


[Bernoulli Side Lelter(A-IA Notes)]







ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


7&3160
DATE:


TO:


FROM:


SUBJECT:


March 30, 2006


Merrill Lynch International


AIG Financial Products Corp.


Bernoulli High-Grade CDO I, Ltd.-Credit Derivative Transaction - Reference #
06ML35131A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated as of March 30,
2006 (the "Indenture") among Bernoulli High-Grade CDO I, Ltd., Bernoulli High-Grade CDO I,
Inc. and LaSalle Bank National Association ("Trustee"), constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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March 30, 2006.


March 30, 2006.


July 5, 2042.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder or under the Agreement by either party in
connection with a termination under this paragraph,
save for accrued but unpaid amounts outstanding as of
the Optional Termination Date (which amounts shall,
for the avoidance of doubt, include the Minimum
Amount (as defined in the letter agreement between the
parties dated the date hereof (the "Structuring Fee
Letter")) to the extent then unpaid and payable by
Buyer to Seller), and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders (as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Section 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than IO Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
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which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 1.4 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).


Bernoulli High-Grade I, Ltd. and any successor to such
entity succeeding to the obligations of Bernoulli High­
Grade I, Ltd., in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: Bernoulli High-Grade I, Ltd.
and Bernoulli High-Grade I,
Inc.


Tranche: Class A-lA Notes.


Maturity: July 5, 2042.


Coupon: One month LIBOR plus 0.27
percent.


CUSIP: 085558AA2.


Original Commitment USD 945,000,000.
Amount for Reference
Obligation:


Original Aggregate USD 646,000,000.
Issue Amount for
Reference Obligation:


Original Aggregate USD 372,561,000.
Issue Amount to
Buyer:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, the product
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Amount:


Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation


NYLIB5 893365.8


of (x) 545/945 and (y) the aggregate principal amount
of the Reference Obligation issued and outstanding
after the Effective Date, after giving effect to any
advances made by the holders of the Reference
Obligation on and prior to such date and after giving
effect to any prepayments by the Reference Entity in
respect of the Reference Obligation on and prior to
such date; provided that the Fixed Rate Payer
Calculation Amount shall not exceed USD
545,000,000 (minus any payment of principal) unless
agreed in writing by AIG-FP. For the avoidance of
doubt, on the Effective Date the Fixed Rate Payer
Calculation Amount is equal to USD 372,561,000.


The second Business Day following the 5th day of each
calendar month of each year, commencing on July 5,
2006 and ending on the earlier to occur of the
Termination Date and any Event Determination Date,
subject to adjustment in accordance with the Following
Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


ActuaV360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.
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Amount:


Conditions to Settlement:
Notifying Party:


Credit Events:


Fixed Rate Payer Calculation Amount.


Credit Event Notice: Buyer or Seller.


Notice of Physical
Settlement.


Notice of Publicly
Available Information: Applicable.


Public Source(s): Public Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:
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Reference Obligation only.


Not Applicable.


-7-







Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


Not Applicable.


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


-8-
NYLIB5 893365.8







"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating l


AaaJ Aall Aa2/ Aa3/ All A2/ A3/ Baal/
AAA AA+ AA AA- A+ A A- BBB+


Reference Aaa/ 12% /0%' 8% /0%' 8%/0%' 6%/0% 4%/0% 2% /0%' 0%/0%' 0% /5%
Obligation AAAJ


Rating2
Aa/ 8% /0%' 8% /0%' 8% /0%' 6%/0%' 3%'/0% 0%/0% 0% /2%' 0% /5%
AAJ


A/ 7% /0%' 6% /0%' 6% /0%' 3% /0%' 0%/0% 0% /2%' 0% /5%' 0% /10%'
AJ


Baa II 6%4/0%' 5% /0% 5%/0%' 0% /0%' 0%/2% 0% /5%' 0% / lOW 0% /25%
BBB+


I.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category of Moody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:
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Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:
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Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Manager, Fixed Income Settlements
+44 207 867 2004
+442078673769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780
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Account Details for Buyer:


Deutsche Bank Trust Americas, New York, NY


FAO: Merrill Lynch International, London
Account Number: 00-882277
ABA: 021001033


8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.
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Additional Representations:
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Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgment and upon advice from such advisers as it has
deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It bas been a pleasure wolking with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


BY:~ C 11k..
Name: Adam E. Budnick
Title:. Vice President
Date: .)u\,-\ \~~~


Agreed and Accepted as Ofthe date first written below:


Merrill Lynch lo.ternational


By: _


Name:
Title:
Date:


[Bernoulli CDS Confirmation (A-IA Notes)}
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AUabOrizedSi~
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Continuation to us by facsimile transmission on 203·222-4780, Attention: Cannine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: -----------
Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By:--------j~"-4~--­
Name:
Title:
Date:


()brtJ L 3~/31 /}
[Bernoulli CDS Confirmatian (A-IA Nates)]







ANNEXA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.01% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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March 30, 2006


Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Re: Bernoulli High-Grade CDO I, Ltd. - Class A-IB Notes


Dear SirlMadam:


EXECUTION COpy


7l.P3J5/


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of March 30, 2006 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation and the Class A-IB Notes referred to therein. Capitalized terms that are not defined
herein shall have the meanings assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means, on each Fixed Rate Payer Payment Date, the
product of (i) the Structuring Fee Rate as set forth in Annex A attached hereto, (ii) the aggregate of the
Fixed Rate Payer Calculation Amounts under the CDS Transaction on each day in the related Fixed Rate
Payer Calculation Period divided by the actual number of days in such Calculation Period and (iii) the
actual number ofdays in such Calculation Period, divided by 360; and


On any Early Termination Date on which the CDS Transaction ceases to be in effect
(such date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the
positive difference (the "Minimum Amount") if any between (i) $972,000 (the "Minimum Structuring
Fee") and (ii) the sum of all amounts previously paid to AIG-FP hereunder ending on but excluding the
Required Payment Date (or, in the case the Required Payment Date is a Fixed Rate Payer Payment Date,
ending on and including the Required Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf of each of the parties hereto; (iii) shall be governed by, and construed
in accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
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the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall tenninate without any further action of the parties hereto upon the termination of the CDS
Confinnation.


Very Truly Yours,


AlG FINANCIAL PRODUCTS CORP.


By: D.b C<. ~.
Name: Adam E. Budnick
Title: Vice President
Date: ,J V''-\ \~2.0~


Acknowledged and Agreed as ofthe date:first written below:


MERRIll LYNCH INTERNATIONAL, as Counterparty


By:
Name:
Title:
Date:


[Bemoll1li Side Leuer (A-1B Notes)]







the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall terminate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed as of the date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By:
Name:
Title:
Date:


[Bernoulli Side Letter (A·t B Notes))







ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


1&3J51
DATE:


TO:


FROM:


SUBJECT:


March 30, 2006


Merrill Lynch International


AIG Financial Products Corp.


Bernoulli High-Grade CDO I, Ltd.-Credit Derivative Transaction - Reference #
06ML35138A


The purpose of this letter agreement is to confinn the tenns and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confinnation" as referred to in the
Agreement specified below.


This Confinnation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confinnation, this Confinnation will govern.


This Confinnation supplements, fonns part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized tenns used but not defined in this Confinnation
or in the Agreement have the meanings ascribed to them in the Indenture dated as of March 30,
2006 (the "Indenture") among Bernoulli High-Grade CDO I, Ltd., Bernoulli High-Grade CDO I,
Inc. and LaSalle Bank National Association ("Trustee"), constituting the Reference Obligation.


The tenns of the particular Transaction to which this Confinnation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Tennination Date:


Tennination Date:
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March 30, 2006.


March 30, 2006.


July 5,2042.


The earliest to occur of:


(a) the Scheduled Tennination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Tennination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) so long as no additional Class A-lB Notes may
be issued in accordance with the Class A-IB
Swap, the date on which the outstanding
principal balance of the Reference Obligation is
reduced to zero or extinguished in full as a result
of the limited recourse provisions of the
Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder or under the Agreement by either party in
connection with a termination under this paragraph,
save for accrued but unpaid amounts outstanding as of
the Optional Termination Date (which amounts shall,
for the avoidance of doubt, include the Minimum
Amount (as defined in the letter agreement between the
parties dated the date hereof (the "Structuring Fee
Letter"» to the extent then unpaid and payable by
Buyer to Seller), and except as provided in Optional
Termination II below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders (as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
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with the Buyer not having acted in accordance
with the Adverse Amendment Notice,


or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Section 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Tennination II:


Optional Tennination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Tennination Event has occurred with respect to this
Transaction and that this Transaction shall be
tenninated on the Optional Tennination Date to be
specified in such notice. In the event that such a
Tennination Event is declared, a termination payment
in respect of this Transaction shall be detennined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Tennination
Date, provided that such Optional Tennination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of detennining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
which financial institutions must be open in order to
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


Notional Amount:
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effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 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).


Bernoulli High-Grade I, Ltd. and any successor to such
entity succeeding to the obligations of Bernoulli High­
Grade I, Ltd., in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: Bernoulli High-Grade I, Ltd.
and Bernoulli High-Grade I,
Inc.


Tranche: Class A-IB Notes.


Maturity: July 5, 2042.


Coupon: Three month LIBOR plus
0.27 percent.


CUSIP: 085558AD6.


Original Commitment US $360,000,000.
Amount for Reference
Obligation:


Original Aggregate US $0.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


An amount equal to the aggregate principal amount of
the Reference Obligation issued and outstanding after
the Effective Date, after giving effect to any issuance
of Class A-lB Notes in accordance with the Class
A-IB Swap on and prior to such date and after giving
effect to any prepayments by the Reference Entity in
respect of the Reference Obligation on and prior to
such date; provided that the Fixed Rate Payer
Calculation Amount shall not exceed USD
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2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:
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360,000,000 (minus the aggregate amount of all prior
payments of principal of the Reference Obligation and
all reductions of the notional amount of the Class A-IB
Swap without the issuance of Class A-lB Notes, in
each case, occurring after the Effective Date) unless
agreed in writing by AIG-FP. For the avoidance of
doubt, on the Effective Date the Fixed Rate Payer
Calculation Amount is equal to USD 360,000,000.


USD 360,000,000 minus the aggregate amount of all
prior payments of principal of the Reference
Obligation and all reductions of the notional amount of
the Class A-IB Swap without the issuance of Class
A-IB Notes, in each case, occurring after the Effective
Date.


The second Business Day following January 5, AprilS,
July 5 and October 5, commencing on July 5, 2006 and
ending on the earlier to occur of the Termination Date
and any Event Determination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actua1l360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
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Fee Letter shall be treated as Unpaid Amounts.


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:


Credit Events:


The Notional Amount.


Credit Event Notice
Buyer or Seller.


Notice of Physical
Settlement.


Notice of Publicly
Available Information: Applicable.


Public Source(s): Public Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:
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Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


NYLlB5893607.6 -8-







"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided that, if no
Reference Obligation is outstanding on such Valuation Date, "MV" shall mean the market value
of the Class A-IA Notes on such Valuation Date (expressed as a percentage of par) as determined
by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AlG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating


Aaa/ Aall Aa2/ Aa3/ All A2/ A3/ Baall
AAA AA+ AA AA- A+ A A- BBB+


Reference AaaI 12%/0%' 8% /0%' 8% /0% 6%/0%' 4%4/0%' 2%4/0% 0%4/0%' 0%4/5%
Obligation AAA'
Rating2


Aa/ 8%'/0% 8%'/0%' 8%/0% 6%/0%' 3%/0% 0%/0% 0%4/2%' 0%4/5%
AA'


N 7%'/0% 6% /0%' 6%/0% 3% /0%' 0%/0% 0%/2% 00/0'/5%' 0%4/10%'
A'


Baal/ 6%'/0% 5%'/0%' 5%'/0% 0%/0%' 0%/2% 0% /5% 0% / 10%' 0%4/25%
BBB+


I.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category of Moody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AlG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AlG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AlG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
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with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:
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Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+442078673769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453
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AIGFP Settlements:


Account Details for Buyer:


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO: Merrill Lynch International, London
Account Number: 00-882277
ABA: 021001033


8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereot), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereot).


11. Additional Provisions:


Governing Law:


Termination Currency:


NYLIB5 893607.6


New York.


USD.
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Credit Support Documents:


Additional Representations:
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The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgment and upon advice from such advisers as it has
deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confirm that the foregoing correctly sets forth the tenns of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
exe¢l.l.ted Confinnation to us by facsimile transmission on 203~222-4780, Attention: Cannine
Paradiso or ]oll.DDe Dulka; telephone: 203~221-4805.


It has been a pleasure working with you On this Transaction., and we look fonvard to
woxkmg with you again in the future.


Yours sincerely,


AlG Financial Products Corp.


By:~~ td ..>...:,
Name: Adam~u-d"'n-I-c'--k--


Title: Vice President
Date: ~\j \"-'\ \'2...


l
~~lp


Agreed and Accepted as ofthe date first written below:


Menill Lynoh International


By: _


Name:
Title;
Date:


(Bl':moulli CDS Confirmation (A·IB NoteiS)l







Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


1;
~~


BY: --b'!-~~~-=----_
Name:
Title:


Date: lAN1(yLIN
AUlhftri~C!.


-~~..,.,...,.


[Bernoulli CDS Confinnation (A-l B Notes)]







ANNEXA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0,01% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0,01% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0,01% per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0,04% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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EXECUTION COPY


5&?1715
DATE:


TO:


FROM:


SUBJECT:


July 26, 2004


Merrill Lynch International


AIG Financial Products Corp.


Credit Derivative Transaction - Our Reference W04ML12239A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")'
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about July
26, 2004 (the "Indenture") among Cascade Funding COO I, Ltd., Cascade Funding COO I, Inc.
and JPMorgan Chase Bank, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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July 26, 2004.


July 26, 2004.


March 3, 2042


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:


(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in Ttilr asa -result -of-the
limited recolirse provisions of the Indenture. .


Seller shall have the right to terminate t!le Transaction"
in whole only, on the Optional -Termination D-a!e
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued b.ut
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference
Amendment" shall be deemed to have
either ofthe following circumstances:


Obligation
occurred in
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(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,


2
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or,


(B)(i) An amendment, modification t>isitpplement~is


made to the Indenture by the Trustee in breach
of the provisions set out in Section 8 of the
Indenture (a "~urported Amel1dment");~


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; "and (Y) a certificate signt?d .
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse 'Kefere1'lce:--Olrligation
Amendment has occilrredsolely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's'
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2, Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
. effect Delivery of the Deliverable Obligation.


Following (which,subject to Section 1.4 and 1.6 ofthe
Credit Derivatives Definitions, shall apply to any date
referred to in tliis Confirmation, that falls on a.day that.
is not a Business Day).- . .


Cascade Funding CDO I, Ltd. and any successor to
such entity succeeding to the obligations of Cascade
Funding CDO I, Ltd., in accordance with the terms of'
the Reference Obligation. .


The obligation identified as follows:


Primary Obligor: Cascade Funding CDO I,
Ltd. and Cascade Funding
CDO I, Inc.


Tranche: Class A-I First Priority
Senior Secured Floating Rate
Delayed Draw Notes.


Maturity: March 3, 2042.


Coupon: Three month LIBOR plus
0.37 percent.


CUSIP: 147276AA7.


Original Issue Amount US $276,000,000.
for Reference
Obligation


Original Commitment US $328,000,000
Amount for Reference
Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the aggregate principal amount of Reference
Obligation issued and outstanding after giving effect to
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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any advances made by the holders of the Reference
_Obligation pursuant to Article 2 oLthe Class A-I Note


Purchase Agreement (as definea~ in the: IrrdennJreron
and prior to such date arid after giving effect to ariy
prepayments (whether scheduled or not) by the
Reference Entity in respect of the Reference Obligation:
on and prior to such date; provided that in no eveQt
shall the Fixed RatePayer Calculation Amount exceed
US $328,000,000.


The second Business Day"following March 3, June 3,
September 3 and December 3 of each year,
commencing on December, 2004 and ending on the
earlier to occur of the Termination Date and any Event
Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.


6







Notice of Physical
Settlement:


Notice of Publicly
Available Information: Applicable.


Public Source(s): Public Sol:lrces and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


USD.


As per Section 8.6 of the:" Credit-:-Det:ivatives
Definitions, provided thatsuch period shall not exceed
30 Business Days.


Reference Obligations only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;
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"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Qate and the rating of the Reference Obligation on such
Valuation Date; ~~~---~ ~~-~ ,~-


. AIG-Fp Rating - .
Aaal Aal! Aa21 Aa31 Ali All A31 Baal!
AAA AA+ AA AA- A+ A A- BBB+


Reference Aaal 12%4/0%' 8%4/0%' 8%4/0% 6%4/0%' 4%4/0% 2%4/0%' 0%4/0%' OW/5%
Obligation AAA3


Rating' Aal 8%4/0%' 8%4/0%' 8%4/0%' 6%4/0%' 3%4/0%' 0%4/0%' 0%4/2%' 0% / 5%'
AA3


N 7%4/0%' 6%4/0% 6%4/0%' 3W/0%' 0%4/0%' OW/2%' OW/5%' 0%4/l0%'
A3


Baal! 6%'/0%' 5%'/0%' 5% /0%' 0%'/0%' 0%/2%' 0%'/5%' 0%4/10%' 0%/25%'
BBB+


I.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)


9







Facsimile No.: (203) 222-4780 Telephone No.: (203) 222~4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street ­
London ECIA IHQ-


Manager, Fixed Income Settlements
+44 207 867 2004
+44 207 867 3769


Copy to:


Merrill Lynch & Co.
4 WorId Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 WorId Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:
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Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and·
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
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and explanations related to the terms and conditions of
. this Transaction shall not be considered investment


advice or a recommendation r to enter-- -into~~-this


Transaction, (iii) no communication (written or oraJ)
received from the other party shall be deemed to be an
assurance or guarante~ as to iheexpected results of this.
Transaction, (iv) it is capable of asses·sing the merits ~f
and understanding (on its own behalf or through
independent professional advice), and understands and
accepts the terms, conditions and risks of the
Transaction and it is also capable of assuming, al1d
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and retuminga~wpy~ot-tile.­


- executed Confirmation to us by facsimile transmission on203-222~4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone-: 203-221 ~480S.


It ha.s been a pleasure working with you on this -Transa~tion, and -we look forward to -
working with you again in the future. .


Yours sincerely,


By; --=---J!.........--..L--- _


Name: S evc:n Ji.ornSC,hc..i do
Title: Vice D....(SidC!l"It
Date:


Agreed and Accepted as ofthe date first written below:


Merrill Lynch International


By: ~ _


Name:
Title;
Date;


14
NYl,IB5783OO6,4







Please confirm that the foregoing correctly sets forth the terms of our-a.greement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention:~9I1rmine Paradiso or
Joanne Dulka; telephone: 203:..221-4805. . .-----~ -. - - ,~.- .


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By:
Name:
Title:
Date:


Rhonda Lucarelli
Authorized Signatory


II







ANNEX


EXECUTION COpy


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or prior 0:03 percent per annum-
- .. ~ :. .


to the first anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the first 0.05 per cent per annum
anniversary of the Effective Date and falling on or prior to
the second anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.07 per cent per annum
second anniversary of the Effective Date and falling on or
prior to the third anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.09 per cent per annum
third anniversary of the Effective Date and falling on or prior
to the fourth anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.12 per cent per annum
fourth anniversary ofthe Effective Date
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EXECUTION COpy


AprilS, 2005


Merrill Lynch International
2 King Edward Street
London EC1A IHQ


Re: Duke Funding VIII, Ltd. --.: Class A1S Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered into
under the Confirmation dated as of AprilS, 2005 (the "CDS Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS Transaction
payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation) during the term of
the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for such CDS
Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under
the CDS Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of
days in such Calculation Period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such
date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive
difference (the "Minimum Amount") if any between (i) $2,192,400 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts previously paid to AIG-FP hereunder ending on but excluding the
Required Payment Date (or, in the case the Required Payment Date is a Fixed Rate Payer Payment Date,
ending on and including the Required Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfY any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed to
be an original, and all such counterparts shall together constitute but one and the same instrument;
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(ii) may be supplemented, modified or amended by written instrument signed On behalf of
each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other partIes hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and lll1derstandings among the partIes; and


(vi) shall terminate without any further action oftbe parties hereto upon the tennination ofthe
Confinnation.


Very Truly Yours,


Alan Frost
Managing Director


Acknowledged and Agreed as ofthe date first written below:


MERRILL LYNCH lNTERNATIONAL, as Counterparty


By:
Name:
Title:
Date:


-2-
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(ii) may be supplemented, modified or amended by written instrument signed on behalf of
each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the tennination of the
Confirmation.


Very Truly Yours,


AIG FrNANCIAL PRODUCTS CORP.


By: _
Name:
Title:
Date


Acknowledged and Agreed as of the date first written below:


MERRIL~H INTERNATlONAL, as Counterparty


By: ~£~
Name: r;) L ,"7-1, rjtC,'
Title: ~'C ~ClI\,""'a. ~ '>'


Date: Ilv+h. S ',3.
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ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring on 0.09% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior to
the third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


EXECUTION COPY


April 5, 2005


Merrill Lynch International


AIG Financial Products Corp.


Duke Funding VIII, Ltd. - Credit Derivative Transaction - Reference
#05MLl0879A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement, dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture, dated on or about April
5, 2005 (the "Indenture"), among Duke Funding VIII, Ltd., Duke Funding VIII, Corp. and
JPMorgan Chase Bank, National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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April 5,2005.


April 5, 2005.


April 7, 2045.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination 1:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of _the
limited recourse provisions of the fu.denture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the fu.denture in respect of
which the Trustee has notified Holders ( as
defined in the fu.denture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the fu.denture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii)the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplemenJ is
made to the Indenture by the Trustee in breach
of the provisions set out in Section 8 of the
Indenture (a "Purported Amendment';);


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii)As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach oftrust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


NCLIB] 260]40.5


If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


NeLIB1260140.5


which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 1.4 and 1.6 o(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).


Duke Funding VIII, Ltd. and any successor to such
entity succeeding to the obligations of Duke Funding
VIII, Ltd., in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: Duke Funding VIII, Ltd. and
Duke Funding VIII, Corp.


Tranche: Class Al S Notes.


Maturity: April 7, 2045.


Coupon: Three month LffiOR plus
0.28 percent.


CUSIP: 26440VAA2


Original Commitment US $812,000,000.
Amount for Reference
Obligation:


Original Aggregate US $812,000,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the aggregate principal amount of the
Reference Obligation issued and outstanding after the
Effective Date, after giving effect to any prepayments
by the Reference Entity in respect of the Reference
Obligation on and prior to such date; provided that the


-5-







Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:


NCLlB1260140.5


Fixed Rate Payer Calculation Amount shall not exceed
USD 812,000,000 (minus any payment of principal)
unless agreed in writing by AIG-FP. For the avoidance
of doubt, on the Effective Date the Fixed Rate Payer
Calculation Amount is equal to USD 812,000;000.


The second Business Day following January 7, April 7,
July 7 and October 7 of each year, commencing July 7,
2005 and ending on the earlier to occur of the
Termination Date and any Event Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.


Notice ofPhysical
Settlement.


Notice of Publicly
Available Information: Applicable.
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Credit Events:


Public Source(s):


Specified Number:


Trustee Report:


Public Sources and Trustee
Reports.


One.


A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.
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Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
hnpossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MY] - T] + IAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date an~ the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;
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AIG-FP Rating!


AaaJ Aall Aa2/ AaJ/ All A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Reference Aaa/ 12%4/0%' 8%4/0%' 8%4/0%' 6%4/0%' 4%4/0%' 2%4/0%' 0%4/0%' 0%/5%'
Obligation AAA'
Rating2


Aal 8%4/0%' 8%4/0% 8%4/0%' 6%4/0%' )%4/0%' 0%4/0%' 0%4/2%' 0%4/5%
AA3


AI 7%4/0%' 6%4/0% 6%4/0%' 3%4/0%' 0%4/0%' 0%4/2%' 0%4/5%' 0%4/10%'
A3


Baal! 6%4/0%' 5%4/0%' 5%4/0%' 0%4/0%' 0%4/2%' 0%4/5%' 0%4/10%' 0%4/25%'
BBB+


1.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower ofthe S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest .paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


Facsimile No.:


Telephone No.:


NeUBI 260140.5


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780


(203) 222-4700
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Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London EClA IRQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44 207 867 3769


Copy to:


Merrill Lynch & Co.
4 WorId Financial Center
18th Floor
New Yark, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
NC: AlG Financial Products
NC #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO: Merrill Lynch International, London
Account Number: 00 882277
ABA: 021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sale discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
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and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other paTty shall be deeme.d to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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APR. 11. 2005 1: 56PM AIGFPC 203 349 4293 NO. 0824 P. 3


Please confirm that the foregoing correctly sets forth the teX1tls of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone; 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIO Financial Products Corp.


Alan Frost
Managing Director


By: --..;~_~ _


Name:
Title:
Date:


Agreed and Accepted as of the date tirst written below:


Merrill Lynch International


By: _
Name:
Title:
Date:
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with ­
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Continnation -to us by facsimile transmission on 203-222-4780, Attention: Cannine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as of the date first written below;


Merrill Lynch International


By: 2~s-~.
Name: '0 L _ '2o./esJ<.'
Tit Ie: f{ Ie 1\..Cl',...4-


Date: Ilv+A. SIS'
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ANNEX


EXECUTION COpy


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or prior to the 0.01% per annum
first anniversary of the initial Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after the first 0.01% per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the second anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after the second 0.01% per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the third anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after the third 0.02% per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the fourth anniversary ofthe initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after the fourth 0.03% per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the fifth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after the fifth 0.04% per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the sixth anniversary of the initial Fixed Rate
Payer Payment Date
Each Fixed Rate Payer Payment Date occurring after the sixth 0.10% per annum
anniversary of the initial Fixed Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


EXECUTION COpy


March 30, 2005


Merrill Lynch International


AIG Financial Products Corp.


Fort Sheridan ABS CDO, Ltd. - Credit Derivative Transaction - Reference #
05MLl2091A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October I, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about March
30, 2005 (the "Indenture") among Fort Sheridan ABS CDO, Ltd., Fort Sheridan ABS CDO, Inc.
and LaSalle Bank National Association, constituting the Reference Obligation.


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


I. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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March 30, 2005.


March 30, 2005.


November 5,2041.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have' been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defmed in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter"» to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defmed in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii)the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out :in Section 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii)As a result of such Purported Amendment,
Holders 'have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result ofwhich the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfiIled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in goo'd faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination 11:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


NCLlB1260844.5


If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Material1y Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Dqys of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Mfected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer. delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


NCLlBI260&44.5


which financial institutions must be open in order to
effect Delivery ofthe Deliverable Obligation.


Following (which,subject to Section 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).


Fort Sheridan ABS CDO, Ltd. and any successor to
such entity succeeding to the obligations of Fort
Sheridan ABS CDO, Ltd., in accordance with the tenns
of the Reference Obligation.


The obligation identified as follows:


Primary Obligor: Fort Sheridan ABS CDO,
Ltd. and Fort Sheridan ABS
CDO, Inc.


Tranche: Class A- I Notes.


Maturity: November 5,2041.


Coupon: Three month LIBOR plus
0.27 percent.


CUSIP: 348667AA4.


Original Commitment US $880,000,000.
Amount for Reference
Obligation


Original Aggregate US $732,100,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the product of (x) 100/880 and (y) the
aggregate principal amount of the Reference
Obligation issued and outstanding after the Effective
Date, after giving effect to any advances made by the
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:


NeLlB1260844.5


holders of the Reference Obligation on and prior to
such date and after giving effect to any prepayments by
the Reference Entity in respect of the Reference
Obligation on and prior to such date; provided that the
Fixed Rate Payer Calculation Amount shall not exceed
USD 100,000,000 (minus any payment of principal)
unless agreed in writing by AlG-FP. For the avoidance
of doubt, on the Effective Date the Fixed Rate Payer
Calculation Amount is equal to USD 83,193,000.


The second Business Day following February 5, May
5, August 5 and November 5 of each year,
commencing August 5, 2005 and ending on the earlier
to occur of the Termination Date and any Event
Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG:.FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.
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Notice ofPhysical
Settlement.


Notice ofPublic1y·
Available Information: Applicable.


Public Source(s): Public Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


NCLlBI260844.5


Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as .of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following fonnula:


OPB * (Max [0, [I 00% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defmed in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage ofpar) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AlG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;
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"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AlG-FP Rating l -


Aaal Aal! Aa21 Aa31 All A21 A31 Baal!
AAA AA+ AA AA- A+ A A- BBB+


Reference Aaal 12%4/0%' 8%'/0%' 8%4/0%' 6%4[0%' 4%4/0%' 2%4/0%' 0%'/0%' 0%4/5%'
Obligation AAA3


Ratini Aal 8%4/0%' 8%'/0%' 8%4/0%' 6%4/0%' 3%'/0%' 0%'/0%' 0%'/2%· 0%4/5%'
AA3


N 7%'/0%' 6%4/0%' 6%'[0%' 3'104[ 0%' 0%'/0% 0%4[2%' 0%4[ 5%' 0%'/10%'
A3


Baal/ 6%4/0%' 5%'/0%' 5%4/0W 0%4/0%' 0%4/2%' 0%4[5% O%4[ 10% 0%4[ 25%'
BBB+


J.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment ofprincipal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


NCLIBI 26Q844.5


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
ChiefFinancial Officer
(with a copy to the General Counsel
at the above address)
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Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44207 8673769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AlGFinandal Products
AlC #: 8900416084
UID 298453


Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New Yark, NY


FAO:
Account Number:
ABA:


NCLIBI 260844.5


Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the infonnation relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sale discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


NeLlB] 2608445


New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether thls Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shaIJ not be considered investment
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advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect ofthis Transaction.
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Please confinn that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confinnation to us by facsimile transmission on 203-222-4780, AttentiOn: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By· ~-
.Name:
Title: Alan Frost
Date: Managing Director


Agreed and Accepted as ofthe date first written below:


Merrill lynch International


By: _


Name:
Title:
Date:


-13-
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Please confirm that the foregoing correctly scts ri)rth the terms of our agn:cincnt with
respect to the Transactions by signing in the space provided bclow and returning a copy of the
executed Confirmation to LIS by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805_


It has heen a pleasure working with you on this Tmnsaction, and we look fOlward to
working with you again in the future_


Yours sincerely,


AIG Financial Products Corp.


By:
Name:
Title:
Date:


Agreed and Accepted as of the date tirst written below:


Men-ill Lynch International


By, ;2YMA
Name: 0 l '.20./eSJ,q'
Title: f\ ICI\4i'O
Date: IJv+h, S I j .


OSM/- /J, 09/,tj
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ANNEXA


EXECUTION COpy


FIXED RATE PAYER PAYMENT DATE FIXED RATE -


Each Fixed Rate Payer Payment Date occurring on or prior 0.01 % per annum·
to the first anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring after the first 0.01 % per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.01 % per annum
second anniversary of the initial Fixed Rate Payer Payment
Date and falling on or prior to the third anniversary of the
initial Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.02% per annum
third anniversary of the initial Fixed Rate Payer Payment
Date and falling on or prior to the fourth anniversary of the
initial Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.03% per annum
fourth anniversary of the initial Fixed Rate Payer Payment
Date and falling on or prior to the fifth anniversary of the
initial Fixed Rate Payer Payment Date.


Eac.h Fixed Rate Payer Payment Date occurring after the fifth 0.04% per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the sixth anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.1 0% per annum
sixth anniversary of the initial Fixed Rate Payer Payment
Date
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EXECUTION COpy


March 30, 2005
Merrill Lynch International
2 King Edward Street
London EC1A IHQ


Re: Fort Sheridan ABS CDO, Ltd.-Class A-I Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered into
under the Confirmation dated as of March 30, 2005 (the "CDS Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS Transaction
payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation) during the term of
the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for such CDS
Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in
Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under the CDS
Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of days in
such Calculation Period and (iii) the actual number ofdays from and including the immediately preceding
Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective
Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such date
the "Required Payment Date"), Counterparty agrees to pay to AIG-FP, on such date, the positive.
difference (the "Minimum Amount") if any between (i) the product of (A) the maximum principal
balance of the Reference Obligation outstanding as of any date during the period commencing on and
including the Effective Date and ending on but excluding the Required Payment Date, without regard to
any amounts paid in respect of principal of the Reference Obligation after the Effective Date (whether as
a prepayment, redemption or amortization), (B) 100/880 and (C) 0.27% (the "Minimum Structuring
Fee") and (ii) the sum of all amounts previously paid to AIG-FP hereunder ending on but excluding the
Required Payment Date (or, in the case the Required Payment Date is a Fixed Rate Payer Payment Date,
ending on and including the Required Payment Date).


For the a,voidance of doubt, no amounts paid or payable under this letter agreement shall credit or
satisfY any amount due under the CDS Transaction.
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In addition to the foregoing, the parties agree that this Jetter agreement:


0) may be executed by the parties hereto in counterparts, each of which shaU be deemed to
be an original. and all such counterparts shall together constitute but One and the Sante instrument;


(ii) may be supplemented, modified or amended by written instrument signed On behalf of-
each of the parties hereto;


(Hi) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereWlder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes aJl prior agreements and understandings among the parties; and


(vi) shaH terminate without any further action ofthe parties hereto upon the termination ofthe
CDS ConfIrmation. .


Very Truly Yours,


AIG FINAPL!ROD=CORP.


BY~_..:;;~_~ _


Name"
Title- - Alan Frost
Dat~: Managing Director


Acknowledged and Agreed as of the date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By:
Name;
Title:
Date~
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In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed to
be an original, and all such counterparts shall together constitute but one and the same instrument~


(ii) may be supplemented, modified or amended by written instrum~nt signed on behalf of
each ofthe parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect 10 the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action or the parties hereto upon the termination of the
CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed as ofthe date first written below:
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ANNEXA


STRUCTURING FEE PAYMENT DATE SlRUCTURlNG FEE RATE


Each Fixed Rate Payer Payment Date occurring on 0.09% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date


-


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior to
the third anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


EXECUTION COpy


March 30, 2005


Merrill Lynch International


AIG Financial Products Corp.


Fort Sheridan ABS CDO, Ltd. - Credit Derivative Transaction - Reference
#05MLl0399A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterpartv"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about March
30,2005 (the "Indenture") among Fort Sheridan ABS CDO, Ltd., Fort Sheridan ABS CDO, Inc.
and LaSalle Bank National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:


NeLlBl 260147.9


March 30,2005.


March 30,2005.


November 5,2041.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions ofthe Indenture.


Seller shall have the right to t~rminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter"») to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii)the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set· out in Section 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnifY Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination ll:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee haS: acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event' be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 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). -


Fort Sheridan ABS COO, Ltd. and any successor to
such entity succeeding to the obligations of Fort
Sheridan ABS COO, Ltd., in accordance with the terms
of the Reference Obligation.


The obligation identified as follows:


Primary Obligor: Fort Sheridan ABS COO,
Ltd. and Fort Sheridan ABS
COO, Inc.


Tranche: Class A-I Notes.


Maturity: November 5, 2041.


Coupon: Three month LffiOR plus
0.27 percent.


CUSIP: 348667AA4.


Original Commitment US $880,000,000.
Amount for Reference
Obligation


Original Aggregate US $732,100,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the product of (x) 780/880 and (y) the
aggregate principal amount of the Reference
Obligation issued and outstanding after the Effective
Date, after giving effect to any advances made by the
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
NotifYing Party:


NCLIBI 260147.9


holders of the Reference Obligation on and prior to
such date and after giving effect to any prepayments by
the Reference Entity in respect of the Reference
Obligation on and prior to such date; provided that the
Fixed Rate Payer Calculation Amount shall not exceed
usn 780,000,000 (minus aIW payment of principal)
unless agreed in writing byAIG-FP. For the avoidance
of doubt, on the Effective Date the Fixed Rate Payer
Calculation Amount is equal to USD 648,907,000.


The second Business Day following February 5, May
5, August 5 and November 5 of each year,
commencing August 5, 2005 and ending on the earlier
to occur of the Termination Date and any Event
Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each futerest Period.


Actual/360.


Counterparty shall pay to' AlG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in'the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AlG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.
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Notice ofPhysical
Settlement.


Notice ofPublicly
Available Information: Applicable.


Public Source(s): Pub1ic Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or lllegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


5. Credit Support Annex:


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated asaf December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula: .


OPB * (Max [0, [100% -MY] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage ofpar) as determined by the Calculation Agent;


"T" means the ''Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;
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"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating l


AaaJ Aal! Aa2/ Aa3/ AI/- A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Reference AaaJ 12%4/0%' 8%4/0%' 8%4/0%' 6%4/0%' 4%4/0%' 2%4/0%' 0%4/0% 0%4/5%'
Obligation AAAJ


Rating2 AaJ 8%4/0% 8%4/0%' 8%4/0%' 6%4/0%' 3%4/0%' 0%4/0%' 0%4/2%' 0%4/5%
AAJ


AI 7%4/0%' 6%4/0%' 6%4/0%' 3%4/0% 0%4/0%' 0%4/2%' 0%4/5%' 0%4/10%'
AJ


Baal/ 6%4/0%' 5%4/0%' 5%4/0% 0%4/0% 0%4/2%' 0%4/5%' 0%4/10%' 0%4/25%'
BBB+


I.


2.


3.


4.


S


The lower ofthe S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment ofprincipal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each sucn
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
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Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London EC1A IRQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44207 867 3769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: SwapsLegal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC:AIGFinancial Products
AlC #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:
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Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
ac!mowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
!mow or have reason to !mow that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties ac!mowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
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and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to tl1e expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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APR: 6.2005 2:33PM AIGFPC 203 349 4293 NO. 0717 P. 5/5


Please confirm that the foregoing correctly sets forth the termS of Our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780. Attention; Cannine
Paradiso Or Joanna Dutka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


YOUrs sincerely,


AIG Financial Products Corp.


By: A /l -_


Nam~
Title: Managing Director
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By:__~ _


Name:
Title:
Date:
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Please confinn that the foregoing correctly sets forth the teoos of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we· look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By:
Name:
Title:
Date:
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Rhonda Lucarelli
Authorized Sipatory
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ANNEXA


EXECUTION COPY


FIXED RATE PAYER PAYMENT DATE FIXED RATE
.-


.'


Each Fixed Rate Payer Payment Date occurring on or prior 0.01% per annum
to the first anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring after the first 0.01% per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.01% per annum
second anniversary of the initial Fixed Rate Payer Payment
Date and falling on or prior to the third anniversary of the
initial Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.02% per annum
third anniversary of the initial Fixed Rate Payer Payment
Date and falling on or prior to the fourth anniversary of the
initial Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.03% per annum
fourth anniversary of the initial Fixed Rate Payer Payment
Date and falling on or prior to the fifth anniversary of the
initial Fixed Rate Payer Payment Date.


Each Fixed Rate Payer Payment Date occurring after the fifth 0.04% per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the sixth anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.10% per annum
sixth anniversary of the initial Fixed Rate Payer Payment
Date -
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EXECUTION COPY


March 30, 2005
Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Re: Fort Sheridan ABS CDO, Ltd.-Class A-I Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered into
under the Confirmation dated as of March 30, 2005 (the "CDS Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS Transaction
payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation) during the term of
the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for such CDS
Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in
Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under the CDS
Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of days in
such Calculation Period and (iii) the actual number of days from and including the immediately preceding
Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective
Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such date
the "Required Payment Date"), Counterparty agrees to pay to AIG-FP, on such date, the positive
difference (the "Minimum Amount") if any between (i) the product of (A) the maximum principal"
balance of the Reference Obligation outstanding as of any date during the period commencing on and
including the Effective Date and ending on but excluding the Required Payment Date, without regard to
any amounts paid in respect of principal ofthe Reference Obligation after the Effective Date (whether as
a prepayment, redemption or amortization), (B) 780/880 and (C) 0.27% (the "Minimum Structuring
Fee") and (ii) the sum of all amounts previously paid to AIG-FP hereunder ellding on but excluding the
Required Payment Date (or, in the case the Required Payment Date is a Fixed Rate Payer Payment Date,
ending on and including the Required Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall credit or
satisfy any amount due under the CDS Transaction.
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""'"!.".
'j
'.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed to
be an original, and all such countezpaIts shall together constitute but one and the same instrument;


(ii) may be supplemented, modified or amended by written instrwnentsigned on behalf oL
each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitntes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the termination ofthe
CDS Confirmation.


Very Truly Yours,


Acknowledged and Agreed as ofthe date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By:
Name:
Title:
Date:
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in addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed to
be an original, and all such counterparts shall together constitute but one and the same instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf of
each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the termination of the
CDS Confinnation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: -------------Name:
Title:
Date:


Acknowledged and Agreed as ofthe date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By: ~tt~
N~e: Rhonda Luurelli
TItle: 4.ltthorlzed Signatory
Date:
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ANNEXA


STRUCTURlNGFEEPAYMENTDATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring on 0.09% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date


-


-


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior to
the third anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


EXECUTION COPY


July 29, 2005


Merrill Lynch International


AIG Financial Products Corp.


Glacier Funding COO III, Ltd.-Credit Derivative Transaction - Reference #
05ML32429A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about July
29, 2005 (the "Indenture") among Glacier Funding COO III, Ltd., Glacier Funding COO III, LLC
and JPMorgan Chase Bank, National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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July 29,2005.


July 29, 2005.


August 4, 2035.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter"» to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either ofthe following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Article VIII of the Indenture
(the "Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Article VIII of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action peliaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


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


Glacier Funding COO m, Ltd. and any successor to
such entity succeeding to the obligations of Glacier
Funding CDO m, LLC, in accordance with the terms
of the Reference Obligation.


The obligation identified as follows:


Primary Obligor: Glacier Funding CDO m,
Ltd. and Glacier Funding
COO m, LLC


Tranche: Class A-I Notes.


Maturity: August 4,2035.


Coupon: Three month LIBOR plus
0.27 percent.


CUSIP: 37638XAA7.


Original Commitment US $347,500,000.
Amount for Reference
Obligation:


Original Aggregate US $347,500,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the aggregate principal amount of the
Reference Obligation issued and outstanding after the
Effective Date, after giving effect to any prepayments
by the Reference Entity in respect of the Reference
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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Obligation on and prior to such date; provided that the
Fixed Rate Payer Calculation Amount shall not exceed
USD 347,500,000 (minus any payment of principal)
unless agreed in writing by AIG-FP. For the avoidance
of doubt, on the Effective Date the Fixed Rate Payer
Calculation Amount is equal to USD 347,500,000.


The second Business Day following February 4, May
4, August 4 and November 4 of each year,
commencing November 4, 2005, up to and including
the Termination Date, subject to adjustment in
accordance with the Following Business Day
Convention.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.
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Notice of Physical
Settlement.


Notice of Publicly
Available Information: Applicable.


Public Source(s): Public Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or lllegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;
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"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating -


Aaa! Aal/ Aa2/ Aa3/ All A21 A3/ Ba~l/


AAA AA+ AA AA- A+ A A- BBB+
Reference Aaa! 12%4/0%' 8%4/0%' 8%4/0%' 6%4/0%' 4%4/0%' 2%4/0%5 0%4/0%' 0%4/5%'
Obligation AAA3


Rating' Aa! 8%4/0%' 8%/0%' 8%4/0%' 6%4/0%' 3% /0%' 0%4/0%' 0%4/2% 0%4/5%
AA3


N 7%4/0%' 6%4/0%' 6%4/0%' 3%4/0%' 0%4/0%' 0%4/2%' 0%4/5%' 0%4110%5
A3


Baal/ 6%4/0%' 5%4/0%' 5%/0% 0%/0% 0%/2%' 0%4/5%' 0%4/10% 0%4/25%
BBB+


I.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower ofthe S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AlG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
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Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


.Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44 207 867 3769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:
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Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


II. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgment and upon advice from such advisers as it has
deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
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investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the "Other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confmn that the foregoing correctly sets forth the tenns of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-2224780~ Attention: Cannine
Paradiso or Joanne DuIka; telephone: ~03-221-4805.


It has been a pleasure working with you On this rransaction~ and we look forward to
working with you again in the future. .


Yours sincerely~


AIG Financial Products Corp.


~~.
By:


N~e: Alan Frost
Tltle: Manamn O-recto
Date: e." g J r


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By:_~ ~ _
Name:
Title:
Date:


(Ola<;ier ill CDS Confinnation]







Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working· with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as ofthe date first written below:


Merrill Lynch International


By Zi:&~
Name' '7) I -, __ '
Title:' f'\1 ch.~""'d- ~Ie.s)t I


Date: AV+I\. St~.


[Glacier III CDS Confinnation]







ANNEXA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.01% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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EXECUTION COPY


July 29, 2005


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Re: Glacier Funding CDO III, Ltd. - Class.A-l Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of July 29, 2005 (the "CDS Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October I,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under
the CDS Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of
days in such Calculation Period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date ofthe CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such
date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive
difference (the "Minimum Amount") if any between (i) $938,250 and (ii) the sum of all amounts
previously paid to AIG-FP hereunder ending on but excluding the Required Payment Date (or, in the case
the Required Payment Date is a Fixed Rate Payer Payment Date, ending on and including the Required
Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf of each of the parties hereto; (iii) shall be governed by, and construed
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in accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to ­
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall terminate without any further action of the parties hereto upon the termination of the CDS
Confmnation.


Very Truly Yours,


AIG~SCORP.


B}': .


Name: Alan Frost
Title: Manacring 0" -­Dare: ~. lre~~&


Aclmowledged and Agreed as of the date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By:
Name:
Title:
Oate;


[Glacier III Side Letter}







in accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall tenninate without any further action of the parties hereto upon the termination of the CDS
Confmnation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By:
~------------Name:
Title:
Date:


Acknowledged and Agreed as of the date flTst written below:


MERRILLL


By:


Name:O I I 2 ~ (
Title: f(\c~ "" I e S~
Date: III/-I/-..- £/<!.


[Glacier III Side Letter]







ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


February 25, 2004


Merrill Lynch International


AIG Financial Products Corp.


Credit Derivative Transaction


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about
February 25, 2004 (the "Indenture") among Independence V CDO, Ltd., Independence V CDO,
Inc. and lPMorgan Chase Bank constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:


NYLIB5755555.6


February 25, 2004.


February 25, 2004.


March 6, 2039.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and
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Optional Termination I:


(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a' result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable '
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders (as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture
(the "Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in
respect of this Transaction; and (Y) written
notice of its preference in respect of the
Proposed Amendment (the "Adverse
Amendment Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in
accordance with the Adverse Amendment
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Notice,


_ Or,


(B) (i) An amendment, modification or supplement is
made to the Indenture by the Trustee in
breach of the provisions set out in Section 8 of
the Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim
for breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being







exercised.


Optional Termination II: - If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with'
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.
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Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").







Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Buyer.


_ New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction 00


which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation


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


Independence V COO, Ltd. and any successor to such
entity succeeding to the obligations of Independence V
COO, Ltd, in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: Independence V COO, Ltd.
and Independence V COO,
Inc.


Tranche: Class A-I First Priority
Senior Secured Floating Rate
Notes.


Maturity: March 6, 2039


Coupon: Three month LIBOR plus
0.40 percent.


CUSIP: 4543PAA3


Original Issue Amount: US $396,000,000


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


Fixed Rate Payer Calculation For any day, U.S. $121,000,000 multiplied by the
Amount: Notional Adjustment Ratio for such day.
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Fixed Rate Payer Payment
Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count
Fraction:


Structuring Fee; Additional
Payments:


"Notional Adjustment Ratio" means, for any day, the
Reference Obligation Principal Balance for such day


- divided by the Initial Reference Obligation Principal
Balance.


"Initial Reference Obligation Principal Balance"
means U.S. $396,000,000.


"Reference Obligation Principal Balance" means, for'
any day, the then outstanding principal balance of the
Reference Obligation, after giving effect to any
Principal Payments actually received by the holders of
the Reference Obligation on and prior to that day.


The second Business Day following March 6, June 6,
September 6 and December 6 of each year,
commencing on June 6, 2004 and ending on the earlier
to occur of the Termination Date and any Event
Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Periodic Interest Accrual Period in respect of the
Reference Obligation.


The last day of each Periodic Interest Accrual Period.


Actual/360


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Swap
Agreement and that in the event this Transaction
terminates amounts owed by Counterparty to AIG-FP
under the Structuring Fee Letter shall be treated as
Unpaid Amounts.







3. Floating Payments:


Floating Rate Payer
Calculation Amount:


_ Fixed Rate Payer Calculation Amount.


Conditions to Settlement: Credit Event Notice.
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly
Available Information: Applicable


Public Source(s): Public Sources and Trustee
Reports


Specified Number: One


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of
the Credit Derivatives Definitions, Failure to Pay shall mean any failure
by the Reference Entity to pay in full to holders of the Reference
Obligation when and where due, any payments, whether by way of
principal or interest, due (or which would have been due but for the
insufficiency of available funds or before taking account of the limited
recourse provisions of the Indenture which purport to extinguish any
liability to pay any amounts in respect of the Reference Obligation),
whether on a scheduled payment date, as a result of an acceleration, early
redemption or otherwise, on the Reference Obligation.


Grace Period Extension: Not Applicable


Payment Requirement: Not Applicable.
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Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement
Due to Impossibility or
Illegality:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:


Partial Cash Settlement
of Participations:


Escrow:


5. Credit Support Annex:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligations only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
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Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating l


Aa31 Al!
AA- A+


~
o0:g
.~
::0
o


Aaal
AAA3


Aal
AA3


Aaal
AAA


8%4/0%'


Aal!
AA+


8%4/0%'


8%4/0%'


Aa21
AA


8%4/0%'


8%4/0%'


6%4/0%5


6%4/0%5


4%4/0%'


3%4/0%'


A21
A


2%4/0%'


0%4/0%'


A31
A-


0%4/0%5


0%4/2%'


Baal!
BBB+


0%4/5%'


0%4/5%'


0%4110%'0%4/5%'0%4/2%'0%'/0%'3%4/0%56%4/0%'6%4/0%'7%4/0%'8 AI
~'" A 3


~gpl------+-----+----+------+------+----+------+-----+--------j
~'.;::i Baal! 6%'/0%' 5%4/0%' 5%4/0%' 0%4/0%' 0%4/2%5 0%4/5%' 0%4/10%' 0%4/25%'


~ ~ BBB+


1 The lower of the S&P Rating and the Moody's Rating.
2 The lower of the S&P Rating and the Moody's Rating.
3 The ratings category of Moody's and S&P respectively.
4 Threshold Amount Percentage.
5 Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to
such security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
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and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG..FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address: AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444


Attention: Chief Financial Officer
(with a copy to the General Counsel
at the above address)


Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700
Contact Details for Notices for Counterparty:


10


Address:


Attention:
Facsimile No.:
Telephone No.:


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44 207 8673769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal







Account Details for Seller:


AIG~FP:


AIGFP Settlements:


Account Details for Buyer:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/e: AIG Financial Products
A/C #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO: Merrill Lynch International, London
Account Number: 00-882277
ABA: 021001m3


8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and any
employee, representative, or other agent of any party to this Transaction) may disclose to any and
all persons, without limitation of any kind, the tax treatment and tax structure of the Transaction
and all materials of any kind (including opinions or other tax analyses) that are provided to it
relating to such tax treatment and tax structure. Each of the parties further acknowledges and
agrees that: (i) the disclosure of the tax treatment or the tax structure of the Transaction is not
limited in any manner by express or implied understanding or agreement, oral or written, whether
or not such understanding or agreement is legally binding; and (ii) it does not know or have
reason to know that its use or disclosure of the information relating to the tax treatment or tax
structure of the Transaction is limited in any other manner, such as where the Transaction is
claimed to be proprietary or exclusive, for the benefit of any person.
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10. No Actual Loss Required


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is riot
required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell .
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please conftrm that the foregoing correctly sets forth the terms of our a.greement with respect to.
the Transactions by signing in the space provided below and retuming a copy of the executed
Confinnation to us by facsimile ttansmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone; 203.221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working .
with you again in the future.


Yours sincerely,


AIG Financial Products Corp.
\


BY:~~
Name'
Title: . :alh/8eIJ ~. Furlong
Date· Icde Presldl!lll, Chief Financial Olficer


• an TrllilSurer


Agreed and Accepted as of the date first written below;


Merrill Lynch International


By: - __~ _


Name:
Title:
Date:
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Plea.se confl.1'm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
witb you again in the future.


Yours sincerely,


AlG Financial Products Corp.


By:~~ _


Name:
Title:
Date:


Agreed and Accepted as of the date fIrst written below:


By:~-'io'---If~~-;f-----
Name:


Tit1~~!2~~~Dat1l:







ANNEX


FIXED RATE PAYER PAYMENT DATE FIXED RATE
- -


. --


Each Fixed Rate Payer Payment Date occurring on or prior 0.025 per cent per annum
to the first anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the first 0.055 per cent per annum
anniversary of the Effective Date and falling on or prior to
the second anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.075 per cent per annum
second anniversary of the Effective Date and falling on or
prior to the third anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.095 per cent per annum
third anniversary of the Effective Date and falling on or prior
to the fourth anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.105 per cent per annum
fourth anniversary of the Effective Date
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EXECUTION VERSION


DATE:


TO:


FROM:


June 30, 2005


Merrill Lynch International


AIG Financial Products Corp.


SUBJECT: fudependence VI CDO, Ltd. - Credit Derivative Transaction - Reference #
05ML26906A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the futemational Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about June
30,2005 (the "Indenture") among fudependence VI CDO, Ltd., Independence VI CDO, Inc. and
JPMorgan Chase Bank, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:


NCLID 1 276558.4


July 5, 2005.


June 30, 2005.


May 5,2041.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:


NCLIB1276558.4


(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


·Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter"» to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified HoLders (as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Section 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result ofwhich the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


NCLIB1276558.4


If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Tennination Event has occurred with respect to this
Transaction and that this Transaction shall be
tenninated on the Optional Tennination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Mfected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Tennination
Date, provided that such Optional Tennination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


NCLIB1276558.4


which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 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).


Independence VI CDO, Ltd. and any successor to such
entity succeeding to the obligations of Independence
VI CDO, Ltd., in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: Independence VI CDO, Ltd.
and Independence VI CDO,
Inc.


Tranche: Class A-I Notes.


Maturity: May 5, 2041.


Coupon: Three month LmOR plus
0.27 percent.


CUSIP: 45377TAA4.


Original Aggregate US $675,000,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the product of (x) 400/675 and (y) the
aggregate principal amount of the Reference
Obligation issued and outstanding after the Effective
Date, after giving effect to any prepayments by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided that the Fixed Rate
Payer Calculation Amount shall not exceed USD
400,000,000 (minus any payment of principal) unless
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:


NeLIB] 276558.4


agreed in writing by AIG-FP. For the avoidance of
doubt, on the Effective Date the Fixed Rate Payer
Calculation Amount is equal to USD 400,000,000.


The second Business Day following February 5, May
5, August 5 and November 5 of each year, subject to
Following Business Day Convention, commencing on
November 5,2005 and ending on the earlier to occur of
the Termination Date and any Event Determination
Date.
On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each futerest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.


Notice ofPhysical
Settlement.


Notice ofPublicly
Available Information: Applicable.
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Public Source(s):


Specified Number:


Trustee Report:


Credit Events:


The following Credit Event shall apply to this Transaction:


Public Sources and Trustee
Reports.


One.


A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the fudenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
fudenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.
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Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16,2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MY] - T] + IAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MY" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage ofpar) as determined by the Calculation Agent;


"T" means the ''Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;
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AIG-FP Rating)


Aaa/ Aail Aa2/ Aa3/ All A2/ A3/ Baal/
AAA AA+ AA AA- A+ A A- BBB+


Reference Aaa/ 12%4/0W 8%4/0%' 8%4/0%' 6%4/0%' 4%4/0%' 2%4/0%' 0%4/0%' 0%4/5W
Obligation AAA3


Ratinif Aa/ 8%4/0%' 8%4/0%' 8%4/0%' 6%4/0%' 3%4/0% 0%4/0%' 0%4/2% 0%4/5W
AA3


AI 7%4/0%' 6%4/0%' 6%4/0%' 3%4/0W 0%4/0%' 0%4/2%' 0%4/5%' 0%4/10%'
A3


Baal! 6%/0% 5%4/0%' 5%/0%' 0%4/0W 0%4/2W 0%4/5%' 0%/ lOW 0%4/25W
BBB+


J.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category of Moody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider ofAIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


Facsimile No.:


NCLIB1 276558.4


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
ChiefFinancial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
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Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


A1G-FP:


A1GFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London ECIA lHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44 207 867 3769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
NC: A1G Financial Products
NC #: 8900416084
UID298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO: Merrill Lynch International, London
Account Number: 00-882277
ABA: 021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit ofany person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Tennination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
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advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks ofthis Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect ofthis Transaction.
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Please confinn that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203:-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financill Products Corp.


BY:~
Na~~
Title: Managing Director
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By: _


Name:
Title:
Date:


-13-
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Please confirm that the foregoing correctly sets forth the tenns of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile'transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203--221-4805.'


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financhl Products Corp.


By:~ _


Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


~By:__-=_-7f'-'--I' _


Name:.]Plnl1
Title: A
Date: 7/7/0'5
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ANNEXA


EXECUTION VERSION


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or prior 0.01% per annum
to the first anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring after the first 0.01% per annum
anniversary of the initial Fixed Rate Payer Payment Date and
falling on or prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.01% per annum
second anniversary of the initial Fixed Rate Payer Payment
Date and falling on or prior to the third anniversary of the
initial Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.02% per annum
third anniversary of the initial Fixed Rate Payer Payment
Date and falling on or prior to the fourth anniversary of the
initial Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.03% per annum
fourth anniversary of the initial Fixed Rate Payer Payment
Date and falling on or prior to the fifth anniversary of the
initial Fixed Rate Payer Payment Date.


Each Fixed Rate Payer Payment Date occurring after the fifth 0.04% per annum
anniversary ofthe initial Fixed Rate Payer Payment Date and
falling on or prior to the sixth anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring after the 0.10% per annum
sixth anniversary of the initial Fixed Rate Payer Payment
Date
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EXECUTION VERSION


June 30, 2005
Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Re: Independence VI CDO, Ltd.-C1ass A-I Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered into
under the Confirmation dated as of June 30, 2005 (the "CDS Confirmation") between AIG Financial
Products Co~("AIG-FP") and Merrill L~c.hJntemationaL("Co.unterpar.ty~l----in-respecLoLthe-----­


Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS Transaction
payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confmnation) during the term of
the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for such CDS
Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set forth in
Annex A attached hereto, (ii) the aggregate ofthe Fixed Rate Payer Calculation Amounts under the CDS
Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of days in
such Calculation Period and (iii) the actual number of days from and including the immediately preceding
Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective
Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such date
the "Required Payment Date"), Counterparty agrees to pay to AIG-FP, on such date, the positive
difference (the "Minimum Amount") if any between (i) $1,080,000 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts previously paid to AIG-FP hereunder ending on but excluding the
Required Payment Date (or, in the case the Required Payment Date is a Fixed Rate Payer Payment Date,
ending on and including the Required Payment Date).


For the avoidance ofdoubt, no amounts paid or payable under this letter agreement shall credit or
satisfy any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be deemed to
be an original, and all such counterparts shall together constitute but one and the same instrument;
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(ii) may be supplemented, modified or amended by written instrument signed on behalf of
each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the termination of the
CDS Confirmation.


Very Truly Yours,


Alan Frost
Managing Director


By: _---L.-+- _
NaIIlJt:
Title:
Date:


AIGFlN


Acknowledged and Agreed as of the date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By:
Name:
Title:
Date:
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(ii) may be supplemented, modified or amended by written instrument signed on behalf of
each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto. which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
--------{cQvered-hereby-and-supersedes-all-prior-agreements-and-understandings-among-the-parties;-and'------------


(vi) shall tenninate without any furtber action ofthe parties hereto upon the termination of the
CDS Confinnation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed as of the date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty
}


By: 1.1J1.-
Name:JA~U
Title: AVp" .
Date: 7/7/ D5
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ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE -


Each Fixed Rate Payer Payment Date occurring on 0.09% per annum
=


or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the


-secoIld-anni¥el"sa1"Y-Q.f-the--initial~I!'ixed-Rate-J!ayef--


Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or prior to
the third anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary ofthe initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date


-


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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EXECUTION COpy


lP3551&
--'-


DATE:


TO:


FROM:


SUBJECT:


March 29, 2005


Merrill Lynch International


AIG Financial Products Corp.


Jupiter High-Grade CDO II, Ltd.-Credit Derivative Transacti.on - Reference
#05MLl0395A


The purpose of this letter agreement is to confinn the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch mtemational
("Counterparty"). This letter agreement constitutes a "Confinnation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, me. ("ISDN'). m the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about March
29,2005 (the "Indenture") among Jupiter High-Grade CDO II, Ltd., Jupiter High-Grade CDO II,
Inc. and Wells Fargo Bank, National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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March 29,2005.


March 29, 2005.


May 5, 2041.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional .Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter"» to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal,. regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Section 8 of the
Indenture (a "Purported Amendmenf');


- . ..


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to. Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result ofwhich the claim for
breach oftrust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co~operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with,
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than IO Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


NeLIB! 260859.5


which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 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)..


Jupiter High-Grade CDO II, Ltd. and any successor to
such entity succeeding to the obligations of Jupiter
High-Grade CDO II, Ltd., in accordance with the terms
of the Reference Obligation.


The obligation identified as follows:


Primary Obligor: Jupiter High-Grade CDO II,
Ltd. and Jupiter High-Grade
CDOII, Inc.


Tranche: Class A-I Notes.


Maturity: May 5, 2041.


Coupon: Three month LIBOR plus
0.27 percent.


CUSIP: 48205YAA5.


Original Commitment US $880,000,000.
Amount for Reference
Obligation:


Original Aggregate US $732,500,000
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the aggregate principal amount of the
Reference Obligation issued and outstanding after the
Effective Date, after giving effect to any advances
made by the holders of the Reference Obligation on
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:


NCLIBI 260859.5


and prior to such date and after giving effect to any
prepayments by the Reference Entity in respect of the
Reference Obligation on and prior to such date;
provided that the Fixed Rate Payer Calculation
Amount shall not exceed USD 880,000,000 (minus any
payment of principal) unless agreed in writing by AIG­
FP. For the avoidanceof doubt, on the Effective Date
the Fixed Rate Payer Calculation Amount is' equal to
USD 732,500,000.


The second Business Day following February 5, May
5, August 5 and November 5 of each year,
commencing on August 5, 2005 and ending on the
earlier to occur of the Termination Date and any Event
Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
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Notifying Party:


Credit Events:


Buyer or Seller.


Notice of Physical
Settlement.


Notice ofPublicly
Available Information: Applicable.


Public Source(s): Public Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


NCLIBI 260859.5


Reference Obligation only.


Not Applicable.


Not Applicable.
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Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or lllegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall f;lot exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MY] - T] + IAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;
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"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AlG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
. the rating of AlG-FP on the Valuation' Date and the rating of the Reference Obligation on such


Valuation Date;


-.-"-


AIG-FP Rating)


AaaJ Aal! Aa21 Aa31 All A21 A31 Baal!
AAA AA+ AA AA- A+ A A- BBB+


Reference AaaJ 12%4/0W 80/./0%' 8%10% 6%"/0%' 4%4/0%' 2%4/0%' 0%"/0%' 0%"/5%'
Obligation AAAJ


Rating2
AaJ 8% /0%' 8%"/0%' 8%4/0% 6%/0% 3%4/0%' O%/OW 0%"/2%' 0%"/5%'
AAJ


N 7%"10%' 6%4/0%' 6%4/0%' 3%4/0% 0%4/0%' 0%4/2%' 0%4/5%' 0%4/10%
AJ


Baal/ 6%4/0%' 5%4/0%' 5%4/0%' 0%4/0%' 0%4/2%' 0%4/5%' 0%4/10% 0%4/25%
BBB+


J.


2,


3,


4.


S,


The lower ofthe S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively,
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AlG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AlG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AlG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after 'each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


NCLIB 1 260859.5


AlG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
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Attention:


Facsimile No.:


Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


..-"-


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+442078673769


Copy to:


Merrill Lynch & Co.
4 WorId Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


-10-
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FAO:
Account Number:
ABA:


. 8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


Merrill Lynch International, London
00-882277
021001033


London


New York


'.---


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


NCLIBJ 260859.5


New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
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judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall. not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect ofthis Transaction.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confumation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Duika; telephone: ~03-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again In the future. . . ..


Yours sincerely,


AlO Financial Products Corp.


By: /~
N~r~
TItle: M . O'
Date: anagmg lrector


Agreed and Accepted as of the date flrst written below:


Merrill Lynch International


By: _


Name:
Title:
Date:


NCLIB1260859.S
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Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine
Paradiso or Joanne Dulka; telephone: 203·221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future. .


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as ofthe date first written below:


Merrill Lynch International


-.-"-


By:
Name:
Title:
Date:


NCLlBI260859.5


Rhonda Lucarelli
AllthOrtzed Slguatory







ANNEXA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.01% per annum
or prior to the fIrst anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the fIrst anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0,01% per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fIfth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fIfth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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EXECUTION COpy


March 29, 2005


Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Re: Jupiter High-Grade CDO II, Ltd. - Class A-I Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into W1der the Confirmation dated as of March 29, 2005 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under
the CDS Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of
days in such Calculation Period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360; and


. On the Early Termination Date on which the CDS Transaction ceases to be in effect (such
date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the pO$itive
difference (the "Minimum Amount") if any between (i) the product of (A) the maximum principal
balance of the Reference Obligation outstanding as of any date during the period commencing on and'
including the Effective Date and ending on but excluding the Required Payment Date, without regard to
any amounts paid in respect of principal of the Reference Obligation after the Effective Date (whether as
a prepayment, redemption or amortization), and (B) 0.27% (the "Minimum Structuring Fee") and (ii)
the sum of all amounts previously paid to AIG-FP hereunder ending on but excluding the Required
Payment Date (or, in the case the Required Payment Date is a Fixed Rate Payer Payment Date, ending on
and including the Required Payment Date).


For the avoidance of doubt, no amoW1ts paid or payable under this letter agreement shall
credit or satisfY any amount due under the CDS Transaction.


NCLIB I 260858.5
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Alan Frost
Managing Director


In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto In counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together COnStitute but one and the same instmment; (ii) may be supplemented, modified or amended by
written instrument signed on behalfofeac~of the parties hereto; (iii) shall be governed by, ~nd construed


. 'in accordance with, the law of the State of New York; (Iv) neither party may assign its rights Or
obligations hereunder without the prior written consent of the other parties hereto; which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall tenninate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


8y;_~_-I- _


Name:
Title;
Date:


Acknowledged and Agreed as ofthe date first written below:


MERRILL LYNCH INTERNATlONAL, as Counterparty


ay:
Name:
Title:
Date:


NCLlB j 260858.S







In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by


. written instrument signed on behalf of each of the parties hereto; (iii) shall be governed by, and construed
in accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to .
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall terminate without any further action of the parties hereto upon the tennination of the CDS
Confmnation.


Very Truly Yours,


AlG FINANCIAL PRODUCTS CORP.


By: ;:-:- _
Name:
Title:
Date:


Acknowledged and Agreed as of the date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By: ~d-k~
Name:
Title: Rhonda Lucarelli
Date: Alltborb:.ed Signlltory
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ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Ea'ch Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Pay.er Payment Date
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EXECUTION COPY


AIG-FP/MLI Super Senior -


MERRILL LYNCH INTERNATIONAL
MERRILL LYNCH FINANCIAL CENTRE


2 KING EDWARD STREET
LONDON EC1A1HQ


(REGISTERED NO. 2312079)


~MerrillLynch


September 22, 2005


Re: Transaction


Dear Sir or Madam:


The purpose of this letter agreement (this "Confirmation") is to confirm the terms and
conditions of the credit derivative transaction entered into between AIG Financial Products Corp.
("AIG-FP") and Merrill Lynch International ("MLI") on the Trade Date specified below (this
"Transaction").


The definitions and provisions contained in the 2003 ISDA Credit Derivatives Definitions, and
any additional supplement or amendment identified as applicable to the specific CDS
Transaction in the Reference Registry (collectively, the "Credit Derivatives Definitions"), 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.


Capitalized terms used herein but not otherwise defined herein or in the Credit Derivatives
Definitions shall have the meanings set forth in the Master Confirmation in respect of the
Structured Products Credit Default Swap, dated as of September 22, 2005 (the "Khaleej Master
Confirmation"), between MLI, as Buyer (in such capacity, the "CDS Credit Protection
Buyer"), and Khaleej II CDO ("Khaleej"), as Seller (in such capacity, the "CDS Credit
Protection Seller") unless otherwise specified.


As used herein (i) "Indenture" means the Indenture, dated as ofSeptember 22,2005, among
Khaleej II CDO, Khaleej CDO II LLC and LaSalle Bank National Association, as amended,
modified or supplemented from time to time in accordance with its terms, (ii) "Khaleej Master
Agreement" means the Master Agreement (as defined in the Indenture) and (iii) "Khaleej
Supersenior Transaction" means the Supersenior Transaction (as defined in the Indenture).
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It is contemplated that, pursuant to the Khaleej Master Confirmation, the CDS Credit Protection ­
Buyer and Khaleej will enter into Transactions (as defined in the Khaleej Master Confirmation)
from time to time with respect to Reference Obligations (each such Transaction, a "CDS
Transaction"), which willbe managed by ACA Management, L.L.c., as collateral manager (the
"Collateral Manager") under a Collateral Management Agreement, dated as of September 22,
2005, between Khaleej and the Collateral Manager. Each CDS Transaction will be evidenced by
a Letter of Execution delivered pursuant to the Khaleej Master Confirmation.


It is contemplated that, pursuant to the Khaleej Master Agreement, Khaleej as CDS Credit
Protection Buyer, and MLI as CDS Credit Protection Seller, will enter into Hedging Credit
Default Swaps (as defined in the Indenture) from time to time, which will also be managed by
the Collateral Manager. Each Hedging Credit Default Swap will be evidenced by a Letter of
Execution delivered pursuant to the Master Hedging Confirmation. Each CDS Transaction as to
which no related Hedging Credit Default Swap exists is referred to herein as an "Unhedged
CDS Transaction." In the event that a Hedging Credit Default Swap has a notional amount less
than the CDS Transaction, such excess notional amount of the CDS Transaction shall be an
Unhedged CDS Transaction.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement, dated as of October 1, 1994, as amended by the Amendment to ISDA Master
Agreement dated as of December 16,2003 (including the Credit Support Annex attached to such
amendment, dated as of December 16, 2004, all as amended and supplemented from time to time
(as so amended and supplemented, the "Agreement"), and all between AIG-FP and MLI. All
provisions contained in the Agreement govern this Confirmation except as expressly modified
below.


1. General Terms:


Trade Date:


Effective Date:


Termination Date:


September 22, 2005


September 22,2005


The later of (i) the last day of the Reinvestment Period (as
defined in the Indenture) and (ii) the date on which the
Termination Date has occurred with respect to all of the CDS
Transactions.


2
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Aggregate Portfolio Loss
Amount:


Supersenior Threshold
Amount:


Notional Amount:


Loss Payment Determination
Amount:


On any day, the excess, if any, determined in the aggregate with
respect to the Unhedged CDS Transactions, of


(i) the cumulative aggregate sum of (a) all Writedown Amounts,
Principal Shortfall Amounts and Physical Settlement Amounts
and (b) all Relevant Determination Principal Adjustments paid
by Khaleej to the CDS Credit Protection Buyer over


(ii) the cumulative aggregate sum of:


(1) (a) all Writedown Reimbursement Payment Amounts and
Principal Shortfall Reimbursement Payment Amounts, (b) all
Relevant Determination Principal Adjustments, and (c) all
Deliverable Obligation Sales Proceeds (as defined in the
Indenture) and Deliverable Obligation Payments (as defined in
the Indenture) (in each case, not consisting ofInterest Proceeds
(as defined in the Indenture)) received by Khaleej, in each case
on or prior to such day and


(2) the outstanding principal amount or Certificate Balance of
all Deliverable Obligations which are held by Khaleej on such
day.


USD247,500,000.


On the Effective Date, USD502,500,OOO, and thereafter on each
Distribution Date, the excess (if any) of


(i) the Notional Amount on the immediately preceding
Distribution Date (as defined in the Indenture) (or on the
Effective Date in the case of the first Distribution Date) over


(ii) the Aggregate Reference Portfolio Amortization Amount (as
defined in the Indenture) for the Due Period (as defined in the
Indenture) related to such Distribution Date.


On any day, an amount equal to the excess, if any, of


(i) the Aggregate Portfolio Loss Amount over


(ii) the sum ofthe Supersenior Threshold Amount and the
Funded Amount.
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Funded Amount:


Calculation Agent:


Calculation Agent City:


On any day, the excess, if any, of


(i) the aggregate amount ofall Floating Amounts One paid by
AIG-FP to MLI over


(ii) the aggregate amount of all Floating Amounts Two paid by
MLI to AIG-FP , which as of the Effective Date is equal to zero;


provided, that for purposes of determining the LmfsPayment
Determination Amount, the "Funded Amount" shall only
include Floating Payments made prior to the applicable date of
determination.


MLI; except if an Event ofDefault or Termination Event with
respect to MLI has occurred and is continuing, in which case
AIG-FP shall be entitled to appoint a financial institution which
would qualify as a Reference Market-maker to act as
Calculation Agent, until the earlier of (i) the Termination Date
and (ii) the discontinuance of such Event ofDefault or
Termination Event. Any fees, costs and expenses of such
financial institution shall be borne by MLI exclusively.


All determinations and calculations by the Calculation Agent
hereunder and, to the extent such determinations shall affect
amounts payable under this Transaction, under the Khaleej
Supersenior Transaction, shall be subject to agreement by AIG­
FP. If they are unable to agree within one Business Day, MLI
and AIG-FP agree to be bound by the determination of an
independent dealer selected by agreement by the parties (the
"Substitute Calculation Agent"), whose fees and expenses, if
any, shall be met equally by them both. IfMLI and AIG-FP are
unable to agree on a Substitute Calculation Agent, they shall
each select an independent dealer and such independent dealers
shall agree on a third party, who shall be deemed to be the
Substitute Calculation Agent. The Calculation Agent or
Substitute Calculation Agent will have no responsibility fortne
good faith errors or omissions in the determination ofthe
amount payable pursuant to this Confirmation.


New York and London.
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Business Day:


Business Day Convention:


2. Floating Payments


Floating Amount One


Floating Amount One Payer:


Floating Amount One Event:


Floating Amount One Payment
Dates:


New York, London and the city in which the Corporate Trust
Office (as defined in the Indenture) of the Trustee is located
(which on the Effective Date is Chicago, Illinois); provided that ­
unless MLI, the Issuer or the Trustee notifies AIG-FP if any
day will not be a business day in the city in which the Corporate
Trust Office is located (if it would otherwise be a Business Day)
or that-the Trustee has changed the locationofth€ Corporate
Trust Office; such change shallnot be effective he~eunder.


Following (which shall apply to any date referred to in this
Confirmation, other than the Effective Date, that falls on a day
that is not a Business Day).


AIG-FP


Delivery of written notice (each, a "Floating Amount Payment
Notice") from MLI to AIG-FP of the occurrence of any of the
following with respect to any Unhedged CDS Transaction:


(1) satisfaction ofthe Conditions to Settlement with respect
to any Credit Event;


(2) a Floating Amount Event(other than an Interest
Shortfall); or


(3) a Relevant Determination Principal Adjustment owed by
the CDS Credit Protection Seller to the CDS Credit Protection
Buyer under the Khaleej Master Confirmation.


The later of (i) the Physical Settlement Date, the Floating Rate
Payer Payment Date or the Relevant Determination Adjustment
Payment Date, as applicable and (ii) the fifth Business Day
following MLI's delivery of a Floating Amount Payment Notice
to AIG-FP.


5


NYA 748199.14







Floating Amount One:


Floating Amount Two


Floating Amount Two Payer:


Floating Amount Two Event:


For any Floating Amount One Payment Date, an amount, if
greater than zero, equal to the Loss Payment Determination
Amount for such date (with the Aggregate Portfolio Loss
Amount being determined after taking into account any Floating
Amount Two payable on such date);


provided that payment of any Floating Amount One that
constitutes a Physical Settlement Amount upon satisfaction of
the Conditions to Settlement with respect to any Credit Event
under an Unhedged CDS Transaction shall be made against
Delivery of the related Deliverable Obligation.


MLI


If the Funded Amount is greater than zero, the occurrence of
one of the following with respect to any Unhedged CDS
Transaction:


(l) an Additional Fixed Payment Event (other than an
Interest Shortfall Reimbursement);


(2) receipt by Khaleej of any Deliverable Obligation Sales
Proceeds or of any Deliverable Obligation Payment;


(3) a Relevant Determination Principal Adjustment paid by
the CDS Credit Protection Buyer to the CDS Credit Protection
Seller; or


(4) the availability on a Distribution Date ofPrincipal
Proceeds for distribution to the Swap Counterparty under the
Khaleej Supersenior Transaction to pay the Supersenior Funded
Amount (as defined in the Indenture) in accordance with the
Priority ofPayments (as defined in the Indenture).
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Floating Amount Two Payment With respect to a Floating Amount Two Event,
Dates:


(i) one Business Day following receipt by MLI under the MLI ­
Supersenior Swap of the related Additional Fixed Amount,
Deliverable Obligation Sales Proceeds or Deliverable Obligation
Payments (in each case not consisting of Interest Proceeds)
and/or the Relevant Determination Principal Adjustment from
the CDS Credit Protection Buyer, as the case may be in respect
of such Floating Amount Two Event, .


(ii) in the case of a Floating Amount Two Event relating to the
availability of Principal Proceeds for distribution to the Swap
Counterparty under the Khaleej Supersenior Transaction for
payment of the Supersenior Funded Amount in accordance with
the Priority ofPayments (as defined in the Indenture), the
applicable Distribution Date, and


(iii) the Termination Date.


Floating Amount Two:


3. Fixed Payments


Fixed Amount Payer:


For any Floating Amount Two Event, an amount equal to the
lesser of (a) (i) in the case of a Floating Amount Two Event
under clause (1) thereof, the relevant Additional Fixed Amount
(other than an Interest Shortfall Reimbursement Payment
Amount), (ii) in the case of a Floating Amount Two Event under
clause (2) thereof, Deliverable Obligation Sales Proceeds or
Deliverable Obligation Payments (in each case not consisting of
Interest Proceeds), as applicable, (iii) in the case of a Floating
Amount Two Event under clause (3) thereof, Relevant
Determination Principal Adjustment, (iv) in the case of a
Floating Amount Two Event under clause (4) thereof, the
Principal Proceeds payable in accordance with the Priority of
Payments in respect of the Funded Amount, or (v) in the case
more than one Floating Amount Two Event applies with respect
to the relevant Floating Amount the sum ofthe amounts under
clauses (i) - (iv) above as applicable in respect of the relevant
Floating Amount Two Payment Date and (ii) the Funded ­
Amount as of such date. If, on the Termination Date, Khaleej
has any amounts on deposit in the VA Collateral Subaccount (as
defined in the Indenture), MLI shall pay to AIG-FP the lesser of
such amounts and the Funded Amount.


MLI.
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Fixed Rate:


Fixed Rate Payer Period End
Date:


Fixed RatePayer Payment
Date:


Fixed Amount:


Day Count Fraction:


Additional Fixed Amount
Payment


For each Fixed Rate Payer Payment Date, the Fixed Rate set
forth on Annex A hereto.


The last day of each Interest Period.


The Distribution Date immediately following each Fixed Rate
Payer Period End Date.


With respect to each Fixed Rate Payer Payment Date, an amount
equal to the product of (i) the Fixed Rate, (ii) the Notional
Amount as ofthe close ofbusiness on the immediately
preceding Fixed Rate Payer Payment Date (taking into account
any reduction in the Notional Amount on such preceding Fixed
Rate Payer Payment Date) and (iii) the Day Count Fraction.


Actual/360.


If AIG-FP makes any payment to MLI hereunder in respect of a
Writedown Amount and subsequent to making such payment
there is a Writedown Reimbursement with respect to the
Reference Obligation as to which AIG-FP had made such
payment, MLI shall pay to AIG-FP the amount of interest which
would accrue on such Writedown Amount (the "Base Interest
Component"), assuming such interest accrued at the
Supersenior Rate (as defined in the Khaleej Supersenior
Transaction) during the period from and including the date that
AIG-FP paid such amount to MLI to (but excluding) the date of
such Writedown Reimbursement; provided that MLI shall not be
required to make such payment to AIG-FP unless and to the
extent that subsequent to the date on which AIG-FP made
payment of such Writedown Amount to MLI, MLI received a
Floating Amount Three Payment Amount under the Khaleej
Supersenior Transaction in respect of such amount; provided
further that to the extent that any such Floating Amount Three
Payment Amount was deferred as provided in the Khaleej
Supersenior Transaction and was subsequently paid to MLI
thereunder together with interest thereon (the "Additional
Interest Component") as provided in the Khaleej Supersenior
Transaction, MLI shall, in addition to paying to AIG-FP the
Base Interest Component, pay to AIG-FP the amount it received
as the Additional Interest Component.
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4. Additional Definitions:


5. No Exposnre Required:


6. Tax Treatment:


For purposes only of this Transaction, the following terms have
the meanings specified below:


"Relevant Determination Principal Adjustment" means a
Relevant Determination Adjustment in respect of any
Writedown Amount, Writedown Reimbursement Payment
Amount, Principal Shortfall Amount or Principal Shortfall
Reimbursement Payment Amount. .


AIG-FP acknowledges and agrees that (i) MLI is not required to
own any Reference Obligation, (ii) the obligation of AIG-FP to
pay any amount hereunder is not contingent on whether or not
MLI has suffered a loss or is exposed to the risk of loss on any
Reference Obligation upon the occurrence of a Credit Event or
the risk of loss with respect to a Reference Entity or a Reference
Obligation generally, (iii) AIG-FP shall have no rights of
subrogation under the Transaction with respect to any payment
made by it hereunder, (iv) in the event that MLI owns any
Reference Obligation at any time, it may in its sole discretion
determine whether to retain, sell or otherwise dispose of such
Reference Obligation, and (v) the Transaction documented
hereunder is not intended to be and does not constitute a
contract of surety, insurance, guarantee, assurance or indemnity.
and that the obligations ofMLI and AIG-FP in respect thereof
are not conditional or dependent upon or subject to MLI having
any title, ownership or interest (whether legal, equitable or
economic) in any Reference Obligation or MLI having suffered
any loss in respect of any Reference Obligation.


AIG-FP and MLI agree to treat this Transaction as separate
contingent put options issued by AIG-FP to MLI with respect
to each Reference Obligation for all U.S. federal, state and local
income and franchise tax purposes.
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7. Notice and Account
Details:


MLI:


AIG-FP:


Payment Details:


Deutsche Bank Trust Americas, New York, New York (ABA
021001033
FAO: Merrill Lynch International, London
Account No.: 00-882277 .
ABA No.: 021-001-033


Notice Details:


Copy to:


Scott Brown
Head of Credit Derivatives Trading New York
Tel: 212-449-9001
Fax: 212-449-3247


Copy To:


Paul Cartmill
4 World Financial Center
250 Vesey Street
New York, New York 10080
Tel: 212-449-1437
Fax: 212-449-6993
E-mail: paul_cartmill@m1.com


Payment Details:


Bank of New York, New York
CHIPS ABA 001
ABA #: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453
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Notice Details:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Attention: Chief Financial Officer


(with a copyto the General Counsel at the above address)


Facsimile No.: (203) 222-4780
Telephone No.: (203) 222-4700


8. Collateral Provisions.


(a) Notwithstanding anything to the contrary in the Credit Support Annex, for purposes of this
Transaction only, the Exposure for MLI shall always be zero and for purposes of calculating the
Exposure for AIG-FP on any Valuation Date, Exposure shall equal the product of (a) the
Notional Amount and (b) the sum of (i) the applicable Independent Amount Percentage as of
such date and (ii) the greater of (A) zero and (B) (x) the Market Value Adjustment Percentage
minus (y) the Threshold Amount Percentage as of such date.


(b) The "Independent Amount Percentage" and the "Threshold Amount Percentage" on any
Valuation Date shall be the percentage set forth in the Independent Amount Percentage table and
the Threshold Amount Percentage table, as applicable, in each case as set forth on Schedule A
hereto, and shall be based on the lower of the S&P and Moody's rating ofAmerican International
Group, Inc. ("AIG") and the lower of the S&P and Moody's rating of this Transaction on such
Valuation Date.


"Market Value Adjustment Percentage" means, for any Valuation Date or other date for which
Exposure is calculated, a fraction (expressed as a percentage) the numerator of which is the MV
Adjustment (whether positive or negative) as of such Valuation Date and the denominator of
which is the Notional Amount as of such Valuation Date.


"MV A-djustment" means, for any Valuation Date or other date for which Exposure is
calculated, and subject to Paragraph 5 in case of a dispute, the amount, if any, that would be
payable to MLI by AIG-FP (expressed as a positive number) or by MLI to AIG-FP (expressed as
a negative number) pursuant to Section 6(e)(ii)(2)(A) of this Agreement as if this Transaction
were being terminated as of the relevant Valuation Time; provided that Market Quotation will be
determined by the Valuation Agent using its estimates at mid-market of the amount that would
be paid for Replacement Transactions (as that term is defined in the definition of "Market
Quotation"); provided, however, that if the other party, in good faith, disagrees with Valuation
Agent's determination, Seller and Buyer agree (i) that such determination shall be determined by
a leading, independent dealer in derivatives selected by agreement between the parties within one
Business Day of such disagreement (the "Independent Dealer") whose fees and expenses shall be
met equally by both parties, and (ii) if Buyer and Seller are unable to agree on an Independent
Dealer, Buyer and Seller shall each elect a leading independent dealer in derivatives and such
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two dealers shall agree on a third dealer, who shall be deemed to be the Independent Dealer, and
(iii) to be bound by the determination of the Independent Dealer.


9. Additional Termination Events; Payments if Early Termination Date Designated.


(a) Each of the following events shall be deemed an "Additional Termination Event" under the
A~reement solely in respect ofthis Transaction, which shall be the sole Affected 'Fransaction;


(i) The occurrence of an Event of Default or Termination Event (each as defined in the
Khaleej Master Agreement) in respect of the Khaleej Supersenior Transaction, in which
event MLI shall be the sole Affected Party.


(ii) An Optional Redemption, Tax Redemption, Mandatory Redemption or Auction Call
Redemption shall occur pursuant to Article IX of the Indenture or the date on which the
outstanding principal amount of the Notes shall be reduced to zero, in which event, MLI
shall be the sole Affected Party.


(iii) If (A) MLI consents to any amendment of any Relevant Khaleej CDO Document or
the Relevant Khaleej Swap Document (each, as defined in clause 10 below) in violation
of clause 10 below, (B) MLI fails to act in accordance with the written direction of AIG­
FP in respect of any Voting Rights to the extent and as provided in clause (l0) below, (C)
the Trustee fails to act in accordance with AIG-FP's direction or objection (in the case of
an amendment of any Relevant Khaleej CDO Document or Relevant Khaleej Swap
Document) to the extent AIG-FP has the right to direct or object as described in clause
(l0), or (D) if because MLI has not delivered (or caused the delivery of) any notice
relating to a Voting Right as to which AIG-FP has the sole right to direct its exercise in
sufficient time to enable AIG-FP to timely direct such exercise in accordance with clause
10 below, such event shall be an Additional Termination Event in respect of which MLI
shall be the sole Affected Party.


(c) If this Transaction is terminated in connection with an Additional Termination Event under
clauses (i) - (iii) above or if an Early Termination Date is designated for this Transaction or the
Khaleej Master Agreement because of an Event of Default in respect of which MLI is the sole
Defaulting Party or a Termination Event in respect of which MLI is the sole Affected Party, then,
solely for -purposes of determining amounts owed under Section 6(e) of the Agreement, the
Market Quotation for this Transaction shall be deemed to be zero and neither party shall owe the
other in respect of the termination of this Transaction other than any Unpaid Amounts and other
amounts accrued though the Early Termination Date, which amounts shall, for the avoidance of
doubt, include, without limitation, the Minimum Amount (as defined in the letter agreement
between the parties dated the date hereof (the "Structuring Fee Letter") to the extent then
unpaid and payable by MLI to AIG-FP. For the avoidance of doubt, AIG-FP shall not be
prohibited from designating an Early Termination Date under any other Event of Default or
Termination Event with respect to which it has the right under the Agreement.
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(d) In the case of any Event of Default or Tennination Event other than those described in the
first sentence of clause (c), payments under Section 6(e) of the Agreement shall be made as set
forth in the Agreement and not pursuant to clause (c) above.


10. Notices; Voting Rights.


(a) Notices. Provided no Voting Rights Suspension (as defined below) has then occurred, MLI ....
agrees to deliver or arrange for the delivery to AIG-FP of all notices that MLI is entitled to
receive as Swap Counterparty under the Indenture and the Relevant Khaleej Swap Documents
(as defined below) and all notices MLI delivers to Khaleej under the Khaleej Master
Confinnation; provided that AIG-FP shall not have the right to receive any such notices to the'
extent such notices relate solely to the Total Return Swap.


(b) Voting.


(i) Provided no Event of Default or Potential Event of Default with respect to which AIG-FP is
or would be the Defaulting Party has occurred and is continuing and provided no Early
Tennination Date has been designated in respect of this Transaction (any of the foregoing, a
"Voting Rights Suspension"), MLI agrees to exercise any rights it may have under the
Indenture, the Collateral Management Agreement, or any other Transaction Agreement (other
than the agreements relating to the Khaleej Total Return Swap) (collectively, the "Relevant
Khaleej CDO Documents"), in each case to the extent it has such rights as the Swap
Counterparty (the "Voting Rights") as directed by AIG-FP in writing; provided that
notwithstanding the foregoing (A) with respect to the Retained Rights, MLI shall have the sole
right to exercise such rights and shall not be required to consult with or take instruction from
AIG-FP and (B) with respect to any Voting Rights related to an amendment of any Relevant
Khaleej CDO Document, MLI shall not consent to any amendment to any Relevant Kaleej CDO
Document unless both MLI and AIG-FP agree to do so and AIG-FP's consent is in writing. In
addition, provided no Voting Rights Suspension has occurred, MLI shall not consent to any
amendment of the Khaleej Supersenior Transaction, or the Khaleej Master Confinnation or the
Khaleej Master Agreement (collectively, the "Relevant Khaleej Swap Documents") without at
least ten Business Days' prior notice to AIG-FP and the prior written consent of AIG-FP. AIG­
FP agrees that it shall not withhold its consent to any such amendment of any Relevant Khaleej
CDO Document or Relevant Khaleej Swap Document unless such amendment could reasonably
be expected to have a material adverse effect on the interests of AIG-FP hereunder or under the
Indenture, as applicable. Notwithstanding the foregoing, and for the avoidance of doubt, AIG­
FP shall have no right to consent to any amendment of the Total Return Swap (as defined in the
Indenture) (including any provisions which related exclusively thereto in the Khaleej Master
Agreement) and the Total Return Swap (and such provisions) shall not be a Relevant Khaleej
Swap Document.


(ii) Notwithstanding the foregoing, MLI shall not be required to exercise any Voting Rights at
AIG's direction, unless (i) MLI receives such direction in writing (which may be provided by
facsimile or electronic mail) and such direction is given in sufficient time to enable MLI to take
the requested action and (ii) to the extent that MLI would be required to expend any funds or


13


NYA 748199.14







provide any assurances to any party in connection with MLI's exercise of such Voting Rights,
AIG agrees to reimburse MLI for such expenses and provide MLI with whatever MLI reasonably
requires to furnish such assurances. I -


(iii) As used herein:


"Retained Rights" means the right t6 direct a Consolidation Redemption Event or a Swap
Counterparty Tax Event (as each ofthose temis is defined in the Indenture).
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This Confirmation may be executed in several counterparts, each of which shall ·be deemedaq
original but all of which together shall constitute one and the same instrument. Please confirm
that the foregoing correctly sets forth the terms of our agreement by executing this Confirmation
and returning it to us.


Yours sincerely,


MERRILL LYNCH INTERNATIONAL- .


By:
Name:
Title:


Confirmed as of the date
first above written:


AIG FINANe AL PRODUCTS CORP..


By:
Name:
Title:


ALAN FROST
MANAGING DIRECTOR
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db SEP '0~ 13:~f rROM MERRILL LYNCH TO 90012128788375 P.01/01


This Confirmation may be executed in several counterparts, each of which shall be deemed an
original but all of which together shall constitute one and the same instrument. Please confinn
that the foregoing correctly sets forth the terms of our agreement by executing this Confinnation
and returning it to us..


YOUIs sincerely,


MERRILL LYNCH INTERNATIONAL


By: N=~WS~
Title: J'-ttit-N~~'fIJ ~ OHt~C.-rOtZ.


Confirmed as of the date
first above written:


AIG FINANCIAL PRODUCTS CORP..


By:
Name:
Title:
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THRESHOLD AMOUNT PERCENTAGE TABLE AND
INDEPENDENT AMOUNT PERCENTAGE TABLE


SCHEDULE A


~ Threshold Amount Percentage ._,
AIG Rating I


Aaal Aal! Aa21 Aa31 AI! A21 A31 Baall
AAA AA+ AA AA- A+ A A- BBB+ or


below
Aaal 12% 8% 8% 6% 4% 2% 0% 0%


AAA2


-00
AalI': 8% 8% 8% 6% 3% 0% 0% 0%'.0
AA2oj


0:::
I=:


A/A2 7% 6% 6% 3% 0% 0% 0% 0%0
'.0
u
oj


Baalljg
~ BBB+ 6% 5% 5% 0% 0% 0% 0%E- 0%


or
below


Independent Amount Percentage
AIG Rating l


Aaal Aall Aa21 Aa31 All A21 A31 Baal!
AAA AA+ AA AA- A+ A A- BBB+ or


below
Aaal 0% 0% 0% 0% 0% 0% 0% 5%


AAA2


-00
Aal


.~ AA2 0% 0% 0% 0% 0% 0% 2% 5%
0:::
I=:


A/A2 0% 0% 0% 0% 0% 2% 5% 10%0
'.0
~


Baallen
I=:
!:! BBB+ 0% 0% 0% 0% 2% 5% 10% 25%E-


ar
below


I. The lower of the S&P Rating and the Moody's Rating.
2. The ratings category ofMoody's and S&P, respectively.
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SCHEDULEB


INDEX OF DEFINED TERMS


"Additional Fixed Amount": has the meaning specified in Section 2 ofthe Master Confirmation.


"Aggregate Reference Portfolio Amortization Amount": has the meaning specified in Section
1.1 of the Indenture.


"Deliverable Obligation Payments": has the meaning specified in Section 1.1 of the Indenture.


"Deliverable Obligation Sales Proceeds": has the meaning specified in Section 1.1 of the
Indenture.


"Issuer": has the meaning specified in Section 1.1 of the Indenture.


"Khaleej Total Return Swap": has the meaning given to the term "Total Return Swap" in the
Section 1.1 of the Indenture.


"Letter ofExecution": has the meaning specified in the Master Confirmation.


"Master Confirmation": means the master confirmation agreement, dated as of September 22,
2005, between MLI and Khaleej.


"Master Hedging Confirmation": has the meaning specified in Part 5(7) of the Schedule to
Khaleej Master Agreement.


"Physical Settlement Amount": has the meanmg specified m Section 6 of the Master
Confirmation.


"Principal Proceeds": has the meaning specified in Section 1.1 of the Indenture.


"Principal Shortfall Amount": has the meaning specified in Section 10(c) of the Master
Confirmation.


"Principal Shortfall Reimbursement Payment Amount": has the meaning specified in Section
1O(c) of the Master Confirmation.


"Reference Registry": has the meaning specified in Section 10.6 of the Indenture.


"Supersenior Funded Amount": has the meaning given to the term "Funded Amount" in the
Supersenior Swap.


"Transaction Agreement": has the meaning specified in Section 1.1 of the Indenture.


"Trustee": has the meaning specified in Section 1.1 of the Indenture.
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"Writedown Amount": has the meaning specified in Section W(e) ofthe Master Confirmation.
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ANNEXA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.02% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.15% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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EXECUTION COPY


September 22, 2005


Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Re: Khaleej II CDO, Ltd. - AIG-FP/MLI Super Senior Transaction


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of September 22, 2005 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
AIG-FPIMLI Super Senior Transaction. Capitalized terms that are not defined herein shall have the
meanings assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Notional Amounts under the CDS Transaction
on each day in the Fixed Rate Payer Calculation Period divided by the number of days in such Calculation
Period and (iii) the actual number of days from and including the immediately preceding Fixed Rate
Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date of the
CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by 360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such
date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive
differe_nct; (the "Minimum Amount") if any between (i) $1,959,750 and (ii) the sum of all amounts
previously paid to AIG-FP hereunder ending on but excluding the Required Payment Date (or, in the case­
the Required Payment Date is a Fixed Rate Payer Payment Date, ending on and including the Required
Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.
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In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all ­
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified or amended by written instiilJ:il~nt signed on behalf ofeach of the parties hereto; (iii) shall be
governed by, and construed in accordance with, the law of the State ofNew York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings'
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


BY:~
Name:
Title: Alan Frost .
Date: Managing Director


Acknowledged and Agreed as of the date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By:
Name:
Title:
Date:
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In addition to the foregoing, the parties agree that this letter agreement: (i) may be
executed by the parties hereto in counterparts, each of which shall be deemed to be an original, and all
such counterparts shall together constitute but one and the same instrument; (ii) may be supplemented,
modified Or amended by written instrument signed on behalf of each of the parties hereto; (iii) shall be
governed by. and construed in accordance. With, the law of the State of New York; (iv) neither party may
assign its rights or obligations hereunder without the prior written consent of the other parties hereto,
which consent not to be unreasonably withheld; (v) constitutes the entire agreement among the parties
hereto with respect to the matters covered hereby and supersedes all prior agreements and understandings
among the parties; and (vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AlG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agn:ed as of the date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By~
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ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


.Each Fixed Rate Payer Payment Date occuiTing 0.13% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.13% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.13% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Paver Payment Date
Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.11% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
RatePayer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer-Payment Date
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June 3, 2005


Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Re: Kleros Preferred Funding, Ltd. - Class A-I Notes


Dear Sir/Madam:


EXECUTION COPY


l.P55 7~ J


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of June 3, 2005 (the "CDS Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under
the CDS Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of
days in such Calculation Period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such
date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive
difference (the "Minimum Amount") if any between (i) the product of (A) the maximum principal
balance of the Reference Obligation outstanding as of any date during the period commencing on and
including the Effective Date and ending on but excluding the Required Payment Date, without regard to
any amounts paid in respect of principal of the Reference Obligation after the Effective Date (whether as
a prepayment, redemption or amortization), (B) 426,000,000/850,000,000 and (C) 0.27% (the "Minimum
Structuring Fee") and (ii) the sum of all amounts previously paid to AIG-FP hereunder ending on but
excluding the Required Payment Date (or, in the case the Required Payment Date is a Fixed Rate Payer
Payment Date, ending on and including the Required Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.
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Alan Frost
Managing Director


In addition to the foregoing, the parties agree that this lener agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original; and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf of each ofthe partics hereto; (iii) shall be governed by, and construed
iii accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder withom the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall terminate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


By: ------.JI------'-----­
Name:
Title:
Date:


Acknowledged and Agreed as ofthe date first written below;


MERRILL LYNCH INTERNATIONAL, as Counterpany


By:
Name:
Title:
Date:


[KI';f(JS CDS Side Leller)







In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf ofeach of the parties hereto; (iii) shall be governed by, and construed
in accordance with, the law of the State ·of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall terminate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By:~ ~ _
Name:
Title:
Date:


Acknowledged and Agreed as of the date first written below:


MERRIL


By:


[Kleros CDS Side Letter)


L, as Counterparty







ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


EXECUTION COPY


June 3, 2005


Merrill Lynch International


AIG Financial Products Corp.


Kleros Preferred Funding, Ltd.-Credit Derivative Transaction - Reference #
05ML23066A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about June
3, 2005 (the "Indenture") among Kleros Preferred Funding, Ltd., Kleros Preferred Funding, LLC
and Wells Fargo Bank, National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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June 3, 2005.


June 3, 2005.


October 6, 2041.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defmed in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Article VIII of the Indenture
(the "Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Article VIII of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 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).


Kleros Preferred Funding, Ltd. and any successor to
such entity succeeding to the obligations of Kleros
Preferred Funding, Ltd., in accordance with the terms
of the Reference Obligation.


The obligation identified as follows:


Primary Obligor: Kleros Preferred Funding,
Ltd. and Kleros Preferred
Funding, LLC


Tranche: Class A-I Notes.


Maturity: October 6, 2041.


Coupon: Three month LIBOR plus
0.25 percent.


CUSIP: 498587 AA2.


Original Commitment US $850,000,000.
Amount for Reference
Obligation:


Original Aggregate US $740,000,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


An amount equal to the product of (i) 426/850 and (ii)
the aggregate principal amount of the Reference
Obligation issued and outstanding after the Effective
Date, after giving effect to any advances made by the
holders of the Reference Obligation on and prior to
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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such date and after giving effect to any prepayments by
the Reference Entity in respect of the Reference
Obligation on and prior to such date; provided that the
Fixed Rate Payer Calculation Amount shall not exceed
USD 426,000,000 (minus any payment of principal)
unless agreed in writing by AIG-FP. For the avoidance
of doubt, on the Effective Date the Fixed Rate Payer
Calculation Amount is equal to USD 371,000,000.


The second Business Day following January 6, Apri16,
July 6 and October 6 of each year, commencing on
October 6, 2005 and ending on the earlier to occur of
the Termination Date and any Event Determination
Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actua1l360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.
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Notice of Physical
Settlement.


Notice of Publicly
Available Information: Applicable.


Public Source(s): Public Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;
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"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating l


Aaa/ Aall Aa2/ Aa3/ All A2/ A3/ BaaI/
AAA AA+ AA AA- A+ A A- BBB+


Reference Aaal 12%q/O%5 8%q/O% 8%q/0%5 6%q/0%5 4%Q/0%5 2%Q/0%' 0%Q/0%5 0%Q/5%5
Obligation AAA3


Rating2
Aa/ 8%4/0%' 8%4/0%5 8%4/0%' 6%4/0%' 3%4/0%5 0%4/0%' 0%4/2%5 0%4/5%5
AA3


N 7%Q/0%' 6%Q/0%5 6%Q/0%' 3%Q/0%' 0%Q/0%5 0%4/2%5 0%Q/5% 0%Q/lO%5
A3


Baal! 6%4/0%5 5%4/0%5 5%4/0%5 0%4/0%5 0%4/2% 0%Q/5%' 0%4/10%' 0%4/25%5
BBB+


I.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category of Moody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


NYLIB5 838065.4


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
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Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44207 867 3769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AIC #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New Yark, NY


FAO:
Account Number:
ABA:
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Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


NYLIB5838065.4


New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
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investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: .203-221-4805.


It has been a pleasure working with you on rhis Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financjal Products Corp.


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By:~ _


Name:
Title;
Date:


[Kleroo cos Confirmation)


Title:
Date; Alan Frost


Managing Director







Please confioo that the foregoing correctly sets forth the teoos of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confiooation to us by facsimile transmission on 203-222-4780, Attention: Cannine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: _
Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


[Kleros CDS Confirmation]







ANNEXA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.01 % per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date


NYLIB5838065.4
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DATE:


AIGFPC 203 349 4293


April 1, 2004


NO. 2645 P. 2/18


547/06
EXECUTION COpy


TO:


FROM:


SUBJECT:


Merrill Lynch International


AIG Financial Products Corp.


Credit Derivative Transaction - Our Reference # 04MlA935A


The PUIpose of this letter agreement is to confirm. the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AlG Financial Products Corp. (" AIG-Fpll) and Merrill Lynch International
("Countemarty"). This letter agreement constitutes a "Confmnation" as referred to in the
Agreement specified beloW.


This Confinnation is subject to and incorporates the 2003 lSDA Credit Derivatives Definitions,
as supplemented by the Ma.y 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992, ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"). between you and us. Capitalized tenns used but not defined in this Confsrmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about March
31,2004 (the "Indenture") among Lakeside COO n, Ltd., Lakeside CDO n, Inc. and laSalle
Bank National Association, constituting the Reference Obligation.


The terms ofthe particular Transaction to which this Confinnation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:


March 31, 2004.


March 31, 2004.


Januaxy 2,2040


The earliest to Occur of:


(a) the Scheduled Tennmation Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlem.ent Date; and


NYA 661590.6







APR. 1. 2004 4:39PM AIGFPC 203 349 4293 NO. 2645 P, 3/18


Optional Tennination 1:,


(d) the date on whioh the outstanding prinoipal
balanoe of the Reference Obligation is reduced to
zero Or extinguished in, full as a result of the
limited recO'U.r$e provisions ofthe Indenture.


Seller shall have the right to tenninate theT~on,
in whole only, on the Optional Tennination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
tennination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shaU, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter"» to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination n
below.


For purposes hereof:


A "Materiallv Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either ofthe following circumslances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 ofthe Indenture (the
"Prnposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Nqtice"); and


(iii) the lToposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or.


NO. 2645 P. 4/18


(B)(i) An amendment, 'modification or supplement is
made to the lndenture by the Trustee in breach
Of the provisions set out in Section 8 of the
lndenture (a "Pu!ported Amendment"); .


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Pmported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment win have a
material adverse effect on its legal, regulatory.
economic. tax or accounting p(lsition in respect
ofthis Transaction;


(iii)As a result of such Pwported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a. copy of which
shall be provided to Buyer) to pursue a claim
for breach oftrust against the Trustee;


(iv) Seller J'I"Ovides written notice to Buyer to
e"ercise Buyer's right to putb"Ue or direct a
claim against the Trustee (and agrees to
indemnitY Buyer to BUyer's satisfaction in
respect thereo:t); and


(v) Buyer fails to act in accOIdance with such
written notice as a result of which the claim for
breach oftrust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Tral15action assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inler
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
riihts and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.


3
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Optional Termination U:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


If:


(x) a Materially Adverse. Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


. .
(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice descn"bed in
Clause (A)(ii) of the definition of Materially Adverse
Refetence Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes ofSeller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Tennination Event has OCCUlTed with respect to this
Transaction and that this Transaction shall be
tenninated on the Optional Temrlnation Date to be
specified in such notice. fu the evc~t that such a
Termination Event is declared, ill tennination payment
in respect of this Tnmsaction shall be detennined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected party and Second Method and Market
Quotation applying.


Any date specified as such in an irre'V<Jcable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on Or after the
Effective Date and prior to the Scheduled Tennination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AlG·f.P (the "Seller").


CounteIparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on


4
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees;


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


which fmancial institutions must be open in order to
effect Delivery ofthe Deliverable Obligation.


Following (which, subject to Section 1.4 and 1.6 of the
Credit Derivatives Oefinitions, shall apply to any date
referred to in this Confinnation~ that falls On a ~y that
is not a Business Day).


Lakeside COO II, Ltd. and any successor to such entity
succeeding to the obligations of Lakeside COO IT, Ltd,
in accordance with the tem1s of the Reference
Obligation.


The obligation identified as follows:


Primary Obligor: Lakeside CDO IT, Ltd. and
Lakeside CDO :rr. Inc.


tranche: Class A-l Notes.


Maturity: January 2.2040.


Coupon: Three month UBOR plus
0.38 percent.


CUSIP: S121QVAA8.


Original Commitment US $1.170,000,000.
Amount for Reference
Obligation


Sections 2.2(d), 2.27. 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
'Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the product of (x) 1035/1170 and (y) the
aggregate principal amount of Reference Obligations
issued and outstanding after the Effective Date, after
giving effeot to any advances m.ade by the holders of
the Reference Obligations on and prior to such date
and after giving effect to any prepayments by the
Reference Entity in respect of the Reference Obligation
on and prior to such date.
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Fixed Rate Payer Payment Dates:


Fixed AmOWlt:


Fix:ed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s);


Fixed Rate Day COWlt fraction:


Structuring Fee; Additional
Payments:


3. li10ating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:


.
The second Business Day following Januaxy 2. April 2,
July 2 and October 2 of each year, commencing on
October, 2004 and ending on the earlier to occur of the
Termination Date and any Event Determination D~te.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calw)ation Amounts on each
date in the Calculation Period, divided by the number
ofdays in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day COW'lt Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day ofeach Interest Period.


Actual/360.


Counterparty shall pay to AlG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Swap
Agreement and that in the event this Transaction
tenninates amounts Owed by Counterparty to AIG·FP
under the Structuring Fee Letter shall be treated as
Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.


Notice ofPhysicalOl
Settlement:


Notice ofPublicly


6
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Credit Events:


Available Infonnation: Applicable.


Public Source(s): Pub~io Sources and Tr:ustee
Reports.


Specified Number~ One..


Trustee Report: A copy of a notice from the
Tmstee that confirms the
deterrtrination that the Credit
Event referred to in the
Credit Event Notice has
occmted.


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shan mean any failure by the
Reference Entity to pay in full to holders of the Reference ObHgation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency ofavailable funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liabiljty to pay any amolnlts in respect ofthe
Reference Obligation), whether on a soheduled payment date, as a result of
an acceleration, early redemption Or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
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30 Business Days.
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Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Dlegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


Reference Obligations only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the proVJ.stons
contained in Section 9.3 of the Credit Derivatives
Deftnitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex t<, the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Expos...e" solely for this Transaction shall be determined in accotdance with the
following formula:


OPB ,.. (Max [0, [100% - MV] -1] +lAP)


Where:


"OPB" means the fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MY" means the market value of the Reference Obligation On the relevant Valuation Date
(expressed as a percentage ofpar) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentagelt as set forth in the table below and based on the
rating of AlG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP'! means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


8
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AIG-PP Rating
Aa:BJ Aal/ Aa2I AaJl All A2I All Baal/·
AAA AA+ AA AA- A+ A A- BBB+


~fc:rence Au! 12t/041 ()O/o' 8%'/0%' 8%'/0%· 6Wo/0"4' 4%"/OW Zo/a'/OW 0"1.'/0",.1,' O%'/SW
Obligation AAA~


Ratillg! AaJ 8%fO%~ 80/0" ()tlo' 8%"' ()tAt 60/0'/0%' 3W/0"1o" 0%'/0%' 0%/2%" O%'ISo/a'
AA'
AI 7% I ()t/o' 6%'/0%' 6WIOW 3%'/0%" OW/OW Ooro'IZW OWISW 0%'/10%'
AS


Baal! 6~'/O'" S%'/<Ji'/o' 5%'/OtAt 0%10% 0%/2% 0%15%' 0%110%' 0%'/2S%'
BBBT


I. The lower ofrile S&P Rating and the Moody'S Rating.
2. The lower of the S&:P Rating and thl; Moody's Rating.
i. The ratings category ofMoody's and S&P respectively.


Threshold Amount Percentage.
IndependentAmount Percentage.


"Moody's Ratbag" means (i) with respect to AIG.FP, the rating then assigned by Moody's to the
long-term unsecured and UJl$Ubordinated debt obligations of the Credit Support Provider ofAlG­
FP and (ii) with respect to the Reference Obligation, the rating6 then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of AlG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants~


To the extent it is holding the Reference Obligation, COlmterparty will provide AlG-FP
with notice of each payment ofprincipal and interest paid by or on behalfof the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account DetaUs:


Contact Details for Notices for Seller:


Address:


Attention:


Facsimile No.:


AlG Financial Products COIp.
SO Danbwy R.oad
Wilton, cr 06897-4444
ChiefFinancial Officer
(with a copy to the General COlUlsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
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Contact I)etails for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Merrill Lynch International
2 I<.ingEdward Street
London-EelA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44 207 867 3769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buver:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRvnJS3N
AlC: AIG Financial Products
Ale fl.: 8900416084
UID298453


Carmine Paradiso/Joanne bulb
Wilton, Connecticut
Tel: 20)-2214805
Fax: 203-222-4780


Deutsche Bank Trost Americas, New York, NY


FAO: Merrill Lynch International, London
Account Number: 00-882277
ABA: 021001033
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8. Offices:


Buyer:


Seller.


AIGFPC 203 349 4293


London


New York


NO. 2645 P. 12/18


9. Tax Diselosufe Tenns:


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent ofany party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structw"e of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties fw1her
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax stn1cture of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether Of not such understanding or agreement is legally binding; and (ti) it does not
know or have rell$Ql1 to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaotion is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit ofany persoll.


10. No Actual Loss ReqUired:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date Or 011 any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion detennine wheth.er to retain, sell
or otherwise dispose ofthe Reference Obligation (or portion thereof).


11. Additional ProvJsions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:


New York.


USD.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and wmants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate Or proper for it based upon its Own


judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recormnendation to enter into
this Transaction, it being understood that information
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and explanations related to the terms and conditions of
this Transaction shall not be considered lnvestment
advice or a recommendatil,lD to enter into. this
Transaction, (iii) no communication (written or oral)
received'from the other party shall be deemed to be an
assurance or~teeas to th8 expected results ofthis
Transaction, (iv) it is capable ofassessing the merits of
and undemanding (on its own behalf or through
independent professional advice), and understands and
accepts the terms, conditions and risks of the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, 01: an adviser to, it
i~ respect ofthis Transaction.
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Please confum that the foregoing correctly sets forth the terms of our agreement with
respect to the TIanSactions by signing in the space provided below and returning a copy of the
executed Confirmation to uS by facsimile transmission on 203"222-4780, Attention: Cannine
Paradiso or Joanne Dulka; telephone: 203"221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future. .


Yours sincerely,


AlO Financial Products Corp.


By: -:1.,,~\~~:
N~Kathleen M. Furlong ~
Title: Vice President and


ChiefFinancial Officer


Agreed and Accepted as ofthe date first written below:


Merrill Lynch International


By; :-::- ~ _


Name:
Title:
Date:
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Please confinn that the (oregoing correctly sets forth the teans of ow-agreement with
respect to the Transactions by signing in the space provided below and rePJming a copy of the
exeouted Confinnation to us by facsimile tranfm'lission on 203·222-4780, Attention: Cannine
Paradiso or Joanne Dulka; telephone: 203-221-4805,"


It has been a pleasure working with yOu on this Transaction; and" we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


:By:_" _
Name:
Title:
Date:


Agreed and Accepted as of the date fIrSt written below:
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ANNEX


NO. 2645 P. 15/18


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occmring on or prior 0.02 per cent per annum
to the fll'St anniversary ofthe Effective Date


Each Fixed Rate Payer Payment Date oce;wring after the first 0.04 per cent per annum
anniversary of the Effective Date and falling on or prior to
the second anniversazyofthe Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.06 per cent per annum
second anniversary of the Effective Date and falling on Or
prior to the third anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occUIring after the 0.08 per cent per annum
third anniversary ofthe Effective Date and falling on or priQr
to the fourtb anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.11 per cent per annum
fourth anniversary ofthe Effective Date
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EXECUTION COPY
March 31, 2004
Merrill Lynch lntemational 2 King EdwlU'd Street London EC1A lHQ


Re: Credit Derivative Transaction


Dear SirlMadam;


Reference is made to the Credit Derivative Transaction (the "Transaction'l) entered into under
the Confinnation dated as of March 31, 2004 (the uConfirmationlf


) between AIG Financial Products
Corp. ("AIG-FP") and Merrill lynch International ("Counterparty"). Capitalized tenns that are not
defined herein shall have the meanings assigned to such terms in the Confinnation.


In connection with structuring the Confirmation, Counterparty agrees to pay to AIG-FP a
strw:;turing fee payable on each Fixed Rate Payer Payment Date during the term of the Transaction in an
amount equal to the Structuring Fee (as defined below) for such Fixed Rate Payer Payment Date.


"Strueturmg Feel! means with respect to a Fixed Rate Payer Payment Date the prodUct of (i) the
Structuring Fee Rate (as set forth in the Annex hereto), (ii) the Floating Rate Payer Calculation Amount
and (iii) the actual number of days from and including the irrnntdiately preceding Fixed Rate Payer
Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date) to but
excluding such Fixed Rate Payer Payment Date, divided by 360.


In the event the Confinnation terminates prior to its Scheduled Tennination Date, Counterparty
agrees to pay to AlG-FP, on the Termination Date, the positive difference (the "Minimum Amonntlt


) if
any between (i) the product of (A) the maximum principal balance of the Reference Obligation
outstanding as of any date during the period commencing on and including the Effective Date and ending
on but excluding the Termination Date, without regard to any amounts paid in respect ofprincipal of the
Reference Obligation after the Effective Date (whether as a prepayment,. redemption or amortization), (B)
1035/1170 and (C) 0.29 % and (ii) the sum of(A) all amounts previously paid to AIG-FP by Counterparty
in respect of Structuring Fee in accordance with the provisions hereof; and (B) all amounts previously
paid to AIG-FP by Counterparty in respect of Fixed Amounts in accordance with the provisions of the
Confmnation. The parties agree that payments owed by Counterparty to AIG-FP hereunder shall be
treated as Unpaid Am01m.ts for purposes of the calculation of any Settlement Amount in respect of the
Transaction.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in separate counterparts, each of which shall be
deemed to be an original, and all such counterparts shall together constitute but one and the same
instnnnent;


(ii) may be supplemented, modified or amended by written instrument signed on behalf of
each ofthe parties hereto;


(iii) shall be govemed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights Or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;
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(v) constitutes the entire agTeement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties;


(vi) shall tenninate without any further action ofthe parties. hereto upon the tenninati.on ofthe
Confumation.


Very Truly Yours,


AIG FINANCIAL PRODUcrS CORP.


By:~~N~Kathleen1iUi'iOJ1g
Title: Vice President and


ChiefFinancial Officer
Date:


Acknowledged and Agreed as ofthe date first written below:


MERRaL LYNCB INTERNATIONAL, as Counterparty


By:
Name;
Title:
Date:


2
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(v) constitutes the entire agreement among the p3lties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings amongthe parties;


(vi) shan tenninate without any further action ofthe parties hen:to upon the termination of the
Confirmation.


Very Truly Yours/


AlG FINANCIAL PRODUCTS CORP.


:By:
Name:
Title:
Date:


Aclmowledged and Agreed as of the date fttst written below:


MERRIlLL~NAL,as Co...""""",


By· / -.. e-.
Name:
Title: 5~ J<-...&:."Yt.IL.-..


I_'P~~


2
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ANNEX


NO. 2645 P. 18/18


FIXED RATE PAYER PAYMENT DATE STRUcrtJRlNG FEE RATE


Each Fixed Rate Payer Payment Date occurring On 0.09 per cent per annUin.
or prior to the frrst anniversary of the Effective --


Date
-


Each Fixed Rate Payer Payment Date occUlTing 0.07 per cent per annum.
after the first anniversary ofthe Effective Date and
falling on or prior to the second anniversary of the
Effective Dilte


Each Fixed Rate Payer Payment Date occmring 0.05 per cent per annum.
after the second anniversary of the Effective Date
and faUing on or prior to the third anniversary of
the Effective Date


Each Fixed Rate Payer Payment Date occmring 0.03 per cent per annwn.
after the third anniversary ofthe Effective Date and
falling on or prior to the fourth anniveISaIy of the
Effective Date


Each Fixed Rate Pilyer Payment Date occuning oper cent per annum.
after the fourth anniversary ofthe Effective Date.


3
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EXECUTION COpy


November 3, 2004
Merrill Lynch International 2 King Edward Street London ECIA IRQ


Re: Credit Derivative Transaction


Dear SirlMadam:


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into under
the Confirmation dated as of November 3, 2004 (the "Confirmation") betWeen AIG Financial Products ","_
Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty"). Capitalized terms that are not' ""
defined herein shall have the meanings assigned to such terms in the Confirmation.


In connection with structuring the Confirmation, Counterparty agrees to pay to AIG-FP a
structuring fee payable on each Fixed Rate Payer Payment Date during the term of the Transaction in an
amount equal to the Structuring Fee (as defined below) for such Fixed Rate Payer Payment Date.


"Structuring Fee" means with respect to a Fixed Rate Payer Payment Date the product of (i) the
Structuring Fee Rate (as set forth in the Annex hereto), (ii) the Fixed Rate Payer Calculation Amount and
(iii) the actual number of days from and including the immediately preceding Fixed Rate Payer Payment
Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date) to but excluding such
Fixed Rate Payer Payment Date, divided by 360.


In the event the Confirmation terminates prior to its Scheduled Termination Date, Counterparty
agrees to pay to AIG-FP, on the Termination Date, the positive difference (the "Minimum Amount") if
any between (i) the product of (A) the maximum principal balance of the Reference Obligation
outstanding as of any date during the period commencing on and including the Effective Date and ending
on but excluding the Termination Date, without regard to any amounts paid in respect of principal of the
Reference Obligation after the Effective Date (whether as a prepayment, redemption or amortization) and
(B) [0.30]% and (ii) the sum of (A) all amounts previously paid to AIG-FP by Counterparty in respect of
Structuring Fee in accordance with the provisions hereof; and (B) all amounts previously paid to AIG-FP
by Counterparty in respect of Fixed Amounts in accordance with the provisions of the Confirmation. The
parties agree that payments owed by Counterparty to AIG-FP hereunder shall be treated as Unpaid
Amounts for purposes ofthe calculation of any Settlement Amount in respect of the Transaction.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in separate counterparts, each of which shall be
deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf of
each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties;
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(vi) shall terminate without any further action of the parties hereto upon the teimination of the
Conftrmation.


Very Truly Yours,


A1G FINAN~ODUCTS CORP.


By. " . ~
Nafue: Alan Frost
Title: • D' dOr
Date: Managmg Ire


Aclrnowledged and Agreed as ofthe date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By:
Name:
Title:
Date:


-2-
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(vi) shall terminate without any further action of the parties hereto upon theterrnination of the -.
Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By:
Name:
Title:
Date:


Acknowledged and Agreed as of the date first written below:


-2-
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ANNEX


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed RatePayer Payment Date occurring on 0.09 per cent per annum.
or prior to the first anniversary of t1:le Effective
Date -


c


Each Fixed Rate Payer Payment Date occurring 0.07 per cent per annum.
after the first anniversary of the Effective Date and
falling on or prior to the second anniversary of the
Effective Date


Each Fixed Rate Payer Payment Date occurring 0.05 per cent per annum.
after the second anniversary of the Effective Date
and falling on or prior to the third anniversary of
the Effective Date


Each Fixed Rate Payer Payment Date occurring 0.03 per cent per annum.
after the third anniversary of the Effective Date and
falling on or prior to the fourth anniversary of the
Effective Date


Each Fixed Rate Payer Payment Date occurring oper cent per annum.
after the fourth anniversary ofthe Effective Date.


-3-
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EXECUTION COpy


-..
DATE:


TO:


FROM:


SUBJECT:


November 3, 2004


Merrill Lynch International


AIG Financial Products Corp.


Credit Derivative Transaction - Reference-#04MLl9548A


4


The purpose of this letter agreement is to confinu the tenus and conditions of the Credit "
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confinuation" as referred to in the
Agreement specified below.


This Confinuation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confinuation, this Confinuation will govern.


This Confinuation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about
November 3,2004 (the "Indenture") among Mercury CDO 2004-1, Ltd., Mercury COO 2004-1,
Corp. and Deutsche Bank Trust Company Americas, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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November 3, 2004.


November 3, 2004.


December 8, 2040.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguish~d in full as a result of the
limited recourse proviSIons of the Inden~e.


Seller s.hall have the right to terminate the Transaction,
in whole only,~ on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter"» to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either ofthe following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii)the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Ainendment Notice,


-2-
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or,


(B)(i) An amendment, JPodification or supplement is
made to the Indenture by the Trustee in breach·


. of the provisions set out in Section 8 of the .
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii)As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result ofwhich the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adv~rse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof, .


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in·
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes ofSeller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


NCLIBJ 239642.6


which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 1.4 and 1.6 of the
Credit Derivatives Definitions, shall apply to ·anydate .
referred to in this Confirmation, that falls on a day that
is not aBusiness Day).


Mercury CDO 2004-1, Ltd. and any successor to such
entity succeeding to the obligations of Mercury CDO
2004-1, Ltd., in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: Mercury CDO 2004-1, Ltd.
and Mercury CDO 2004-1,
Corp.


Tranche: Class A-1VB Notes.


Maturity: December 8, 2040.


Coupon: Three month LIBOR plus
0.34 percent.


CUSIP: 58936RAN7.


Original Commitment US $330,000,000.
Amount for Reference
Obligation


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the aggregate principal amount of the
Reference Obligation issued and outstanding after the
Effective Date, after giving effect to any advances
made by the holders of the Reference Obligation on
and prior to such date and after giving effect to any
prepayments by the Reference Entity in respect of the
Reference Obligation on and prior to such date.
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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The second Business Day following March 8, June 8,
September 8 and December 8 of each year,
commencing March 8, 2Q05. and ending on the earlier
to occur of the Termination Date and any Event
Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day ofeach mterest Period.


Actua1l360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.


Notice ofPhysical
Settlement.


Notice ofPublicly
Available Information: Applicable.
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Credit Events:


Public Source(s):


Specified Number:


Trustee;: Report:


Public Sources and Trustee
Reports.


One.


A copy of a notice from the
Trustee that confirms the c


determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available ftmds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.
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Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


Reference Obligation only.


Not-Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16,2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + IAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage ofpar) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;
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-..
AIG-FP Rating l


Aaa/ Aall Aa21 Aa31 All A21 A31 BaaII
AAA AA+ AA AA- A+ A A- BBB+


Reference Aaa/ 12%410%' 8%4/0%5 8%4/0%' 6%4/0%' 4%4/0%' .2%4/0%' 0%4/0%' 0%4/5%'
Obligation AAAJ


Rating2 Aa/ 8%4/0%' 8%4/0%' 8%4/0%' 6%4/0%' 3%4/0%' 0%/0%' 0%4/2%' 0%4/5%'
AAJ -


AI- 7%·/0%' 6%4/0%' 6%4/0%' 3%4~0%' 0%/0% 0%4/2%' 0%·/5%' c 0~/;10W


AJ


Baal! 6% /0%' 5%4/0%' 5%4/0%' 0%4/0%' 0%4/2% 0% /5%' 0%·/10%5 O%Y~%'


BBB+
~


I.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment ofprincipal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


Facsimile No.:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
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Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for SeIler:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch Internation111
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements .
+44 207 867 2004
+442078673769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
NC: AIO Financial Products
NC #: 8900416084
urn 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:
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Merrill Lynch International, London
00-882277
021001033
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-.
8. Offices:


Buyer: London


Seller: New York


"- .=;--


9. Tax Disclosure Terms:
~


"
Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and


any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
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and explanations related to the tenus and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an .
assurance or guarantee as to the expected results of this
Transaction, (iv)-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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.


~12-







Please confirm that the foregoing correctly sets forth the tenus' of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the' .
executed Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulk:a; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction,' and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By. ~
Name: Alan Frost
Title: Managing Dire t
Date: cor


Agreed and Accepted as ofthe date first written below:


Merrill Lynch International


By: _


Name:
Title:
Date:
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Please confirm that the foregoing correCtly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below. and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Garmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with -you on this _Transaction, and we look forward to
working with you -again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: :-:--------------
Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By: --..J.'----=-=-~~~~~:;/------\r-
Name:
Title:
Date:
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ANNEX


EXECUTION COpy


-.


FIXED RATE PAYER PAYMENT DATE FIXED. RATE


Each Fixed Rate Payer Payment Date occurring on or plior 0.02 per cent per annum .:;;....
to the first anniversary ofthe Effective Date


-~


Each Fixed Rate Payer Payment Date occurring after the first 0.04 per cent per annum
anniversary of the Effective Date and falling on or prior to "
the second anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.06 per cent per annum
second anniversary of the Effective Date and falling on or
prior to the third anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.08 per cent per annum
third anniversary of the Effective Date and falling on or prior
to the fourth anniversary ofthe Effective Date


Each Fixed Rate Payer Payment Date occurring after· the 0.11 per cent per annum
fourth anniversary ofthe Effective Date
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EXECUTION COPY


750L/-5fJJ
DATE:


TO:


FROM:


SUBJECT:


February 28, 2006


Merrill Lynch International


AIG Financial Products Corp.


Montauk Point COO, Ltd.-Credit Derivative Transaction - Reference #
06ML12816A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about
February 28, 2006 (the "Indenture") among Montauk Point CDO, Ltd., Montauk Point COO, Inc.
and LaSalle Bank National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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February 28, 2006.


February 28, 2006.


October 6, 2042.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 ofthe Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Section 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Tennination II:


Optional Tennination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Tennination Event has occurred with respect to this
Transaction and that this Transaction shall be
tenninated on the Optional Tennination Date to be
specified in such notice. In the event that such a
Tennination Event is declared, a termination payment
in respect of this Transaction shall be detennined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Tennination
Date, provided that such Optional Tennination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of detennining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
effect Delivery ofthe Deliverable Obligation.


Following (which, subject to Section 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).


Montauk Point CDO, Ltd.. and any successor to such
entity succeeding to the obligations of Montauk Point
CDO, Inc., in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: Montauk Point CDO, Ltd.
and Montauk Point CDO,
Inc.


Tranche: Class A-I Notes.


Maturity: October 6, 2042


Coupon: Three month LIBOR plus
0.315 percent.


CUSIP: 612180AA7.


Original Commitment US $87,000,000.
Amount for Reference
Obligation:


Original Aggregate US $262,000,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the product of (i) 87/262 and (ii) the aggregate
principal amount of the Reference Obligation issued
and outstanding after the Effective Date, after giving
effect to any prepayments by the Reference Entity in
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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respect of the Reference Obligation on and prior to
such date; provided that the Fixed Rate Payer
Calculation Amount shall not exceed USD 87,000,000
(minus any payment of principal) unless agreed in
writing by AIG-FP. For the avoidance of doubt, on the
Effective Date the Fixed Rate Payer Calculation
Amount is equal to USD 87,000,000.


The second Business Day following January 6, April 6,
July 6 and October 6 of each year, commencing July 6,
2006, up to and including the Termination Date,
subject to adjustment in accordance with the Following
Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.
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Notice of Physical
Settlement.


Notice of Publicly
Available Information: Applicable.


Public Source(s): Public Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;
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"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating]


AaaJ Aal! Aa2/ Aa3/ Al/ A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


Reference Aaa/ 12%4/0%' 8%4/0% 8%4/0%5 6%4/0%' 4%4/0%5 2%4/ 0%' 0%4/0%5 0%4/5%5
Obligation AAA'
Rating2


Aa/ 8%4/ 0%5 8%4/0% 8%4/0%5 6%4/0% 3% /0%5 0%4/ 0%5 0%4/2%5 0%4/5%5
AA3


N 7%4/ 0%5 6%4/0% 6%4/0%' 3%4/0%' 0%4/0% 0%4/2%' 0%4/5% 0%4/10%
A3


Baal/ 6%4/ 0%5 5%4/0%5 5%4/0%5 0%4/0% 0%4/2%5 0%4/ 5%5 0%4/10%5 0%4/25%5
BBB+


1.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
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Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London EC1A IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44207 867 3769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
NC: AIG Financial Products
NC #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:


NYLIB5 887604.5


Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgment and upon advice from such advisers as it has
deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
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investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: A
Name: '- Alan Frost
Title: Manaaing Director
Date: e


Agreed and Accepted as ofthe date first written below:


~ynj'I~~ •


1f~ ,s.AJ,.,
AUTHORIZED SIGNATORYBy: _


Name:
Title:
Date:


[Montauk Point CDS Confirmation]
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ANNEXA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.015% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.015% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.015% per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.025% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.035% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.045% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.135% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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EXECUTION COPY


February 28, 2006


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Re: Montauk Point CDO, Ltd. - Class A-I Notes


Dear SirlMadam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of February 28, 2006 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under
the CDS Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of
days in such Calculation Period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such
date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive
difference (the "Minimum Amount") if any between (i) $348,000 and (ii) the sum of all amounts
previously paid to AIG-FP hereunder ending on but excluding the Required Payment Date (or, in the case
the Required Payment Date is a Fixed Rate Payer Payment Date, ending on and including the Required
Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf of each ofthe parties hereto; (iii) shall be governed by, and construed


NYLIB5 887662.3







in accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall terminate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


::~F~P
Name: Alan Frost
Title: Managing Director
Date:


Acknowledged and Agreed as of the date first written below:


MERRI


By:
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ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.12% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.12% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


EXECUTION COPY


January 27, 2005


Merrill Lynch International


AIG Financial Products Corp.


Neptune CDO 2004-1 Ltd.-Credit Derivative Transaction -Reference
#05ML02645A


-.


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about
January 27, 2005 (the "Indenture") among Neptune CDO 2004-1 Ltd., Neptune CDO 2004-1
(Delaware) Corp. and Deutsche Bank Trust Company Americas, constituting the Reference
Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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January 27, 2005.


January 27,2005.


January 10,2040.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstariding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indeqture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter"» to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Article VIII of the Indenture
(the "Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Section 8 of the .
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer·
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.


-3-







Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adyerse Reference Obligation
.Amendment has occurred solely pursuant to qause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in·
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 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).


Neptune CDO 2004-1 Ltd. and any successor to such
entity succeeding to the obligations of Neptune CDO
2004-1 Ltd., in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: Neptune CDO 2004-1, Ltd.
and Neptune CDO 2004-1
(Delaware) Corp.


Tranche: Class A-ILA Notes.


Maturity: January 10, 2040.


Coupon: Three month LIBOR plus
0.36 percent.


CUSIP: 640699 AA2.


Original Commitment US $132,000,000.
Amount for Reference
Obligation:


Original Aggregate US $264,000,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the product of (x) 132/264 and (y) the
aggregate principal amount of the Reference
Obligation issued and outstanding after the Effective
Date, after giving effect to any prepayments by the
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments: .


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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Reference Entity in respect of the Reference Obligation
on arid prior to such date.


The second Business Day following the 10th day of
each March, June, September and December of each
year, commencing on June 10, 2005 and ending on the
earlier to occur of the Termination Date and any Event
Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Periodic Interest Accrual Period in respect of the
Reference Obligation.


The last day of each Periodic Interest Accrual Period.


Actua1l360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Swap
Agreement and that in the event this Transaction
terminates amounts owed by Counterparty to AIG-FP
under the Structuring Fee Letter shall be treated as
Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.
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Notice of Physical
Settlement.


Notice of Publicly
Available Information: Applicable.


Public Source(s):


Specified Number:


Trustee Report:


Credit Events:


The following Credit Event shall apply to this Transaction:


Public Sources and Trustee
Reports.


One.


A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


NYLIB58161197


Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


USD.


As per Section 8.6 of the . Credit Derivatives
Definitions, provided that such period shall· not exceed
30 Business Days. .


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the patiies hereto and dated as of December 16,2003 (the "Credit Supp01i
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating orthe Reference Obligation on
such Valuation Date;
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"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


- AIG-FP Rating l


Aaal Aall Aa21 -Aa31 All A21 A3/ c . Rli-irtl
AAA AA+ AA AA- A+ A A- .·BBB+


Reference Aaal 12%4/0%' 8%410%5 8%4/0%5 6%4/0%' 4%4/0%' 2%4/0%5 0%4/0%5 0%"15%5
Obligation AAAJ


~


Rating' Aal 8%4/0%5 8% 10%5 8%4/0%5 6%4/0%5 3%41 Oo/.' 0% lOW 0%4/2% 0%'/5%
AAJ


N 7%4/0%' 6%4/0%' 6%4/0%5 3%4/0%5 0%4/0%5 0%4/2%5 0%4/5%' 0%4/10%'
AJ


Baal! 6%'10%' 5% 10%' 5%'10%' 0%4/0%5 0%4/2%5 0% 15%' 0%4/10% 0%4/25%'
BBB+


I.


2.


3.


4.


5.


The lower ofthe S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
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Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44207 8673769


Copy to:


Merrill Lynch & Co.
4 WorId Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 WorId Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:


NYLIB58161197


Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ij) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereot), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereot).


I I. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
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and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recomm~ndation .to enter into this
Transaction, (iii) no communication (writte~ or oral)
received from the other party shall be deemed to be an
aSSUfllllce or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future. ~


Yours sincerely,


AIG Financial Products Corp.


BY~
~ame: Alan Frost
TItle: M'D'
Date: anagmg -rector


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By: _


Name:
Title:
Date:


[Neptune CDS Confirmation)







Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attentiom Carmine·
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this~Transaction,andwe look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


(Neptune CDS Confinnation)
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AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on
-


0.01% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.11 % per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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January 27, 2005


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Re: Neptune CDO 2004-1 Ltd.. -- Class A 1LA ~otes


Dear Sir/Madam:


EXECUTION COPY


-..


4


Reference is made to the Credit Derivative Transaction (the "CDS Transactions")"
entered into under the Confirmation dated as of January 27, 2005 (the "CDS Confirmation") between
AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect
of the Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under
the CDS Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of
days in such Calculation Period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such
date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive
difference (the "Minimum Amount") if any between (i) the product of (A) the maximum principal
balance of the Reference Obligation outstanding as of any date during the period commencing on and
including the Effective Date and ending on but excluding the Required Payment Date, without regard to
any amounts paid in respect of principal of the Reference Obligation after the Effective Date (whether as
a prepayment, redemption or amortization), (B) 132/264 and (C) 0.30 % (the "Minimum Structuring
Fee") and (ii) the sum of all amounts previously paid to AIG-FP hereunder ending on but excluding the
Required Payment Date (or, in the case the Required Payment Date is a Fixed Rate Payer Payment Date,
ending on and including the Required Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.
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In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf of each of the parties hereto; (iii) shall be goverried by, and construed
in accordance with, the law of the State of New York;. (iv) neither party may assign its rights or
obligations hereunder without the prior written consent .of the other parties hereto, which consent not to
be unreasonably withheld;. (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;"
and (vi) shall terminate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


IAL PRODUCTS CORP.


By: .....,.L::=r~:::::::::::::::::====------


Alan Frost
Managing Director


Acknowledged and Agreed as ofthe date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By:
Name:
Title:
Date:


[Neptune CDS Fee Letter]
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In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by .
written instrument signed on behalf ofeach oft4e parties hereto; (iii) shall be governed by, and construed
in accordance with, the law of the State of New York; (jv) neither party may assign its rights OI
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall tenninate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:
Date:


Acknowledged and Agreed as of the date first written below:


-..


MERRILLL


By:
Name:
Title:
Date:


ZC\les}(. I


f)v-fh. S,~.


[Neptune CDS Fee LetterI







ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.10% per annum
on or prior to the first anniversary of the initial ~


Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COPY


DATE:


TO:


FROM:


July 26, 2005


Merrill Lynch International


AIG Financial Products Corp.


SUBJECT: Neptune CDO II, Ltd.-Credit Derivative Transaction - Refer{{nce
#05ML30554A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about July
26, 2005 (the "Indenture") among Neptune CDO II, Ltd., Neptune CDO (Delaware) LLC and
JPMorgan Chase Bank, National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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July 26, 2005.


July 26, 2005.


February 7,2045.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date ..
following a Materially Adverse Reference Obligation .
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Article VIII of the Indenture
(the "Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Article VIII of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described. in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 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).


Neptune COO II, Ltd. and any successor to such entity
succeeding to the obligations of Neptune CDO II, Ltd.,
in accordance with the terms of the Reference
Obligation.


The obligation identified as follows:


Primary Obligor: Neptune CDO II, Ltd. and
Neptune COO (Delaware)
LLC


Tranche: Class A-I Notes.


Maturity: February 7, 2045.


Coupon: Three month LIBOR plus
0.275 percent.


CUSIP: 64069R AA 2.


Original Commitment US $198,000,000.
Amount for Reference
Obligation:


Original Aggregate US $198,000,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


An amount equal to the aggregate principal amount of
the Reference Obligation issued and outstanding after
the Effective Date, after giving effect to any
prepayments by the Reference Entity in respect of the
Reference Obligation on and prior to such date;
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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provided that the Fixed Rate Payer Calculation
Amount shall not exceed USD 198,000,000 (minus any
payment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Fixed Rate Payer Calculation Amount is equal to
USD 198,000,000.


The 7th day of each February, May, August and
November of each year, commencing on November 7,
2005 up to and including the Termination Date, subject
to adjustment in accordance with the Following
Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.


Notice of Physical
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Settlement.


Notice of Publicly
Available Information: Applicable.


Public Source(s): Public Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.


USD.
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Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16,2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;
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"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating


Aaa/ Aall Aa21 Aa31 All . A21 A31 .' Baal!
AAA AA+ AA AA- A+ A A- 'BBB+


Reference Aaa/ 12%4/0%5 8%4/0%' 8%4/0%5 6%4/0%5 4%4/0%' 2%4/0%' 0%4/0%5 0%4/5%5
Obligation AAA3


Rating2
Aa/ 8% /0%5 8% /0%5 8%4/0%' 6%q/O%5 3%4/0%5 0% /0%5 0%Q/2%' 0%Q/5%'
AA3


N 7%4/0%' 6%4/0%5 6%4/0%5 3%4/0%5 0%4/0%5 0%4/2%5 0%4/5%5 0%4/10%'
A3


Baal! 6%4/0%5 5%4/0%5 5%4/0%5 0%4/0%5 0%4/2%5 0%4/5% 0%Q/10%5 0%/25%5
BBB+


I.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category of Moody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
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Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44 207 867 3769


Copy to:


Merrill Lynch & Co.
4 WorId Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 WorId Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:
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Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
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investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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AUG. 4.2005 3:43PM AIG FINANCIAL NO, 357 P. 3


Please confnm that the foregoing oorreotly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction) and we look forward to
working with you again in the future. .


Yours sincerely,


AlG Financial Products Corp.


BY:~vV
~~ Alan Frost
TItle: M . D"
Date: anagmg lrector


Agreed and Accepted as ofthe date first written below:


Merrill Lynch International


By: - __~ _


Name:
Title:
Date:


[NcptlJm: 1I cns Confinnation]







Rhonda Lucarelli
Authorized Signatory


Please confirm that the foregoing correctly sets forth the tenus of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future. .


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as ofthe date first written below:


Merrill Lynch International


By: ~~
Name:
Title:
Date:


[Neptune II CDS Confirmation]







ANNEXA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.01% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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EXECUTION COPY


July 26, 2005


Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Re: Neptune CDO II, Ltd. - Class A-I Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of July 26, 2005 (the "CDS Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October I,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under
the CDS Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of
days in such Calculation Period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such
date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive
difference (the "Minimum Amount") if any between (i) $534,600 and (ii) the sum of all amounts
previously paid to AIG-FP hereunder ending on but excluding the Required Payment Date (or, in the case
the Required Payment Date is a Fixed Rate Payer Payment Date, ending on and including the Required
Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.


In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf of each of the parties hereto; (iii) shall be governed by, and construed
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in accordance with, the law of the State of New Yotk; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall tenninate without any further action of the parties hereto upon the termination of the CDS
Confrrmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP-


Br- f\:v!= :...
Nam: ;
Title: Alan Frost
Date: Managing Director


Aclmowledged and Agreed as ofthe date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterpany


By:
Name:
Title:
Date:


[Neptune II Side Lener}







Rhonda LncareUi
-\uthorized Signatory


in accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall tenninate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: __----------­
Name:
Title:
Date:


Acknowledged and Agreed as of the date first written below:


MERRILL LYNCH INTERNATIONAL, as Counterparty


By: J4J~ k~k
Name:
Title:
Date:


[Neptune II Side Letter}







ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE: December 16,2003


TO: Merrill Lynch International


FROM: AIG Financial Products Corp.


-


SUBJECT: . -Credit Derivative 'Transaction


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG
Financial Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October I, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Trust Deed dated on or about
December 16,2003 (the "Trust Deed") among South Coast Funding IV Ltd, South Coast Funding
IV Corp. and JPMorgan Chase Bank constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:


December 16,2003.


December 16,2003.


January 5, 2034.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and
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Optional Termination:


(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Trust Deed.


Seller shall have the right to terminate the Transaction,
in whole only, oh the Optional Termination Date ­
folloyving Ii Matetially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party, save for accrued but unpaid
amounts outstanding as of the Optional Termination
Date (which amounts shall, for the avoidance of doubt,
include the Minimum Amount (as defined in the letter
agreement between the parties dated the date hereof
(the "Structuring Fee Letter")) (to the extent then
unpaid) to be paid by Buyer to Seller).


For purposes hereof:


A "Materially Adverse Reference
Amendment" shall be deemed to have
either of the following circumstances:


Obligation
occurred in


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to a Transaction Document in
respect of which the Trustee has notified
Holders having first determined Holders of
the Reference Obligation would be materially
adversely affected in accordance with Section
7.3 of the Trust Deed (the "Proposed
Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in
respect of this Transaction; and (Y) written
voting instructions in respect of the Proposed
Amendment (the "Instructions"); and


(iii) the Proposed Amendment becomes effective
contrary to the Instructions,


Or,


(B) (i) An amendment, modification or supplement is
made to a Trans<tction Document by the
Trustee in breach of the provisions set out in
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Optional Termination Date:


Section 7.3 of the Trust Deed (a "Purported
Amendment");


(ii) Promptly upon becoming aware thereof, Buyer·
notifies Seller of such Purported Amendment
and Seller provides (X) written I!otice of an
objection thereto; and (Y) a certificate signed ­
by a managing director, Of equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in
respect of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller instructs Buyer to exercise Buyer's right
to pursue or direct a claim against the Trustee
(and agrees to indemnify Buyer to Buyer's
satisfaction in respect thereof); and


(v) Buyer fails to act in accordance with such
instructions as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfiIled.


Both Buyer and SeIler agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent: .


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


following the effective date of the relevant
Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buy~r.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation


Following (which, subject to Section 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).


South Coast Funding IV Ltd. and any successor to such
entity succeeding to the obligations of South Coast
Funding IV Ltd., in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: South Coast Funding IV Ltd
and South Coast Funding IV
Corp.


Tranche: Class A-I First Priority
Senior Secured Floating Rate
Notes


Maturity: January 5, 2034


Coupon: Three-month LIBOR plus
0.55 percent


CUSIP: 83743TAA2


Original Issue Amount: US$690,000,OOO


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.
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All Guarantees:


2. Fixed Payments:


Not Applicable.


. Fixed Rate Payer Calculation For any day, U.S.$370,OOO,OOO multiplied by the
Amount: Notional Adjustment Ratio for such day.


"Notional Adjustment Ratio" means, for any day, the
Reference Obligation Principal Balance for such day
divided by the Initial Reference Obligation Principal
Balance.


"Initial Reference Obligation Principal Balance"
means U.S.690,OOO,OOO.


"Reference Obligation Principal Balance" means, for
any day, the then outstanding principal balance of the
Reference Obligation, after giving effect to any
Principal Payments actually received by the holders of
the Reference Obligation on and prior to that day.


Fixed Rate Payer Payment
Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count
Fraction:


Structuring Fee; Additional
Payments:


The Second Business Day following January 5, April
5, July 5 and October 5 of each year, commencing on
April 5, 2004 and ending on the earlier to occur of the
Termination Date and any Event Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts On each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Periodic Interest Accrual Period in respect of the
Reference Obligation.


The last day of each Periodic Interest Accrual Period.


Actual/360


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Swap
Agreement and that in the event this Transaction
terminates amounts owed by Counterparty to AIG-FP
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3. Floa.ting Payments:


under the Structuring Fee Letter shall be treated as
Unpaid Amounts.


Floating Rate Payer
Calculation Amount:


Fixed Rate Payer Calculation Amount.


Conditions to Settlement: CredIt Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly
Available Information: Applicable


Public Source(s): Public Sources and Trustee
Reports


Specified Number: One


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


The following Credit Event shall apply to this Transaction:


Failure to Pay provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by
the Reference Entity to pay in full to holders of the Reference Obligation
when and where due, any payments, whether by way of principal or
interest, due (or which would have been due but for the insufficiency of
available funds or before taking account of the limited recourse
provisions of the Trust Deed which purport to extinguish any liability to
pay any amounts in respect of the Reference Obligation), whether on a
scheduled payment date, as a result of an acceleration, early redemption
or otherwise, on the Reference Obligation.


Grace Period Extension: Not Applicable


Payment Requirement: Not Applicable.
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Obligation:


Obligation Category:


Obligation Characteristics:


Exciuded Obligations:


4. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not App~icable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Delivenlble
Obligations:


Partial Cash Settlement
Due to Impossibility or
Illegality:


Partial Cash Settlement
of Consent Required
Loans:


Partial Cash Settlement
of Assignable Loans:


Partial Cash Settlement
of Participations:


Escrow:


5. Credit Support Annex:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligations only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties h~reto and dated as of 16 December,-2003 (the "Credit Support
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Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [O~ [100% - MV] - T] + lAP)


Where:


"OPB" means- the Fixed Rate Payer CalculaJion Amount on the relevant -Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating!


AaaJ Aal/ Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


l=: AaaJ 12%4/0%5 8%'/0%' 8%'/0%' 6%'/0%' 4%'/0%' 2%'/0%' 0%'/0%' 0%'/5%'
.9 AAA3...
ro
bI)


AaJ 8%'/0%' 8%'/0%' 8%'/0%' 6%'/0%' 3%'/0%' 0%'/0%' 0%'/2%' 0%'/5%'
~
0 AA3


0 AI 7%'/0%' 6%'/0%' 6%'/0%' 3%'/0%' 0%'/0%' 0%'/2%' 0%'/5%' 0%'/10%'
<.)
l=:<'l A3
1:l gp
~ 0;;; Baal! 6%'/0%' 5%'/0%' 5%'/0%' 0%'/0%' 0%'/2%' 0%'/5%' 0%'/10%' 0%'/25%'
o ro
~~ BBB+


I The lower of the S&P Rating and the Moody's Rating.
2 The lower of the S&P Rating and the Moody's Rating.
3 The ratings category of Moody's and S&P respectively.
4 Threshold Amount Percentage.
5 Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to
such security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinatt:d debt obligations of the Credit Support Provider of AIG-FP
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and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Addjtional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provi.dc AIG-FP
with notice of each payment of principal and interest paid_by or on behalf of the Reference Entity
with respect to the Reference Obligation as _soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
Answerback: AIG FPC


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Manager, Fixed Income Settlements
+442078672004
+44 207 867 3769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal
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Account Details for Seller:.


AIG-FP:


AIGFP Settlements:


Account Details for Buyer~


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFf IRVTUS3N
AlC: AIG Financial Products
AlC#: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO: Merrill Lynch International, London
Account Number: 00-882277
ABA: 021001033


8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and any
employee, representative, or other agent of any party to this Transaction) may disclose to any and
all persons, without limitation of any kind, the tax treatment and tax structure of the Transaction
and all materials of any kind (induding opinions or other tax analyses) that are provided to it
relating to such tax treatment and tax structure. Each of the parties further acknowledges and
agrees that: (i) the disclosure of the tax treatment or the tax structure of the Transaction is not
limited in any manner by express or implied understanding or agreement, oral or written, whether
or not such understanding or agreement is legally binding; and (ii) it does not know or have
reason to know that its use or disclosure of the information relating to the tax treatment or tax
structure of the Transaction is limited in any other manner, such as where the Transaction is
claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is not
required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
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obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in .the event that the Buyer, on the Effective Date or on any later date, owns the Reference·
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional" Provisions:


Governing Law:


Termination Currency:


Credit Support Document~.:


Additional Representations:


New York.


USD


The Guarantee of the Credit Support Provider of AlG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space-provided below and retwning a copy of the ex.ecuted
Confirmation to to us by facsimile transmission on 203-2i2-4780, Attention: Carmine Paradiso
or Joanne Dulka; te!ephone: 203-221-4805.


It has been a pleasure working with you on this Transaction,-and we look forward to working
with you again in the future. - - - -


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date;


Agreed and Accepted as of the dal1~ first written below:


:-::-+:-T-~-PAlwtItlloL--~.,L-V.t_I-_­
S


'J:ULq..r.~jNATORY


/1/11/'3
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Please confirm that the foregoing correctly sets forth the terms of our-agreement with respect to
the Transactions by signing in th,~ space provided below and returning a copy of the executed
Confumation to to us by facsintilll transmission on 203·222-4780, Attention: Cimnine Paradiso
or Joanne Dullea; te!ephone: 203-221-4805. .


It has been a pleasure working with you on this Transaction, cand we look forward to working
with you again in the future.


Yours sincerely,


AlG Financial Products Corp.


~'QBy:
Name: IJrvJl:-I.L<;:e(
Title: Lh'LR.... (J,e~~-t
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


B)'::-:- _


Name:
Title:
Date:
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ANNEX


- -


FIXED RATE PAYER F'AYMENT DATE - FIXED RATE .-


-,


Each Fixed Rate Payer Payment Date occurring on or prior 0.03 per cent per annum
. -


to the first anniversary ofthe Effective Date


Each Fixed Rate Payer Payment Date occurring after the first 0.05 per cent per annum
anniversary of the Effective Date and falling on or prior to
the second anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.06 per cent per annum
second anniversary of the Effective Date and falling on or
prior to the third anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.07 per cent per annum
third anniversary of the Effective Date and falling on or prior
to the fourth anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.11 per cent per annum
fourth anniversary of the Effective Date
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December 16, 2003


Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Re: Credit Derivative Transaction


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into
under the Confirmation dated as of December 16, 2003 (the "Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty"). Capitalized terms that are
not defined herein shall have the meanings assigned to such terms in the Confirmation.


In connection with structuring the Confirmation, Counterparty agrees to pay to AIG-FP a
structuring fee payable on each Fixed Rate Payer Payment Date during the term of the Transaction in an
amount equal to the Structuring Fee (as defined below) for such Fixed Rate Payment Date.


"Structuring Fee" means with respect to a Fixed Rate Payer Payment Date the product
of (i) the Structuring Fee Rate (as set forth in the Annex hereto), (ii) the Floating Rate Payer Calculation
Amount and (iii) the actual number of days from and including the immediately preceding Fixed Rate
Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date) to but
excluding such Fixed Rate Payer Payment Date, divided by 360.


In the event the Confirmation terminates prior to its Scheduled Termination Date,
Counterparty agrees to pay to AIG-FP on the Termination Date the positive difference (the "Minimum
Amount") if any between (i) U.S.$740,000 and (ii) the sum of (A) all amounts previously paid to AIG-FP
by Counterparty in respect of Structuring Fee in accordance with the provisions hereof; and (B) all
amounts previously paid to AIG-FP by Counterparty in respect of Fixed Amounts in accordance with the
provisions of the Confirmation. The parties agree that payments owed by Counterparty to AIG-FP
hereunder shall be treated as Unpaid Amounts for purposes of the calculation of any Settlement Amount
in respect of the Transaction.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in separate counterparts, each of which shall be
deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf
of each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


. -
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(v) constimtes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties;


(vi) shall tenninate without any further action of the parties hereto upon the termination
of the Confirmation. .


Very Truly Yours,


AlG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


By: --+---T---;I'--=~-!....,.t~
Name:
Title:
Date:


NY: 118620.S
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(II) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties;·


(vi) shall tenniilatc without any further action of the parties hereto upon the tennination
ofthe Confirmation.


Very TrulY Yours,


S CORP.


Acknowledged and Agreed as ofthe date first written below:


MERRILL LYNCH INTERNATIONAL, as CounterpaIty


By::-=-----------Name:
Title:
Date:


NY:118620.S







ANNEX


-
FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring O~08 per cent per annum. .-


on or prior to the first anniversary of the
Effective Date


Each Fixed Rate Payer Payment Date occurring 0.06 per cent per annum.
after the first anniversary of the Effective Date
and falling on or prior to the second
anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring 0.05 per cent per annum.
after the second anniversary of the Effective
Date and falling on or prior to the third
anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring 0.04 per cent per annum.
after the third anniversary of the Effective Date
and falling on or prior to the fourth anniversary
of the Effective Date


Each Fixed Rate Payer Payment Date occurring Zero per cent per annum.
after the fourth anniversary of the Effective
Date


NY: 118620.5








EXECUTION COpy


DATE:


TO:


July 7, 2004


Merrill Lynch"Internafional


FROM:


SUBJECT:


AIG Financial Products Corp.


Credit Derivative Transaction - Our Reference # 04MLI0802A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confinnation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about July
7, 2004 (the "Indenture") among South Coast Funding V Ltd, South Coast Funding V Corp. and
JPMorgan Chase Bank, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Tennination Date:


NYLIB5781327.4


July 7,2004.


July 7,2004.


August 6, 2039


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:


(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to


~';~- or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference
Amendment" shall be deemed to have
either of the following circumstances:


Obligation
occurred in


NYLIB5781327.4


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(l)"J\namendment, modification or supplement is
made to the Indenture by the Tmstee in breach
of the provisions set out in Section 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii)As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of tmst against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


NYLIB5781327.4


If:


(x)li';fVliiterially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


NYLIB5781327.4


which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


-~-_·Ij • - - •


Following (which, subject to Section 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).


South Coast Funding V Ltd and any successor to such
entity succeeding to the obligations of South Coast
Funding V Ltd, in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: South Coast Funding V Ltd
and South Coast Funding V
Corp.


Tranche: Class A-I First Priority
Senior Secured Floating Rate
Notes.


Maturity: August 6, 2039.


Coupon: Three month LIBOR plus
0.36 percent.


CUSIP: 84129VAA9.


Original Issue Amount US $748,000,000.
for Reference
Obligation


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the product of (x) 373/748 and (y) the
aggregate principal amount of Reference Obligations
issued and outstanding as of the first day of the
relevant Fixed Rate Payer Calculation Period after
giving effect to any prepayments (whether scheduled
or not) by the Reference Entity in respect of the
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Reference Obligation on and prior to such date.


Fixed Rate Payer Payment Dates:-' The~secondBusiness Day following February 6, May
6, August 6 and November 6 of each year,
commencing on November, 2004 and ending on the
earlier to occur of the Termination Date and any Event
Determination Date.


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:


NYLIB5 781327.4


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto_


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.


Notice of Physical
Settlement:


Notice of Publicly
Available Information: Applicable.
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Public Source(s):


Specified Number:


Trustee Report:


Credit Events:


The following Credit Event shall apply to this Transaction:


Public Sources and Trustee
Reports.


One.


A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.
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Deliverable Obligations:


Deliverable Obligation
Category:


Deliverabl~ Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


ReferefiCeObligations only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the proVISiOns
contained in Section 9.3 of the Credit Derivatives
Defini tions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of July 7, 2004 (the "Credit Support Annex"),
"Exposure" solely for this Transaction shall be determined in accordance with the following
formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;
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AIG-FP Rating l .:-.~.::p_._.-.-


~ ~.


Aaal Aal! Aa21 Aa31 AI! A21 A31 Baal!
AAA AM ~p.;""A- AA- A+ A A- BBB+


Reference Aaa/ 12%4/0%5 8%4/0%5 8%4/0%5 6%4/0%5 4%4/0%5 2%4/0%5 0%4/0%5 0%4/5%5
Obligation AAAJ


Rating' Aa/ 8%4/0%5 8%4/0%5 8%4/0%5 6%4/0%5 ~3%4/ 0%5 0%4/0%5 0%4/ 2%' 0%4/5%'
AAJ


.


N 7%4/0%' 6%4/0%5 6%4/0%5 3%4/0%' 0%4/0%5 0%4/2%5 0% /5%' 0%4/10%'
A3


Baal/ 6%4/0%5 5%4/0%5 5%4/0%5 0%4/0%5 0%4/2%5 0%4/ 5%' 0%4/10%5 0%4/25%5
BBB+


I.


2.


3.


4.


5.


Thc lower of the S&P Rating and thc Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category of Moody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


Facsimile No.:


NYLlB5781327.4


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
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Contact Details far Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrrrr-rynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+442078673769


Copy to:


Merrill Lynch & Co.
4 Warld Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 Wodd Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:


NYLIB5781327.4


Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax stmcture. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax stmcture of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit SUPPOlt Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
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and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advic'eor a recommendation to eriter into this
Transaction, (iii) no communication (written or oral)
received from the otherparty shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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r"'-- .. Please confirmthattheforegoingcoue.dly-sets forth the tenus of our a~eeroent with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203.222-4780, Attention: Carmine
Paradiso or Joanne Dullea; telephone; 203-221-4805.


It has been a pleasure working with you on this Transa.ction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By: ~ _


Name:
Title:
Date:


[SOUTH COAST V ML CDS CONFIRMAnON]


Title:
Date:


iCathlel'!lJ M. Furlong
vrce Pl1!Sldent, Chief rrnahl:lal Off'
and Treasurer Jeet
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~-~._--... Please confum that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing-in thespooe-provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It bas been a pleasme working with you on this Transact.ion, and we look forward to
.working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


(SOUTH COAST V ML CDS CONFIRMATION]
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ANNEX


EXECUTION COPY


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on or prior 0.02 per cent per annum
to the first anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the first 0.04 per cent per annum
anniversary of the Effective Date and falling on or prior to
the second anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.06 per cent per annum
second anniversary of the Effective Date and falling on or
prior to the third anniversary ofthe Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.08 per cent per annum
third anniversary of the Effective Date and falling on or prior
to the fourth anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.11 per cent per annum
fourth anniversary of the Effective Date
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EXECUTION COPY


July 7, 2004
Merrill Lynch International 2 King Edward Street London EClA IRQ


Re: Credit Derivative Transaction


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "Transaction") entered into under
the Confirmation dated as of July 7, 2004 (the "Confirmation") between AIG Financial Products Corp.
("AIG-FP") and Merrill Lynch International ("Counterparty"). Capitalized terms that are not defined
herein shall have the meanings assigned to such tenns in the Confirmation.


In connection with structuring the Confirmation, Counterparty agrees to pay to AIG-FP a
structuring fee payable on each Fixed Rate Payer Payment Date during the tenn of the Transaction in an
amount equal to the Structuring Fee (as defined below) for such Fixed Rate Payer Payment Date.


"Structuring Fee" means with respect to a Fixed Rate Payer Payment Date the product of (i) the
Structuring Fee Rate (as set forth in the Annex hereto), (ii) the Floating Rate Payer Calculation Amount
and (iii) the actual number of days from and including the immediately preceding Fixed Rate Payer
Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the Effective Date) to but
excluding such Fixed Rate Payer Payment Date, divided by 360.


In the event the Confirmation terminates prior to its Scheduled Termination Date, Counterparty
agrees to pay to AIG-FP, on the Tennination Date, the positive difference (the "Minimum Amount") if
any between (i) U.S. $1,119,000 and (ii) the sum of (A) all amounts previously paid to AIG-FP by
Counterparty in respect of Structuring Fee in accordance with the provisions hereof; and (B) all amounts
previously paid to AIG-FP by Counterparty in respect of Fixed Amounts in accordance with the
provisions of the Confirmation. The parties agree that payments owed by Counterparty to AIG-FP
hereunder shall be treated as Unpaid Amounts for purposes of the calculation of any Settlement Amount
in respect of the Transaction.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in separate counterparts, each of which shall be
deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument;


(ii) may be supplemented, modified or amended by written instrument signed on behalf of
each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the law of the State of New
York;


(iv) neither party may assign its rights or obligations hereunder without the prior written
consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) constitutes the entire agreement among the parties hereto with respect to the matters
covered hereby and supersedes all prior agreements and understandings among the parties;


(vi) shall tenninate without any further action of the parties hereto upon the tennination of the
Confirmation.
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Very Indy Yours,


AIGFPC 203 349 4293 NO, 4924 P, 12


AIGNcrWfO?:RP
BY:~~~


N~me: Kathleen M. ftJrlDng
Tltle: Vice Presfdent, Chief Amtne/al Olliter
Date: and Treasurer


Acknowledged and Agreed as of the date first written below:


MERRlLL LYNeR INTERNATIONAL, as CounterparLy


By:
Name:
Title:
Date:


[SOUTH COAST V ML CDS SIDE LETTER]







07/05/2004 09:45


Very Truly Yours,
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AIG FINANCIAL .PRODUCTS CORP.


By:
Name:
Title:
Date:


By:


~TIONAL, as Counterparty


[soum COAST V ML CDS SIDE LEITER]
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ANNEX
- -


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
- . .- .,.~"!-j 1----


Each Fixed Rate Payer Payment Date occurring on 0.09 per cent per annum.
or prior to the first anniversary of the Effective
Date


Each Fixed Rate Payer Payment Date occurring 0.07 per cent per annum.
after the first anniversary of the Effective Date and
falling on or prior to the second anniversary of the
Effective Date


Each Fixed Rate Payer Payment Date occurring 0.05 per cent per annum.
after the second anniversary of the Effective Date
and falling on or prior to the third anniversary of
the Effective Date


Each Fixed Rate Payer Payment Date occurring 0.03 per cent per annum.
after the third anniversary ofthe Effective Date and
falling on or prior to the fourth anniversary of the
Effective Date


Each Fixed Rate Payer Payment Date occurring oper cent per annum.
after the fourth anniversary of the Effective Date.


3
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DATE:


TO:


FROM:


SUBJECT:


October 28, 2004


Merrill Lynch International


AIG Financial Producfs Corp.


Credit Derivative Transaction - Reference #04ML19121A


EXECUTION COPY


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about
October 28, 2004 (the "Indenture") among Straits Global ABS CDO I, Ltd., Straits Global ABS
CDO I, Inc. and IPMorgan Chase Bank, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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October 28,2004.


October 28, 2004.


November 8, 2040.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a-result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whQle only, on the Optional Termination Date
following a Materially Adverse Reference Obligation·
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either ofthe following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 ofthe Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Section ~ of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result ofwhich the claim for
breach oftrust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(2{) a Materially Adverse. Reference Obligation
.. Amendment has occurred solely pursuant to Clause (A)


of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's- Adverse Amendment Notice described in·
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


_ Following (which, subject to Section 1.4 and 1.6 of the
Credit Derivatives Definitions, shall apply to any date
referred to in this Confirmation, that falls on aday that
is not a_Business Day).c


Straits Global ABS CDO I, Ltd. and any successor to
such entity succeeding to the obligations of Straits
Global ABS CDO I, Ltd., in accordance with the terms
of the Reference Obligation.


The obligation identified as follows:


Primary Obligor: Straits Global ABS CDO I,
Ltd. and Straits Global ABS
CDOI, Inc.


Tranche: Class A-I First Priority
Senior Secured Floating Rate
Notes due 2040.


Maturity: November 8, 2040.


Coupon: Three month LIBOR plus
0.34 percent.


CUSIP: 86258PAAO.


Original Issue Amount US $248,000,000.
for Reference
Obligation


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the aggregate principal amount of the
Reference Obligation issued and outstanding as of the
first day of the relevant Fixed Rate Payer Calculation
Period, after giving effect to any prepayments by the
Reference Entity in respect of the Reference Obligation
on and prior to such date. For the avoidance of doubt,
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the aggregate outstanding principal of the Reference
Obligation as of the Effective Date is USD
2..48,000,000.


Fixed Rate Payer Payment Dates: - The second Business Day following February 8, May
8, August 8 and November 8 of each year,
commencing February 8, 2005 and ending on the
earlier to occur of the Termination Date and any.Event
Determination Date.


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day ofeach Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.


Notice of Physical
Settlement.


Notice of Publicly
Available Informatiop: Applicable.
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Public Source(s):


-Specified Number:


Trustee Report:


Credit Events:


The following Credit Event shall apply to this Transaction:


Public Sources and Trustee
Reports.


One.


A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


.. - -.,,-


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.
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Deliverable Obligations:


D~liverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illeg~lity:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provIsIons
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;
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AIG-FP Rating


Aaa/ Aall Aa21 Aa31 All All A31 Baall
AAA AA+ AA AA- A+ A _ A- BBB+


Reference Aaa/ 12%4/0%' 8%/0%' 8%/00/0' 6%/0%' 4%'/00/0' 2%/0%' 0%'/0%' 0%'/5%'
Obligation AAA3


Ratingl
Aa/ SW/O%' 8%'/0%' 8%'/0%' 6%'/0% 3%'/0%' 0%'/0%' 0%'/2%' 0%'/5%'
AA3 .. -


AI 7%/0%' 6%/0%' 6%/0%' 3%/0% ·0% /0%' 0%/2%' . 0%'/5%' 0%'~10%'


A3 -
.' . -"..-


Baa11 6%'/0%' 5%/0%' 5%4/0%' 0%'/0% 0%'/2%' 0%'/5%' O%'/IO%' 0%4/25%'
BBB+


I.


Z.


3.


4.


S.


The lower ofthe S&P Rating and the Moody's Rating.
The lower ofthe S&P Rating and the Moody's Rating.
The mtings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AlG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"8&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AlG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to· the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


Facsimile No.:
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AlG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
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Contact Details for Notices for Counterparty:


Addrt;ss:·


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
.. 2 King Edward Street


London ECIA tHQ


Manag~r, Fixed Income Settlements
+44 207 867 2004
+44 207 867 3769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New Yark 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


. _.,....


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:
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Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Seller:


9. Tax Disclosure Terms:


.London


New York


a _ .,.-


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose ofthe Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
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and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this


-Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to. the Transactions by signing in the space provided below and returning -a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future. . _.-


Yours sincerely,


AIG Financial Products Corp.


By: ~/
Nam':: ~S
Title: Managing Director
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By: _


Name:
Title:
Date:


[CDS Confirmation]
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Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the- Transactions by signing in_ the space provided below and returning a copy of the ­
executed" Confirmation to us by facsiltlile transmission on 203-222-4780, Attention: Canuine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on _this Transaction, and we look forward to
working with you again in the future. .


Yours sincerely,


AIG Financial Products Corp.


By: _
Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By: 9Vw
Name: Il I r
Title: t.J-t ",. ..:;) I~ j


Date:


(CDS ConJirmation]
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ANNEX


-
FIXED RATE PAYER PAYMENT DATE FIXED RATE


.


Each Fixed Rate Payer Payment Date occurring on or prior .0,02 per cent per anm.~m.
to the first anniversary ofthe Effective Date


- .- '. -. -


Each Fixed Rate Payer Payment Date occurring after the first 0.04 per cent per annum
anniversary of the Effective Date and falling on or prior to
the second anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.06 per cent per annum
second anniversary of the Effective Date and falling on or
prior to the third anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.08 per cent per annum
third anniversary of the Effective Date and falling on or prior
to the fourth anniversary ofthe Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.11 per cent per annum
fourth anniversary of the Effective Date
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DATE:


TO:


FROM:


SUBJECT:


October 1, 2004


Merrill Lynch International


AIG Financial Products Corp.


Credit Derivative Transaction - Reference #04ML16707A -


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about
October 1, 2004 (the "Indenture") among Streeterville ABS COO, Ltd., Streeterville ABS COO,
Inc. and LaSalle Bank National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:


NYLIB57960775


October 1,2004.


October 1,2004.


November 3,2040.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal .
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to ter~inate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Section 8 of the Indenture (the
"Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions setout in Section 8 of the
Indenture (a "Purported Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pettaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference O~ligation


Amendment has -occurred solely pursuant-to Clause (A)
of the definition thereof, -


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 1.4 and f.60fthe
Credit Derivatives Definitions, shall apply to any date
referred to in this Confirmation, that falls on a day that
is not a Business Day). -


StreeterviIIe ABS CDO, Ltd. and any successor to such
entity succeeding to the obligations of StreeterviIIe
ABS CDO, Ltd., in accordance with the terms of the
Reference Obligation.


The obligation identified as follows:


Primary Obligor: StreeterviIIe ABS CDO, Ltd.
and StreeterviIIe ABS CDO,
Inc.


Tranche: Class A-I Notes.


Maturity: November 3,2040.


Coupon: Three month LIBOR plus
0.35 percent.


CUSIP: 863286AA8.


Original Commitment US $850,000,000.
Amount for Reference
Obligation


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


With respect to any date of determination, an amount
equal to the product of (x) 650/850 and (y) the
aggregate principal amount of the Reference
Obligation issued and outstanding after the Effective
Date, after giving effect to any advances made by the
holders of the Reference Obligation on and prior to
such date and after giving effect to any prepayments by
the Reference Entity in respect of the Reference
Obligation on and prior to such date.
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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The second Business Day following February 3, May
3, August 3 and November 3 of each year,
commencing February 3, 2005 and ending on the
earlier to occur of the Termination Date and any Event
Determination Date.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actua1l360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Swap
Agreement and that in the event this Transaction
terminates amounts owed by Counterparty to AIG-FP
under the Structuring Fee Letter shall be treated as
Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.


Notice of Physical
Settlement.
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Notice of Publicly
Available Information: Applicable.


Public Source(s): Public Sources_ and-- Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category: .


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
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30 Business Days.


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


Ref~rence Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16, 2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;


"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


-8-
NYLIB5 7960775







AIG-FP Rating!


Aaa/ Aall Aa2/ Aa3/ All A7J A3/ Baal!
AAA AA+ AA AA- A+ A . A- . BBB+·


Reference AaaJ 12%4/0% 8%'/0%' 8%'/0%. 6% /0%' 4%'/0%' 2%"/0%' 0%'/0% 0%'/5%
Obligation AAA3


., -


Rating' AaJ 8%'/0%5 8%'/0%5 8%'/0%5 6%'/0%5 3%'/0%5 0%4/0%' 0%'/2% 0%'/5%
AA'
AI 7%'/0%5 6%'/0%' 6%'/0% 3% /0%' 0%/0% 0%"/2% 0%'/5% 0%'/I0%'
A3


Baall 6%'/0%5 5%'/0%' 5%'/0%5 0%'/0%5 0%'/2%5 0%"/5%5 0%'/10%5 0%'/25%
BBB+


1.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category ofMoody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:


Facsimile No.:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
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Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+442078673769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank of New York, New York
CHIPS ABA 00 I
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:
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Merrill Lynch International, London
00-882277
021001033


-10-







8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereof).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
investment advice or as a recommendation to enter into
this Transaction, it being understood that information
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and explanations related to the terms and conditions of ­
this Transaction shall not be considered investment
advice or _a recommendation. to eoter into this
Transaction, (iii) no communication (wr,itten' Of oral)
received- from the other patty shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with
respect to the Transactions by signing in the space provided below and retinningii copy·of the
executed Confinnation to us by facsimile transmission on 203-222-4780, Attention: . Cannine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and ·we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By:f:~
Title: ,~~Ihleari ~VL rl!rion~


Date: !nce Presiden!. Chia,f Financial Officer
and Treasuret


Agreed and Accepted as of the date first written below:


Merrill Lynch International


By: _


Name:
Title:
Date:


[CDS Conftnnation]







Please confirm that the foregoing correctly sets forth the"terms of our agreement with
respect to the Transactions by signing in the space provi(.led below and returning a copy of the
executed Confirmation to ·us by facsimile transmission on 203-2224780, Attention: Carmine
Paradiso or JoalUle Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AIG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


lC-ho..r..l Z JpsJ< .­
vfA. ~/j.


<]'-30-0 ,/


[CDS Confirmation}







ANNEX


EXECUTION COPY


-
~ .


FIXED RATE PAYER PAYMENT DA,TE FIXED RATE
.. . ~,


Each Fixed Rate Payer Payment Date occurring on or prior 0.02 per cent per annum
to the first anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the first 0.04 per cent per annum
anniversary of the Effective Date and falling on or prior to
the second anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.06 per cent per annum
second anniversary of the Effective Date and falling on or
prior to the third anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.08 per cent per annum
third anniversary of the Effective Date and falling on or prior
to the fourth anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring after the 0.11 per cent per annum
fourth anniversary of the Effective Date
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\ .
EXECUTION COPY


October 1, 2004


STREETERVILLE ABS CDO, LTD.,
as Issuer


STREETERVILLE ABS CDO, INC.,
as Co-Issuer


LASALLE BANK NATIONAL ASSOCIATION,
as Trustee


INDENTURE


® FRESHFIELDS BRUCKHAUS DERINGER LLP







THIS INDENTURE dated as of October 1,2004 is made


BETWEEN


(1) STREETERVILLE ABS CDO, LTD., an exempted company incorporated and existing
under the laws of the Cayman Islands (the Issuer);


(2) STREETERVILLE ABS CDO, INC., a corporation incorporated and existing under the
laws of the State of Delaware (the Co-Issuer, and together with the Issuer, the:
Co-Issuers); and


(3) LASALLE BANK NATIONAL ASSOCIATION, a national banking association
organized under the laws of the United States, 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, the Hedge 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 and any and all other property (other than Excepted Property) of
any type or nature owned by it, including (a) the Custodial Account, the Collateral Debt
Securities (listed, as of the Closing Date, in the Schedule of Collateral Debt Securities) which the
Issuer causes to be delivered to the Trustee (directly or through a Securities Intermediary)
herewith, all Collateral Debt Securities and Equity Securities which are delivered to the Trustee
(directly or through a Securities Intermediary) after the Closing Date pursuant to the terms
hereof and all payments thereon or with respect thereto, (b) the Interest Collection Account, the
Uninvested Proceeds Account, the Principal Collection Account, the Payment Account, the
Expense Account, the Interest Reserve Account, the Semi-Annual Interest Reserve Account, the
Hedge Counterparty Collateral Account, each Synthetic Security Counterparty Account, each
Synthetic Security Issuer Account, all funds and other property standing to the credit of each
such account, Eligible Investments purchased with funds standing to the credit of each such
account and all income from the investment of funds therein, (c) the Hedge Agreement, (d) the
Collateral Management Agreement, the Collateral Administration Agreement, the
Administration Agreement, the Investor Application Forms and the Class A-I Note Purchase
Agreement, (e) all Cash delivered to the Trustee (directly or through a Securities Intermediary)
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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 Issuer pursuant to such subclause (z) and (c) if the Issuer is in good faith
unable to obtain bona fide bids for such Collateral Debt Security from at least o.ne Approved
Dealer or to obtain prices from at least two Approved Pricing Services, the "Fair Market Value"
of such Collateral Debt Security will be determined in a manner proposed by the Issuer and
approved by a Majority of the Controlling Class. .


Financial Asset has the meaning specified in Section 8-102(a)(9) of the VCC.


Financial Sponsor means any Person, including any subsidiary of another Person, whose
principal business activity is acquiring, holding and selling investments (including controlling
interests) in otherwise unrelated companies that each are distinct legal entities with separate
management, books and records and bank accounts, whose operations are not integrated one with
another and whose financial condition and creditworthiness are independent of the other
companies so owned by such Person.


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 Ratings and any successor or successors thereto.


Fitch Rating means, with respect to any Collateral Debt Security, the Rating thereof determined
in accordance with clause (c) of the definition of "Rating".


Fitch Rating Factor means, as of any Measurement Date, for purposes of computing the Fitch
Weighted Average Rating Factor with respect to any Collateral Debt Security on any
Measurement Date, is the number set forth in the table below opposite the Fitch Rating
applicable to such Collateral Debt Security:
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Fitch Fitch
Rating Rating


Fitch Rating Factor Fitch Rating Factor


AAA 0.19 BB 13.53
AA+ 0.57 BB- 18.46
AA 0.89 B+ 22.84
AA- 1.15 B 27.67
A+ 1.65 B- 34.98
A 1.85 CCC+ 43.36
A- 2.44 CCC 48.52


BBB+ 3.13 CC 77.00
BBB 3.74 C 95.00
BBB- 7.26 DDD-D 100.00
BB+ 10.18


Fitch Recovery Rate means, with respect to any Defaulted Security on any Measurement Date,
an amount equal to the percentage set forth in (a) the row corresponding to the type of Collateral
Debt Security, domicile and seniority of such Defaulted Security, as applicable, as set forth in
the Fitch Recovery Rate Matrix attached as Part III of Schedule D and (b) the column
corresponding to the most senior Outstanding Class ofNotes then rated by Fitch.


Fitch Weighted Average Rating Factor means, as of any Measurement Date, the number
determined by dividing (i) the summation of the series of products obtained (a) for any Pledged
Collateral Debt Security that is not a Defaulted Security, by multiplying (1) the Principal
Balance on such Measurement Date of each such Pledged Collateral Debt Security by (2) its
respective Fitch Rating Factor on such Measurement Date and (b) for any Defaulted Security, by
multiplying (1) the Applicable Recovery Rate (determined for purposes of this definition
pursuant to clause (c) of the definition of "Applicable Recovery Rate") for such Defaulted
Security by (2) the Principal Balance on such Measurement Date of each such Defaulted
Security by (3) its respective Fitch Rating Factor on such Measurement Date by (ii) the sum of
(a) the Aggregate Principal Balance on such Measurement Date of all Collateral Debt Securities
that are not Defaulted Securities plus (b) the summation of the series of products obtained by
multiplying (1) the Applicable Recovery Rate (determined for purposes of this definition
pursuant to clause (c) of the definition of "Applicable Recovery Rate") for each Defaulted
Security by (2) the Principal Balance on such Measurement Date of such Defaulted Security, and
rounding the result up to the second decimal place.


Fitch Weighted Average Rating Factor Test means a test satisfied, as of any Measurement Date,
if the Fitch Weighted Average Rating Factor (a) on or after the Closing Date to, but excluding,
the Ramp-Up Completion Date does not exceed 0.90 and (b) on or after the Ramp-Up
Completion Date does not exceed 0.85.


Fixed Rate Excess means, as of any Measurement Date, a fraction (expressed as a percentage)
the numerator of which is equal to the product of (a) thegreater ofzero and the excess, if any, of
the Weighted Average Coupon for such Measurement Date over (i) 5.30% on the Closing Date
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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;


(iii) Notes issued 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


(iv) Notes alleged to have been mutilated, destroyed, lost or stolen for which replacement
Notes have been issued as provided in Section 2.5;


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) prior to the Commitment Period Termination Date, the Aggregate Outstanding Amount of
Class A-I Notes shall be deemed to include the Aggregate Undrawn Amount of such Notes and (2)
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; 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 (2) above shall be so disregarded. Notes
owned in the manner indicated in clause (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 or any
other obligor upon the Notes or any Affiliate ofthe Issuer, the Co-Issuer or such other obligor.


Paying Agent means any Person authorized by the Issuer to pay the principal of, interest on or
Commitment Fee or Make-Whole Amount on any Notes on behalf of the Co-Issuers as specified in
Section 7.2.


Payment Account means the Securities Account designated the "Payment Account" and established
in the name ofthe Trustee pursuant to Section 10.3.


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.


PIX Bond means any security that, pursuant to the terms of the related Underlying Instruments,
permits the payment of interest thereon to be deferred and capitalized as additional principal thereof
or that issues identical securities in place ofpayments of interest in Cash.


Placement Agent means MLPFS, as placement agent under the Trust Agreement.


Plan Asset Regulation means the plan asset regulations of the U.S. Department of Labor,
29 C.F.R. Section 251O.3-101(f).


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.
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EXECUTION COpy


DATE:


TO:


FROM:


June 30, 2005


Merrill Lynch International


AIG Financial Products Corp.


SUBJECT: Toro ABS CDO I, Ltd.-Credit Derivative Transaction - Reference #
05ML27074A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Merrill Lynch International
("Counterparty"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions
(collectively, the "Credit Derivatives Definitions"), as published by the International Swaps and
Derivatives Association, Inc. ("ISDA"). In the event of any inconsistency between the Credit
Derivatives Definitions and this Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the 1992 ISDA Master
Agreement dated as of October 1, 1994, as amended and supplemented from time to time (the
"Agreement"), between you and us. Capitalized terms used but not defined in this Confirmation
or in the Agreement have the meanings ascribed to them in the Indenture dated on or about June
30, 2005 (the "Indenture") among Toro ABS CDO I, Ltd., Toro ABS CDO I, LLC and JPMorgan
Chase Bank, National Association, constituting the Reference Obligation.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:
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June 30, 2005.


June 30, 2005.


February 7,2042.


The earliest to occur of:


(a) the Scheduled Termination Date, unless the
Conditions to Settlement have been satisfied
within the Notice Delivery Period;


(b) the Optional Termination Date;


(c) the Physical Settlement Date; and







Optional Termination I:
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(d) the date on which the outstanding principal
balance of the Reference Obligation is reduced to
zero or extinguished in full as a result of the
limited recourse provisions of the Indenture.


Seller shall have the right to terminate the Transaction,
in whole only, on the Optional Termination Date
following a Materially Adverse Reference Obligation
Amendment, and no further amounts shall be payable
hereunder by either party in connection with a
termination under this paragraph, save for accrued but
unpaid amounts outstanding as of the Optional
Termination Date (which amounts shall, for the
avoidance of doubt, include the Minimum Amount (as
defined in the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter")) to
the extent then unpaid and payable by Buyer to Seller),
and except as provided in Optional Termination II
below.


For purposes hereof:


A "Materially Adverse Reference Obligation
Amendment" shall be deemed to have occurred in
either of the following circumstances:


(A) (i) As soon as reasonably practicable after
becoming aware thereof, Buyer notifies Seller
of a proposed amendment, modification or
supplement to the Indenture in respect of
which the Trustee has notified Holders ( as
defined in the Indenture) having first
determined that the Holder of the Reference
Obligation would be adversely affected in
accordance with Article VIII of the Indenture
(the "Proposed Amendment");


(ii) Seller provides (X) a certificate signed by a
managing director, or equivalent, stating that
the Proposed Amendment will have a material
adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction; and (Y) written notice of
its preference in respect of the Proposed
Amendment (the "Adverse Amendment
Notice"); and


(iii) the Proposed Amendment becomes effective
with the Buyer not having acted in accordance
with the Adverse Amendment Notice,
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or,


(B)(i) An amendment, modification or supplement is
made to the Indenture by the Trustee in breach
of the provisions set out in Article VIII of the
Indenture (a "Pumorted Amendment");


(ii) Promptly upon becoming aware thereof, Buyer
notifies Seller of such Purported Amendment
and Seller provides (X) written notice of an
objection thereto; and (Y) a certificate signed
by a managing director, or equivalent, stating
that such Purported Amendment will have a
material adverse effect on its legal, regulatory,
economic, tax or accounting position in respect
of this Transaction;


(iii) As a result of such Purported Amendment,
Holders have the right (in the reasonable
opinion of counsel to Seller, a copy of which
shall be provided to Buyer) to pursue a claim
for breach of trust against the Trustee;


(iv) Seller provides written notice to Buyer to
exercise Buyer's right to pursue or direct a
claim against the Trustee (and agrees to
indemnify Buyer to Buyer's satisfaction in
respect thereof); and


(v) Buyer fails to act in accordance with such
written notice as a result of which the claim for
breach of trust fails or lapses.


For the avoidance of doubt, Buyer's failure to provide
notice to Seller of a Proposed Amendment in time for
Seller to comply with the requirements set out in
(A)(ii) above prior to the date voting instructions need
to be submitted shall not prevent Seller from exercising
its option to terminate the Transaction assuming all
other requirements are fulfilled.


Both Buyer and Seller agree that they will use their
best endeavours to co-operate in good faith by, inter
alia, providing timely notifications to each other in
accordance with this paragraph, to ensure that voting
rights and other rights of action pertaining to a Holder
of the Reference Obligation are capable of being
exercised.
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Optional Termination II:


Optional Termination Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):
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If:


(x) a Materially Adverse Reference Obligation
Amendment has occurred solely pursuant to Clause (A)
of the definition thereof,


(y) Buyer or its transferee has acted in accordance with
Seller's Adverse Amendment Notice described in
Clause (A)(ii) of the definition of Materially Adverse
Reference Obligation Amendment, and Buyer has
provided written evidence of its or such transferee's
vote, consent or other action in connection with such
amendment, and


(z) despite the action of Buyer or its transferee, as the
case may be, the final vote of the Holders of the
Reference Obligation in respect of such Amendment is
a result that is contrary to the wishes of Seller, then


Seller shall be entitled to declare by notice to the
Buyer, within five (5) Business Days of the effective
date of such vote, consent or other action, that a
Termination Event has occurred with respect to this
Transaction and that this Transaction shall be
terminated on the Optional Termination Date to be
specified in such notice. In the event that such a
Termination Event is declared, a termination payment
in respect of this Transaction shall be determined
pursuant to Section 6(e) of the Agreement with Seller
as the Affected Party and Second Method and Market
Quotation applying.


Any date specified as such in an irrevocable written
notice from Seller to Buyer delivered at least 5
Business Days prior to such date, falling on or after the
Effective Date and prior to the Scheduled Termination
Date, provided that such Optional Termination Date
shall in no event be more than 10 Business Days
following the effective date of the relevant Materially
Adverse Reference Obligation Amendment.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer.


New York.


New York and London; provided that for the purpose
of determining the Physical Settlement Date, such date
must also be a Business Day in any jurisdiction on
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Business Day Convention:


Reference Entity:


Reference Obligation:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:
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which financial institutions must be open in order to
effect Delivery of the Deliverable Obligation.


Following (which, subject to Section 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).


Toro ABS CDO I, Ltd. and any successor to such
entity succeeding to the obligations of Toro ABS CDO
I, Ltd., in accordance with the terms of the Reference
Obligation.


The obligation identified as follows:


Primary Obligor: Toro ABS CDO I, Ltd. and
Toro ABS CDO I, LLC


Tranche: Class A Notes.


Maturity: February 7, 2042.


Coupon: Three month LIBOR plus
0.25 percent.


CUSIP: 89I088AA4.


Original Commitment US $895,000,000.
Amount for Reference
Obligation:


Original Aggregate US $609,000,000.
Issue Amount for
Reference Obligation:


Sections 2.2(d), 2.27, 2.30 and 2.31 of the Credit
Derivatives Definitions shall not apply to this
Transaction.


Not Applicable.


An amount equal to the aggregate principal amount of
the Reference Obligation issued and outstanding after
the Effective Date, after giving effect to any advances
made by the holders of the Reference Obligation on
and prior to such date and after giving effect to any
prepayments by the Reference Entity in respect of the
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Fixed Rate Payer Payment Dates:


Fixed Amount:


Fixed Rate:


Fixed Rate Payer Calculation
Period(s):


Fixed Rate Payer Period End
Date(s):


Fixed Rate Day Count Fraction:


Structuring Fee; Additional
Payments:


3. Floating Payments:


Floating Rate Payer Calculation
Amount:


Conditions to Settlement:
Notifying Party:
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Reference Obligation on and prior to such date;
provided that the Fixed Rate Payer Calculation
Amount shall not exceed USD 895,000,000 (minus any
payment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Fixed Rate Payer Calculation Amount is equal to
USD609,000,000.


The i h day of each February, May, August and
November of each year, commencing on November 7,
2005 up to and including the Termination Date, subject
to adjustment in accordance with the Following
Business Day Convention.


On each Fixed Rate Payer Payment Date, the aggregate
of the Fixed Rate Payer Calculation Amounts on each
date in the Calculation Period, divided by the number
of days in such period, multiplied by (i) the Fixed Rate
and (ii) the Fixed Rate Day Count Fraction.


As set forth in the Annex attached hereto.


Each Interest Period in respect of the Reference
Obligation.


The last day of each Interest Period.


Actual/360.


Counterparty shall pay to AIG-FP the structuring fee
payable pursuant to the Structuring Fee Letter on the
dates and in the amounts specified therein. The parties
agree that payments under the Structuring Fee Letter
shall be treated as payments owed under this
Transaction for all purposes under the Agreement and
that in the event this Transaction terminates amounts
owed by Counterparty to AIG-FP under the Structuring
Fee Letter shall be treated as Unpaid Amounts.


Fixed Rate Payer Calculation Amount.


Credit Event Notice
Buyer or Seller.
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Notice of Physical
Settlement.


Notice of Publicly
Available Information: Applicable.


Public Source(s): Public Sources and Trustee
Reports.


Specified Number: One.


Trustee Report: A copy of a notice from the
Trustee that confirms the
determination that the Credit
Event referred to in the
Credit Event Notice has
occurred.


Credit Events:


The following Credit Event shall apply to this Transaction:


Failure to Pay; provided, however, that notwithstanding Section 4.5 of the
Credit Derivatives Definitions, Failure to Pay shall mean any failure by the
Reference Entity to pay in full to holders of the Reference Obligation when
and where due, any payments, whether by way of principal or interest, due
(or which would have been due but for the insufficiency of available funds or
before taking account of the limited recourse provisions of the Indenture
which purport to extinguish any liability to pay any amounts in respect of the
Reference Obligation), whether on a scheduled payment date, as a result of
an acceleration, early redemption or otherwise, on the Reference Obligation
and such failure to pay is not cured within the cure period provided by the
Indenture.


Grace Period Extension: Not Applicable.


Payment Requirement: Not Applicable.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Settlement Method:
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Reference Obligation only.


Not Applicable.


Not Applicable.


Physical Settlement.
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Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Deliverable Obligation
Category:


Deliverable Obligation
Characteristics:


Excluded Deliverable
Obligations:


Partial Cash Settlement Due to
Impossibility or Illegality:


Partial Cash Settlement of
Consent Required Loans:


Partial Cash Settlement of
Assignable Loans:


Partial Cash Settlement of
Participations:


Escrow:


5. Credit Support Annex:


USD.


As per Section 8.6 of the Credit Derivatives
Definitions, provided that such period shall not exceed
30 Business Days.


Reference Obligation only.


Not Applicable.


Not Applicable.


Applicable, in accordance with the provisions
contained in Section 9.3 of the Credit Derivatives
Definitions.


Not Applicable.


Not Applicable.


Not Applicable.


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex to the Agreement
entered into between the parties hereto and dated as of December 16,2003 (the "Credit Support
Annex"), "Exposure" solely for this Transaction shall be determined in accordance with the
following formula:


OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


"OPB" means the Fixed Rate Payer Calculation Amount on the relevant Valuation Date (as
defined in the Credit Support Annex);


"MV" means the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent;


"T" means the "Threshold Amount Percentage" as set forth in the table below and based on the
rating of AIG-FP on the relevant Valuation Date and the rating of the Reference Obligation on
such Valuation Date;
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"lAP" means the "Independent Amount Percentage" as set forth in the table below and based on
the rating of AIG-FP on the Valuation Date and the rating of the Reference Obligation on such
Valuation Date;


AIG-FP Rating l


Aaa/ AaIl Aa21 Aa31 All A21 A31 BaaIl
AAA AA+ AA AA- A+ A A- BBB+


Reference Aaa/ 12% /0% 8%"/0%' 8% /0%' 6%"/0%' 4%"/0%' 2%"/0%' 0%"/0%' 0%"/5%'
Obligation AAA'
Rating2


Aa/ 8%"/0%' 8%4/0%' 8%4/0%' 6%4/0%' 3%4/0%' 0%4/0%' 0%4/2%' 0%4/5%
AA'
AI 7%"/0%' 6%/0% 6%"/0%' 3%"/0%' 0%/0% 0%"/2%' 0%"/5%' 0%"/10%'
A'


Baall 6%4/0%' 5%4/0%' 5%4/0%' 0%4/0%' 0%4/2%' 0%4/5%' 0%4/10% 0%4/25%'
BBB+


1.


2.


3.


4.


5.


The lower of the S&P Rating and the Moody's Rating.
The lower of the S&P Rating and the Moody's Rating.
The ratings category of Moody's and S&P respectively.
Threshold Amount Percentage.
Independent Amount Percentage.


"Moody's Rating" means (i) with respect to AIG-FP, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG­
FP and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to such
security; and


"S&P Rating" means (i) with respect to Party A, the rating then assigned by S&P to the long­
term unsecured and unsubordinated debt obligations of the Credit Support Provider of AIG-FP
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


6. Additional Covenants:


To the extent it is holding the Reference Obligation, Counterparty will provide AIG-FP
with notice of each payment of principal and interest paid by or on behalf of the Reference Entity
with respect to the Reference Obligation as soon as reasonably practicable after each such
payment is received.


7. Notice and Account Details:


Contact Details for Notices for Seller:


Address:


Attention:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
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Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700


Contact Details for Notices for Counterparty:


Address:


Attention:
Facsimile No.:
Telephone No.:


Account Details for Seller:


AIG-FP:


AIGFP Settlements:


Account Details for Buyer:


Merrill Lynch International
2 King Edward Street
London ECIA IHQ


Manager, Fixed Income Settlements
+44 207 867 2004
+44 207 867 3769


Copy to:


Merrill Lynch & Co.
4 World Financial Center
18th Floor
New York, New York 10080
Attn: Alan Levy


Copy to:


Global Markets and Investment Banking Counsel
Merrill Lynch & Co.
4 World Financial Center
New York, New York 10080
Attn: Swaps Legal


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Deutsche Bank Trust Americas, New York, NY


FAO:
Account Number:
ABA:
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Merrill Lynch International, London
00-882277
021001033
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8. Offices:


Buyer:


Seller:


9. Tax Disclosure Terms:


London


New York


Notwithstanding the foregoing, it is hereby agreed that any party to this Transaction (and
any employee, representative, or other agent of any party to this Transaction) may disclose to any
and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are
provided to it relating to such tax treatment and tax structure. Each of the parties further
acknowledges and agrees that: (i) the disclosure of the tax treatment or the tax structure of the
Transaction is not limited in any manner by express or implied understanding or agreement, oral
or written, whether or not such understanding or agreement is legally binding; and (ii) it does not
know or have reason to know that its use or disclosure of the information relating to the tax
treatment or tax structure of the Transaction is limited in any other manner, such as where the
Transaction is claimed to be proprietary or exclusive, for the benefit of any person.


10. No Actual Loss Required:


The parties acknowledge and agree that, with respect to this Transaction, (i) the Buyer is
not required to own, hold, or control the Reference Obligation or any interest therein, (ii) the
obligation of the Seller to pay any amount hereunder is not contingent on whether or not the
Buyer has suffered a loss or is exposed to the risk of loss on the Reference Obligation upon the
occurrence of a Credit Event or the risk of loss with respect to the Reference Entity generally and
(iii) in the event that the Buyer, on the Effective Date or on any later date, owns the Reference
Obligation (or any portion thereof), it may in its sole discretion determine whether to retain, sell
or otherwise dispose of the Reference Obligation (or portion thereot).


11. Additional Provisions:


Governing Law:


Termination Currency:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to
the other that (i) it is acting for its own account, and it
has made its own independent decisions to enter into
this Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own
judgement and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as
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investment advice or as a recommendation to enter into
this Transaction, it being understood that information
and explanations related to the terms and conditions of
this Transaction shall not be considered investment
advice or a recommendation to enter into this
Transaction, (iii) no communication (written or oral)
received from the other party shall be deemed to be an
assurance or guarantee as to the expected results of this
Transaction, (iv) 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 the
Transaction and it is also capable of assuming, and
assumes, the risks of this Transaction, and (v) the other
party is not acting as a fiduciary for, or an adviser to, it
in respect of this Transaction.
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Please confmn that the foregoing correctly sets forth the tenns of OUT agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Camtine
Paradiso or Joanne Dulka; telephone: 203-2214805.


It has been a pleasure working with you on this Transaction, and we look forvvard to
working with you again in the future.


Yours sincerely,


AlG Financial Products Corp.


By:~ ~'r----~­
Name: I\.da M Bud", i c. K.
Title: ViCe Pres\del'-I"l-
Date:


Agreed and Accepted as ofthe date first written below:


Merrill Lynch International


By: ~ _
Name:
Title:
Date:


[foro CDS Confirmation]







Please confirm that the foregoing correctly sets forth the terms of our agreement with
respect to the Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to
working with you again in the future.


Yours sincerely,


AlG Financial Products Corp.


By: _


Name:
Title:
Date:


Agreed and Accepted as of the date first written below:


Merrill Lynch International


#
./ ~


/ -~
By: ---~----fc....r---7q-----


Name: ..:]t?ln ~/ "1
Title: Avf /


Date: 7/7/tJ;i'


[Toro CDS Confinnation]







ANNEXA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.01 % per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary ofthe initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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EXECUTION COPY


June 30, 2005


Merrill Lynch International
2 King Edward Street
London ECIA IRQ


Re: Toro ABS CDO I, Ltd. - Class A-I Notes


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction (the "CDS Transaction") entered
into under the Confirmation dated as of June 30, 2005 (the "CDS Confirmation") between AIG
Financial Products Corp. ("AIG-FP") and Merrill Lynch International ("Counterparty") in respect of the
Reference Obligation therein. Capitalized terms that are not defined herein shall have the meanings
assigned to such terms in the CDS Confirmation.


This letter agreement constitutes a "Confirmation" as referred to in the Agreement and
supplements, forms part of, and is subject to, the 1992 ISDA Master Agreement, dated as of October 1,
1994, as amended and supplemented from time to time (the "Agreement"), between you and us. This
Confirmation is subject to and incorporates the 2000 ISDA Definitions and the Annex thereto, as
published by the International Swaps and Derivatives Association, Inc.


Counterparty agrees to pay to AIG-FP a structuring fee with respect to the CDS
Transaction payable on each Fixed Rate Payer Payment Date (as defined in the CDS Confirmation)
during the term of the CDS Transaction in an amount equal to the Structuring Fee (as defined below) for
such CDS Transaction.


As used herein, "Structuring Fee" means:


On each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the aggregate of the Fixed Rate Payer Calculation Amounts under
the CDS Transaction on each day in the Fixed Rate Payer Calculation Period divided by the number of
days in such Calculation Period and (iii) the actual number of days from and including the immediately
preceding Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payer Payment Date, the
Effective Date of the CDS Transaction) to but excluding such Fixed Rate Payer Payment Date, divided by
360; and


On the Early Termination Date on which the CDS Transaction ceases to be in effect (such
date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP on such date, the positive
difference (the "Minimum Amount") if any between (i) the product of (A) the maximum principal
balance of the Reference Obligation outstanding as of any date during the period commencing on and
including the Effective Date and ending on but excluding the Required Payment Date, without regard to
any amounts paid in respect of principal of the Reference Obligation after the Effective Date (whether as
a prepayment, redemption or amortization) and (B) 0.27% (the "Minimum Structuring Fee") and (ii) the
sum of all amounts previously paid to AIG-FP hereunder ending on but excluding the Required Payment
Date (or, in the case the Required Payment Date is a Fixed Rate Payer Payment Date, ending on and
including the Required Payment Date).


For the avoidance of doubt, no amounts paid or payable under this letter agreement shall
credit or satisfy any amount due under the CDS Transaction.
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In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf of each of the parties hereto; (iii) shall be governed by, and construed
in accordance with, the law of the State _of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not ~o


be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall tenninate without any further action of the parties hereto upon the termination of the CDS
ConfIrmation.


Very Truly Yours.


AIG FINANCIAL PRODUCTS CORP.


By: ~pt.,,",-J.;ft4~b--~~ ' _


Name: A.da.....-. 8udnic)(...
Title: Vice DreSide\"1+
Date:


Acknowledged and Agreed as ofthe date first written below:


MERRlLL LYNCH ll'ITERNATIONAL, as Counterparty


By:
Name;
Title:
Date:


[TOTO Side Letter]







In addition to the foregoing, the parties agree that this letter agreement: (i) may be executed by the parties
hereto in counterparts, each of which shall be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument; (ii) may be supplemented, modified or amended by
written instrument signed on behalf of each of the parties hereto; (iii) shall be governed by, and construed
in accordance with, the law of the State of New York; (iv) neither party may assign its rights or
obligations hereunder without the prior written consent of the other parties hereto, which consent not to
be unreasonably withheld; (v) constitutes the entire agreement among the parties hereto with respect to
the matters covered hereby and supersedes all prior agreements and understandings among the parties;
and (vi) shall terminate without any further action of the parties hereto upon the termination of the CDS
Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:
Date:


Acknowledged and Agreed as of the date first written below:


MERroLL LYNCH INTER
I


By:
Name:
Title:
Date:


[Tom Side Letter)







ANNEXA


STRUCTURING FEE PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


November 10,2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-I Notes


EXECUTION COPY


10l0\OO


REF. NUMBER: NUUQ51OL3


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of November 10, 2005 (the "Indenture"),
among Altius II Funding, Ltd. ("Issuer"), Altius II Funding, Corp. ("Co-Issuer") and LaSalle
Bank National Association ("Trustee"), as the context may require.


The terms ofthe particular Transaction to which this Confirmation relates are as follows:


I. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:
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November 10, 2005.


November 10,2005.


December 5, 2040.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Business Day Convention; provided, that the
Termination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no termination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a termination of this Transaction pursuant to the
designation of an Optional Termination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Termination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 1.4 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).


Altius II Funding, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Altius II Funding, Ltd.
Class A-I Notes
December 5, 2040.
LIBOR (as defined in the Indenture)
+ 0.25%.
02149WAA51
US02149WAA53
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Original Issue Amount: USD 1,313,000,000


2







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:
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100% plus accrued interest as of the Settlement Date
(expressed as a percentage)


Not Applicable.


On any date, the product of (i)
1,277,900,000/1 ,313 ,000,000 and (ii) the aggregate
unpaid principal amount of the Reference Obligation
outstanding on such date, after giving effect to any
repayments of principal by the Reference Entity in
respect of the Reference Obligation on and prior to such
date; provided, that, the Notional Amount shall not
exceed USD 1,277,900,000 (minus any repayment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 1,277,900,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 5th day of every calendar month, commencing
January 5, 2006, up to and including the Termination
Date, subject to adjustment in accordance with the
Following Business Day Convention.


0.10%


Actua1l360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of the Transaction for any reason,
whether on or prior to the Scheduled Termination Date,
Counterparty shall pay to AIG-FP a single payment
representing the minimum aggregate Fixed Amounts for
the Transaction (the "Makewhole to Seller") equal to the
positive difference if any between (i) USD 2,555,800
and (ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 of this Confirmation.
The parties agree that the Makewhole to Seller shall be
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4. Floating Payments:


treated as Unpaid Amounts and not as a termination
payment.


Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:
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Reference Obligation only.


Not Applicable.


Not Applicable.
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5. Settlement Terms:


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction that may result in an Amended Reference
Obligation within 5 Business Days of notice by Buyer to Seller of such proposed
action or inaction shall render this paragraph void for purposes of such action or
inaction and any Amended Reference Obligation resulting from such action or
inaction shall also constitute a Deliverable Obligation; provided that such notice
by Buyer to Seller is deemed effective on any date which is prior to the later of
(A) the date which is 6 Business Days prior to the last date available to a holder
of the Reference Obligation for exercise of the action or inaction under the terms
of the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action or
inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section I2(a)
of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with the Indenture, in each case, to the
extent such amendment, modification, variation, waiver or consent is approved or


5


NYLIB5867061.6







otherwise caused to be effected in contravention of the preference of Seller as
notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the
definition of "Exposure" for purposes of the Credit Support Annex solely in respect of this
Transaction shall be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
Aaa/AAA" AallAA+ Aa2/AA Aa3/AA- A1/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.
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"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confinnation)


The Bank ofNew York, New York
CHIPS ABA 00 I
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC#: 8900416084
DID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
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Fed ABA No.021000089


AIGFP Settlements:
Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
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Optional Termination Date:
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fiduciary for, or an adviser to, it In respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
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Makewhole to Buyer:
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which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole to Buyer") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 15 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in November 2013. For the purpose of
such calculation, the Notional Amount on each
scheduled Fixed Rate Payer Payment Date shall be equal
to (x) the applicable amortization percentage for such
Fixed Rate Payer Payment Date set forth in the
amortization schedule attached as Annex A multiplied
by (y) the outstanding principal amount of the Reference
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Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confinn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:-----------
Name:
Title:


[Altius II CDS Confirmation]
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BY:~~.
Na61~ Alan Frost
Title: Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:::-:- _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


BY.~
Name: Matt Seeger
Title: Exec.lIve DIJector


[Altius II CDS Confirmation]
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AnnexA


Period Applicable Amortization
Commencilll! Percenta2e


November 10,2005 100.00%
January 5, 2006 99.71%
February 5, 2006 99.09%


March 5, 2006 98.46%
April 5, 2006 97.81%
May 5, 2006 97.13%
June 5, 2006 96.45%
July 5, 2006 95.75%


August 5, 2006 95.04%
September 5,2006 94.36%


October 5, 2006 93.67%
November 5, 2006 92.99%
December 5, 2006 92.33%


January 5, 2007 91.67%
February 5, 2007 90.92%


March 5, 2007 90.17%
April 5, 2007 89.44%
May 5, 2007 88.73%
June 5, 2007 88.04%
July 5, 2007 87.36%


August 5, 2007 86.71%
September 5, 2007 86.05%


October 5,2007 85.30%
November 5, 2007 84.54%
December 5, 2007 83.80%
January 5, 2008 83.07%
February 5, 2008 82.36%


March 5, 2008 81.55%
April 5, 2008 80.23%
May 5, 2008 78.86%
June 5, 2008 77.19%
July 5,2008 75.42%


August 5, 2008 74.11 %
September 5, 2008 72.53%


October 5,2008 69.67%
November 5, 2008 66.55%
December 5,2008 63.48%
January 5, 2009 60.48%
February 5, 2009 58.12%


March 5, 2009 56.05%
April 5, 2009 53.43%
May 5, 2009 51.56%
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June 5, 2009 49.90%
July 5, 2009 48.43%


August 5, 2009 47.11 %
September 5,2009 45.86%


October 5, 2009 44.66%
November 5, 2009 43.52%
December 5, 2009 42.38%


January 5, 2010 41.29%
February 5, 2010 40.26%


March 5, 2010 39.25%
April 5,2010 38.28%
May 5, 2010 37.34%
June 5, 2010 36.46%
July 5, 2010 35.61%


August 5, 2010 34.79%
September 5,2010 33.99%


October 5, 2010 33.23%
November 5, 2010 32.48%
December 5, 2010 31.75%


January 5, 2011 31.03%
February 5, 2011 30.31%


March 5, 2011 29.59%
April 5,2011 28.87%
May 5, 2011 28.18%
June 5, 2011 27.50%
July 5, 2011 26.84%


August 5,2011 26.20%
September 5,2011 25.58%


October 5,2011 24.97%
November 5, 2011 24.29%
December 5, 2011 23.63%


January 5, 2012 22.98%
February 5, 2012 22.34%


March 5, 2012 21.64%
April 5, 2012 20.59%
May 5, 2012 19.79%
June 5, 2012 18.99%
July 5, 2012 18.45%


August 5, 2012 17.94%
September 5, 2012 17.43%


October 5, 2012 16.95%
November 5, 2012 16.49%
December 5, 2012 16.03%


January 5, 2013 15.59%
February 5, 2013 15.16%


March 5, 2013 14.73%
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April 5, 2013 14.32%
May 5, 2013 13.92%
June 5, 2013 13.52%
July 5, 2013 13.13%


August 5, 2013 12.74%
September 5,2013 12.36%


October 5, 2013 12.00%
November 5, 2013


and thereafter 0.00%
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ALTIUS II FUNDING, LTD.
Issuer


AND


ALTIUS II FUNDING, CORP.
Co-Issuer


AND


LASALLE BANK NATIONAL ASSOCIATION
Trustee and Securities Intermediary


INDENTURE


Dated as of November 10,2005


Execution Version







INDENTURE, dated as of November 10, 2005, among ALTIUS II FUNDING,
LTD., an exempted company incorporated with limited liability under the laws of the Cayman
Islands (the "Issuer"), ALTIUS II FUNDING, CORP., a Delaware corporation organized and
existing under the laws of the State of Delaware (the "Co-Issuer" and together with the Issuer,
the "Issuers"), LASALLE BANK NATIONAL ASSOCIATION, a national banking association,
as trustee (herein, together with its permitted successors in the trusts hereunder, called the
"Trustee") and Securities Intermediary.


PRELIMINARY STATEMENT


The Issuers are duly authorized to execute and deliver this Indenture to provide
for the Notes issuable as provided in this Indenture. The Issuers will issue the Class A Notes, the
Class B Notes, the Class C Notes and the Class D Notes hereunder. All covenants and
agreements made by the Issuers herein are for the benefit and security of the Secured Parties.
The 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 Issuers in
accordance with the agreement's terms have been done.


GRANTING CLAUSES


The Issuer hereby Grants to the Trustee, for the benefit and security of the
Secured Parties (subject to any limitations indicated below as to any Secured Party), all of its
right, title and interest, whether now owned or hereafter acquired, in, to and under the following:
(a) the (i) Collateral Assets listed in Schedule A-2 to this Indenture and (ii) all Additional
Collateral Assets and all payments thereon or with respect thereto and all proceeds, earnings,
distributions, interest and dividends (whether of cash, securities, instruments or other property)
thereon or with respect thereto, (b) the Collateral Account and all investment property, money,
instruments and other property credited to or carried in such account including, without
limitation, the Eligible Investments, and the Eligible Accounts described in Section 11.2 and all
investment property, money, instruments and other property deposited therein or credited thereto,
(c) the Payment Account and all investment property, money, instruments and other property
credited to or carried in such account including, without limitation, the Eligible Investments, (d)
the Collection Account and all investment property, money, instruments and other property
credited to or carried in such account including, without limitation, the Eligible Investments, (e)
the Issuer's rights, remedies, powers, privileges and claims under or with respect to any Hedge
Agreements (including any collateral pledged to or for the benefit of the Issuer thereunder) as set
forth in Article 16 hereof and the Hedge Termination Receipts Account, the Hedge Replacement
Account and the Hedge Collateral Account (each subject to the rights of the Interest Rate Swap
Counterparties) and all investment property, money, instruments and other property credited to
or carried in such accounts including, without limitation, the Eligible Investments, (f) the
Expense Reserve Account and all money, instruments, investment property and other property
credited to or carried in such account including, without limitation, the Eligible Investments, (g)
the Quarterly Pay Reserve Account and all money, instruments, investment property and other
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"Collection Account" means a trust account which may be a subaccount of the Collateral
Account established pursuant to Section 10.2(b) of this Indenture with the Securities
Intermediary in the name of the Trustee for the benefit of the Secured Parties and which
may be divided into subaccounts for administrative purposes.


"Commercial Mortgage-Backed Securities" or "CMBS Securities" means secuntIes
backed by obligations (including certificates of participation in obligations) that are
principally secured by mortgages on real property or interests therein having a multifamily
or commercial use, such as regional malls, other retail space, office buildings, industrial or
warehouse properties, hotels, nursing homes and senior living centers and shall include,
without limitation, CMBS Conduit Securities and CMBS Repackaging Securities.


"Contractual Currency" means United States dollars.


"Controlling Class" means the Class A Notes, for so long as any Class A Notes are
outstanding; if no Class A Notes are outstanding, then the Class B Notes, so long as any
Class B Notes are outstanding; if no Class A Notes, or Class B Notes are outstanding, then
the Class C Notes, so long as any Class C Notes are outstanding and if no Class A Notes,
Class B Notes or Class C Notes are outstanding, then the Class D Notes, so long any Class
D Notes are outstanding.


"Controlling Person" means a person (other than a Benefit Plan Investor) who has
discretionary authority or control with respect to the assets of the entity or any person who
provides investment advice for a fee (direct or indirect) with respect to such assets (such as
the Collateral Manager), or any affiliate of such a person.


"Corporate Trust Office" means the principal corporate trust office of the Trustee,
currently located at 135 South LaSalle Street, Suite 1511, Chicago, Illinois 60603,
Attention: CDO Trust Services-Altius II Funding, Ltd., or such other address as the Trustee
may designate from time to time by notice to the Noteholders, the Collateral Manager, the
Hedge Counterparty and the Issuers or the principal corporate trust office of any successor
Trustee.


"Correlation Factor" is a single number that is determined in accordance with the correlation
methodology provided to the Collateral Manager by Moody's from time to time


"Correlation Test" is a test satisfied as of any date of measurement if the Correlation Factor
(expressed as a percentage and rounded to the nearest tenth) as of such date is no greater than
18%.


"Co-trustee" means the Person or Persons appointed pursuant to Section 6.12 of this Indenture
by the Issuers and the Trustee to act as Co-trustee jointly with the Trustee of all or any part ofthe
Collateral.


"Counterparty" means any Hedge Counterparty.
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EXECUTION COpy


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


June 22, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-I Notes


REF. NUMBER: NUUQ506B042


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Floating Rate Payer:
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June 22, 2005.


June 22, 2005


(i) July 9, 2040, or (ii) the date on which the Notional
Amount has amortized to zero due to repayments of
principal on the Reference Obligation, subject, in each
case, to the Following Business Day Convention. For the
avoidance of doubt, no termination payments shall be
due by either party in connection with a termination of
this Transaction pursuant to the preceding sentence or
the Optional Termination Date.


AIG-FP (the "Seller").







Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 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).


Coolidge Funding, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Coolidge Funding, Ltd.
Class A-I Notes
July 9,2040
LIBOR (as defined in the Indenture)
+ 0.30%.
216444AA7 I
US216444AA79


Reference Price:


All Guarantees:


Notional Amount:
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Original Issue Amount: USD 274,700,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any prepayments by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 274,700,000 (minus any payment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 274,700,000.
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2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 9th day of each January, April, July and October of
each year, commencing on October 10, 2005 up to and
including the Termination Date, subject to adjustment in
accordance with the Following Business Day
Convention.


0.10%


Actua1l360


Upon the termination of the Transaction for any reason,
whether on or prior to the Scheduled Termination Date
Counterparty shall pay to AIG-FP a single payment
representing the minimum aggregate Fixed Amounts for
the Transaction (the "Makewhole to Seller") equal to the
positive difference if any between (i) the product of (x)
the maximum principal balance of the Reference
Obligation outstanding as of any date during the period
commencing on and including the Effective Date and
ending on but excluding the Termination Date, without
regard to any amounts paid in respect of principal on the
Reference Obligation after the Effective Date (whether
as prepayment, redemption or amortization) and (y)
0.30% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of the
Transaction. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 ofthe
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Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
-delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.
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Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of at least an
amount of Reference Obligations equal to the Notional Amount exercised the
action or inaction in a manner consistent with the preference of Seller as notified
to Buyer with respect to the required consent, agreement, vote or approval and
(ii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.
The Seller's failure to provide to Buyer notice of its preference to a proposed
action or inaction which may result in a Material Change (as defined in Amended
Reference Obligation below) within 5 Business Days of notice by Buyer to Seller
of such proposed action or inaction shall render this paragraph void for purposes
of such action or inaction and any Amended Reference Obligation resulting from
such action or inaction would also constitute a Deliverable Obligation; provided
that such notice by Buyer to Seller is deemed effective on any date which is prior
to the later of (A) the date which is 6 Business Days prior to the last date
available to a holder of the Reference Obligation for exercise of the action or
inaction under the terms of the Reference Obligation and (B) one Business Day
after the date on which holders of the Reference Obligation received notice of
such proposed action or inaction under the terms of the Reference Obligation.
For the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each, a "Reference Holder") pursuant to Section 8.2 of the
Indenture (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.
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Escrow: Not Applicable.
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6. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the
definition of "Exposure" for purposes of the Credit Support Annex solely in respect of this
Transaction shall be detennined in accordance with the following fonnula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as detennined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating l


Aaa/AAAZ AaIlAA+ Aa2/AA Aa3/AA- AlIA+ or below
Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
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Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.:· 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 00 I
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:
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Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.
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Optional Termination Date:


Makewhole to Buyer:
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The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
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Buyer an amount (the "Makewhole to Buyer") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to


-the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 20 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Payment Date in July 2015), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
Termination Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligations, and
discounting each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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JUN. 21. 2005 4: 08PM AIG FINANCIAL NO, 032 P. 3


Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Conftrmation to us by facsimile transmission on 203-222-4780, Attention: Ca.rmine Paradiso or
Joanne Dulka; telephone: 203~221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future,


Yours sincerely,
AIG flNANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: --------
Name:
Title:


[Coolidge CDS Confirmation]


BY:~
Name:
Title: Alan Frost


Managing ))jrector







Please confinn that the foregoing correctly sels forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinuation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:,:-:- _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS ThITERNATIONAL


By: J3,.,<..g Q,,- 1'4"'<
Name:
Title:


[Coolidge CDS Confirmation]


NYUB5 83943Q.6







NYLIB5 839430.6


AnnexA


Period Applicable Amortization
Commencin~ Percenta~e


June 22, 2005 100.00%
October 9, 2005 99.36%
January 9,2006 98.72%


April 9, 2006 98.10%
July 9,2006 97.51%


October 9, 2006 96.55%
January 9, 2007 95.15%


April 9, 2007 94.16%
July 9, 2007 92.85%


October 9,2007 89.55%
January 9,2008 82.70%


April 9, 2008 78.01%
July 9, 2008 74.20%


October 9,2008 71.28%
January 9, 2009 68.59%


April 9, 2009 65.43%
July 9,2009 63.11%


October 9, 2009 60.96%
January 9, 2010 57.75%


April 9, 2010 55.92%
July 9, 2010 53.68%


October 9, 2010 52.06%
January 9,2011 49.44%


April 9, 2011 44.33%
July 9, 2011 42.40%


October 9,2011 40.54%
January 9,2012 38.85%


April 9, 2012 37.32%
July 9, 2012 35.93%


October 9,2012 34.51%
January 9,2013 32.94%


April 9, 2013 29.83%
July 9, 2013 27.64%


October 9,2013 23.42%
January 9, 2014 18.49%


April 9, 2014 14.66%
July 9, 2014 12.52%


October 9, 2014 4.37%
January 9, 2015 1.47%


April 9, 2015 0.00%
July 9,2015 and


thereafter 0.00%
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COOLIDGE FUNDING, LTD.
Issuer


AND


COOLIDGE FUNDING (DELAWARE) CORP.
Co-Issuer


AND


LASALLE BANK NATIONAL ASSOCIATION
Trustee and Securities Intermediary


INDENTURE


Dated as of June 22, 2005


COLLATERALIZED DEBT OBLIGATIONS


Execution Copy







INDENTURE, dated as of June 22,2005, among COOLIDGE FUNDING, LTD.,
an exempted company incorporated with limited liability under the laws of the Cayman Islands
(the "Issuer"), COOLIDGE FUNDING (DELAWARE) CORP., a corporation organized and
existing under the laws of the State of Delaware (the "Co-Issuer" and together with the Issuer,
the "Co-Issuers" or the "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") arid as Securities Intermediary.


PRELIMINARY STATEMENT


The Co-Issuers are duly authorized to execute and deliver this Indenture to
provide for the Notes issuable as provided in this Indenture. The Co-Issuers will issue the Class
A Notes, the Class B Notes, the Class C Notes and the Class D Notes hereunder and the Issuer
will issue the Class E Notes hereunder. All covenants and agreements made by the Co-Issuers
herein are for the benefit and security of 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 the agreement's terms have been done.


GRANTING CLAUSES


The Issuer hereby Grants to the Trustee, for the benefit and security of the
Secured Parties (subject to any limitations indicated below as to any Secured Party), all of its
right, title and interest, whether now owned or hereafter acquired, in, to and under the following:
(a) the Collateral Assets (listed in Schedule A to this Indenture) and all payments thereon or with
respect thereto and all Collateral Assets which may be delivered to the Trustee in the future and
all payments thereon or with respect thereto, (b) the Collateral Account and all investment
property, money, instruments, and other property credited to or carried in such account
including, without limitation, the Eligible Investments, (c) the Payment Account and all
investment property, money, instruments and other property credited to or carried in such
account including, without limitation, the Eligible Investments, (d) the Collection Account and
all investment property, money, instruments and other property credited to or carried in such
account including, without limitation, the Eligible Investments, (e) the Issuer's rights, remedies,
powers, privileges and claims under or with respect to any Hedge Agreements (including any
collateral pledged for the benefit of the Issuer thereunder) as set forth in Article 16 hereof and
the Hedge Termination Receipts Account and the Hedge Replacement Account (subject to the
rights ofthe Hedge Counterparty) and the Hedge Collateral Account and all investment property,
money, instruments and other property credited to or carried in such accounts including, without
limitation, the Eligible Investments, (f) the Expense Reserve Account and all money,
instruments, investment property and other property credited to or carried in such account
including, without limitation, the Eligible Investments, (g) the Default Swap Collateral Account
(subject to the rights of the Synthetic Security Counterparties) and all money, instruments,
investment property and other property credited to or carried in such account including, without
limitation, the Eligible Investments, (h) the Synthetic Security Collateral Account and all money,
instruments, investment property and other property credited to or carried in such account
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"Internal Rate of Return": With respect to the Preferred Shares and each Payment
Date, the rate of return that would result in a net present value of zero, assuming (i) an aggregate
purchase price of U.S.$I,OOO for each Preferred Share as the initial negative cash flow on the
Closing Date and all deposits to the Preferred Share Payment Account in respect of payments to
the Preferred Shares on such Payment Date and each preceding Payment Date as positive cash
flows, (ii) the initial date of the calculation is the Closing Date and (iii) the number of days to
each subsequent Payment Date from the Closing Date being calculated on a corporate bond
equivalent basis.


"Investment Company Act": The United States Investment Company Act of
1940, as amended.


"Investor Representation Letter": A certificate delivered by a prospective
transferee ofa Note in the form of Exhibit H hereto.


"Issuer": Coolidge Funding, Ltd., a company incorporated under the laws of the
Cayman Islands, until a successor Person shall have become the Issuer pursuant to the applicable
provisions of this Indenture, and thereafter "Issuer" shall mean such successor Person.


"Issuer Administrator": Maples Finance Limited, a licensed trust company
incorporated in the Cayman Islands.


"Issuer Order" and "Issuer Request": A written order or request (which may be in
the form of a standing order or request) dated and signed in the name of the Issuer by an
Authorized Officer of the Issuer or the Co-Issuer, or by an Authorized Officer of the Surveillance
Agent where permitted pursuant to the Surveillance Agent Agreement, as the context may
require or permit.


"LIBOR": The meaning set forth in Schedule B attached hereto.


"LIBOR Determination Date": The meaning set forth in Schedule B attached
hereto.


"Liquidation Proceeds": With respect to any Optional Redemption, Tax
Redemption or the Final Payment Date, including, without duplication, (i) all Sale Proceeds from
Collateral Assets sold in connection with such redemption, (ii) the aggregate amount received by
the Issuer net of any amount required to be paid by the Issuer on or prior to the Business Day
immediately preceding the relevant Payment Date from the termination of any Hedge Agreement
in connection with such redemption, and (iii) cash and Eligible Investments on deposit in the
Accounts, to the extent available therefor, including any amounts designated by the Surveillance
Agent as retained for reinvestment in Eligible Investments (and also including any payments
received under any Hedge Agreements on or prior to the day preceding such Payment Date, but
only to the extent that such payments are required to be paid as a result of an Optional
Redemption or Tax Redemption), in each case as determined by the Surveillance Agent.


"Listing and Paying Agent": For so long as any Class of Notes or the Preferred
Shares are listed on any stock exchange and the rules of such stock exchange so require, a listing
agent and paying agent appointed by the Issuer and complying with any such requirements.
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SCHEDULEB


LIBOR FORMULA


The London interbank offered rate ("LIBOR") shall be determined by the
Calculation Agent in accordance with the following provisions:


(i) On the second Business Day prior to the commencement of an Interest
Accrual Period (each such day, a "LIBOR Determination Date"), LIBOR shall equal the rate, as
obtained by the Note Calculation Agent, for Eurodollar deposits for the three month period (or,
in the case of the first Interest Accrual Period, the interpolated rate for the three month and four
month period) which appears on Bridge Telerate Page 3750 (as Telerate is defined in the
International Swaps and Derivatives Association, Inc. Annex to the 2000 ISDA Definitions (June
2000 version)), or such page as may replace Bridge Telerate Page 3750, as of 11:00 a.m.
(London time) on such LIBOR Determination Date.


(ii) If, on any LIBOR Determination Date, such rate does not appear on
Bridge Telerate Page 3750, or such page as may replace Bridge Telerate Page 3750, the Note
Calculation Agent shall determine the arithmetic mean of the offered quotations of the Reference
Banks to leading banks in the London interbank market for Eurodollar deposits for the three
month period (or, in the case of the First Interest Accrual Period, the interpolated rate for the
three month and four month period) in an amount determined by the Note Calculation Agent by
reference to requests for quotations as of approximately 11 :00 a.m. (London time) on the LIBOR
Determination Date made by the Note 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 of such quotations. If, on any LIBOR Determination
Date, only one or none of the Reference Banks provide such quotations, LIBOR shall be deemed
to be the arithmetic mean of the offered quotations that leading banks in the City of New York
selected by the Note Calculation Agent (after consultation with the Issuer or the Surveillance
Agent on behalf of the Issuer) are quoting on the relevant LIBOR Determination Date for
Eurodollar deposits for the applicable period in an amount determined by the Note Calculation
Agent (after consultation with the Issuer or the Surveillance Agent on behalf of the Issuer) by
reference to the principal London offices of leading banks in the London interbank market;
provided, however, that if the Note Calculation Agent is required but is unable to determine a
rate in accordance with at least one of the procedures provided above, LIBOR shall be LIBOR as
determined on the most recent date LIBOR was available. As used herein, "Reference Banks"
means four major banks in the London interbank market selected by the Note Calculation Agent
(after consultation with the Issuer or the Surveillance Agent on behalf of the Issuer).
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DATE:


TO:


FROM:


SUBJECT:


December 16, 2004


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-I VA Notes


EXECUTION COPY


REF. NUMBER: NUUQ41230


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on December 16, 2004 with respect
to the Class A-INV Notes, the "Transactions") between AIG Financial Products Corp. ("AIG­
FP") and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement,
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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December 16,2004.


December 16, 2004


(i) January 4, 2041, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of- this Transaction pursuant to the







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


preceding sentence or the Optional Termination Date ..


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer tind Seller, acting jointly.


New York.
cot


New York, London and the city in which the Corporate ,..
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of determining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Chicago, Illinois.


Following (which, subject to Section 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).


Dunhill ABS CDO, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Dunhill ABS CDO, Ltd.
Class A-I VA Notes
January 4,2041
LIBOR (as defined in the Indenture)
+ 0.32%.
26545QAA7 I
US26545QAA76


Reference Price:


All Guarantees:


Notional Amount:
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Original Issue Amount: USD 250,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date;
provided,that, the Notional Amount shall not exceed
USD 250,000 (minus any payment of principal) unless
agreed in writing by AIG.-FP. For the avoidance of
doubt, on the Effective Date the Notional Amount is
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2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fee;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


equal to USD 250,000.


The- average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation~


Period. .


The 4th day of each January, April, July and October of
each year, commencing on April 4, 2005 up to and
including the Termination Date, subject to adjustment in
accordance with the Following Business Day
Convention.


0.11%


Actual/360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) the product of (x) the maximum principal
balance of the Reference Obligation outstanding as of
any date during the period commencing on and including
the Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Reference Obligation after the
Effective Date (whether as prepayment, redemption or
amortization), (y) 327,000,000/327,250,000 and (z)
0.30% (the "Minimum Structuring Fee") and (ii) the sum
of all amounts paid to AIG-FP as Fixed Payments
pursuant to Section 2 of both Transactions. The parties
agree that the Structuring Fee shall be treated as Unpaid
Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement:
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Credit Event Notice
Notifying Party:
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Buyer or Seller







Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter prov~ded.


.Public Source(s): As per Section 3:7 of the Credit·
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay; provided that the occurrence of such a Failure to Pay shall
be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:
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Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Include Accrued Interest
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Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of at least an amount of Reference Obligations equal to the Notional Amount
exercised the action or inaction in a manner consistent with the preference of
Seller as notified to Buyer with respect to the required consent, agreement,
vote or approval and (ii) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failure to provide to Buyer notice of
agreement or disagreement to a proposed action or inaction within 5 Business
Days of notice by Buyer to Seller of such proposed action or inaction shall
render this paragraph void for purposes of such action or inaction and any
Amended Reference Obligation resulting from such action or inaction would
also constitute a Deliverable Obligation; provided that such notice by Buyer to
Seller is deemed effective on any date which is prior to the later of (A) the
date which is 6 Business Days prior to the last date available to a holder of the
Reference Obligation for exercise of the action or inaction under the terms of
the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action
or inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of holders of the Reference Obligation, in each case, to the
extent such amendment, modification, variation, waiver or consent is
approved or otherwise caused to be effected in contravention of the preference
of Seller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.
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Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating
AaaJAAA" Aal/AA+ Aal/AA Aa3/AA- AI/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower ofthe S&P Rating and the Moody's Rating.


2. The ratings category ofMoody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:
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Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AIC: AIG Financial Products
AIC#: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments andlor rate resetting only:
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8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 21-2-428-9189


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
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Optional Termination Date:
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Obligation and in any further information, notice: or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Referenc~


Obligation and Buyer accepts no' responsibility or'
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B)but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding holders
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Makewhole Amount:
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of at least an amount of Reference Obligations equal to
the Notional Amount exercising the action or inaction in
a manner consistent with the preference of Seller as
notified to Buyer with re~pect to any required consent,
agreement, vote or approval of· the holder of the
Reference Obligation (such notice from Seller with
respect to' such action or inaction, the "Seller
Response"), the action or inaction actually taken by the­
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 21 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Quarterly Distribution Date in July 2012, such
Notional Amount for the purpose of such calculation
equal to (x) the applicable amortization percentage for
such Optional Termination Date set forth in the
amortization schedule attached as Annex A multiplied
by (y) the outstanding principal amount of the Reference
Obligations, and discounting each such Calculation
Amount from the corresponding Fixed Rate Payer
Payment Date to the Optional Termination Date at a rate
equal to LIBOR plus zero spread.
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Please confirm that the foregoing correctly sets f0l1h the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Continuation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:, _
Name;
Title:


[Dunhill CDS Confinnation IJ







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confimlation to us by facsimile transmission on 203-222-4780, Attention: Carmine paradiso or.
Joanne Dulka; telephone: 203-221-4805.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


...


Agreed and Accepted:
GOLDMAN SACHS .~.:N~


By:---+------'----'f"'-c-'---"'==~r-­
Name: I
Title:!


(


By: _


Name:
Title:


lDunhill CDS Confirmation IJ







1 And thereafter.
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AnnexA


Applicable Amortization
Period End .. Percenta2e


December 16, 2004 100.00%
April 4, 2005 99.4%
July 4,2005 98.3%


October 4,2005 ~ 96.6%
January 4, 2006 -94.4%


April 4, 2006 92.0%
July 4, 2006 89.5%


October 4, 2006 87.0%
January 4, 2007 84.2%
April 4, 2007 80.9%
July 4,2007 75.8%


October 4, 2007 72.3%
January 4, 2008 67.6%
April 4, 2008 63.9%
July 4, 2008 59.5%


October 4, 2008 55.4%
January 4, 2009 51.5%
April 4, 2009 46.9%
July 4, 2009 43.1%


October 4, 2009 38.3%
January 4, 2010 33.2%
April 4, 2010 29.4%
July 4, 2010 25.2%


October 4,2010 21.4%
January 4,2011 18.9%
April 4, 2011 16.0%
July 4,2011 13.1%


October 4,2011 10.1%
January 4, 2012 6.1%
April 4, 2012 1.9%
July 4, 2012 1 0.0%







DATE:


TO:


FROM:


SUBJECT:


December 16, 2004


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-I NV Notes


EXECUTION COPY


REF. NUMBER: NUUQ4123N


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on December 16, 2004 with respect
to the Class A-IVA Notes, the "Transactions") between AIG Financial Products Corp. ("AIG­
FP") and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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December 16,2004.


December 16, 2004


(i) January 4, 2041, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the
preceding sentence or the Optional Termination Date.







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:
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AIG~FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, actingjointiy.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of determining the ,..
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Chicago, Illinois.


Following (which, subject to Section 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).


Dunhill ABS CDO, Ltd.


Dunhill ABS CDO, Ltd.
Class A-INV Notes
January 4, 2041
LIBOR (as defined in the Indenture)
+ 0.32%.
26545QAQ21
US26545QAQ29


Original Issue Amount: USD 327,250,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) 327,000,000/327,250,000
and (ii) the aggregate unpaid principal amount of the
Reference Obligation outstanding on such date, after
giving effect to any advances made by the holders of the
Reference Obligation on and prior to such date and after
giving effect to any prepayments by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 327,000,000 (minus any payment of
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2. Fixed Payments:


Fixed Rate Payer
Calcu1ati0n Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fee;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


principal) unless agreed in writing by AIG-FP. For .the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 196,500,000.


The average of -the Notional Amounts outstanding ow
each day during the related Fixed Rate Payer Calculation
Period.


The 4th day of each January, April, July and October of
each year, commencing on April 4, 2005 up to and
including the Termination Date, subject to adjustment in
accordance with the Following Business Day
Convention.


0.11%


Actual/360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) the product of (x) the maximum principal
balance of the Reference Obligation outstanding as of
any date during the period commencing on and including
the Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Reference Obligation after the
Effective Date (whether as prepayment, redemption or
amortization), (y) 327,000,000/327,250,000 and (z)
0.30% (the "Minimum Structuring Fee") and (ii) the sum
of all amounts paid to AIG-FP as Fixed Payments
pursuant to Section 2 of both Transactions. The parties
agree that the Structuring Fee shall be treated as Unpaid
Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement:
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Credit Event Notice
Notifying Party:
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Notice of Physical Settlement


Notice of Publicly Availa~le Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


-..


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.
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Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not~Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of at least an
amount of Reference Obligations equal to the Notional Amount exercised the
action or inaction in a manner consistent with the preference of Seller as notified
to Buyer with respect to the required consent, agreement, vote or approval and
(ii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.
The Seller's failure to provide to Buyer notice of its preference to a proposed
action or inaction which may result in a Material Change (as defined in Amended
Reference Obligation below) within 5 Business Days of notice by Buyer to Seller
of such proposed action or inaction shall render this paragraph void for purposes
of such action or inaction and any Amended Reference Obligation resulting from
such action or inaction would also constitute a Deliverable Obligation; provided
that such notice by Buyer to Seller is deemed effective on any date which is prior
to the later of (A) the date which is 6 Business Days prior to the last date
available to a holder of the Reference Obligation for exercise of the action or
inaction under the terms of the Reference Obligation and (B) one Business Day
after the date on which holders of the Reference Obligation received notice of
such proposed action or inaction under the terms of the Reference Obligation.
For the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each, a "Reference Holder") which (a) changes the Stated
Maturity of the principal of or the due date of any installment of interest on any
Class A-I NV Note, reduces the principal amount thereof or the rate of interest or
commitment fee thereon, or the redemption price with respect thereto, changes
the earliest date on which the Issuer may redeem any Class A-INV Note,
changes the provisions of the Indenture relating to the application of proceeds of
any Collateral to the payment of principal of or interest or commitment fee on the
Class A-INV Notes, changes any place where, or the coin or currency in which,
any Class A-INV Note or the principal thereof or interest or commitment fee
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) reduces the
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percentage in aggregate outstanding principal amount of holders Of Class A-INV
Notes whose consent is required for the authorization of any supplemental
indenture or for any waiver of compliance with certain provisions of the
Indenture or certain defaults thereunder or their_consequences, (c) impairs or
adversely affects the Collateral pledged under the Indenture except as .otherwise
permitted thereby; (d) permits the creation of any lien ranking prior to or On a
parity with the lien createfr by the Indenture with respect to any part of the
Collateral or terminates such lien on any propel1y at any time subject thereto or­
deprives the holder of any Class A-I NV Note of the security afforded by the lien .
created by the Indenture, (e) reduces the percentage of the aggregate outstanding
principal amount of holders of Class A-INV Notes whose consent is required to
request that the Trustee preserve the Collateral pledged under the Indenture or
rescind the Trustee's election to preserve the Collateral or to sell or liquidate the
Collateral pursuant to the Indenture, (f) modifies any of the provisions of the
Indenture with respect to supplemental indentures requiring the consent of Class
A-INV Noteholders except to increase the percentage of outstanding Class A­
INV Notes whose holders' consent is required for any such action or to provide
that other provisions of the Indenture cannot be modified or waived without the
consent of the holder of each outstanding Class A-INV Note affected thereby,
(g) modifies the definition of the term "Outstanding" or the subordination
provisions of the Indenture, (h) changes the permitted minimum denominations
of any Class A-INV Notes or (i) modifies any of the provisions of the Indenture
in such a manner as to affect the calculation of the amount of any payment of
interest or principal of any Class A-I NV Note or the right of the holders of Class
A-I NV Notes to the benefit of any provisions for the redemption of such Class
A-INV Notes contained therein (each a "Material Change"), in each case, to the
extent such amendment, modification, variation, waiver or consent is approved or
otherwise caused to be effected in contravention of the preference of Seller as
notified to Buyer. Notwithstanding the foregoing, the Reference Obligation shall
also be deemed to be an Amended Reference Obligation hereunder in the event
the "Reference Obligation" under the Transaction with Reference Number
NUUQ4I230 between Seller and Buyer (the "Related Transaction") is deemed
to be an "Amended Reference Obligation" pursuant to the terms of such Related
Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.
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Escrow: Not Applicable.
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6. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in r~spect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating l


Aaa/AAAz Aal/AA+ Aa2/AA Aa3/AA- AllA+ or below
Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category ofMoody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
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Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Tel~phoneNo.: (203) 222-4700


Goldman Sachs International
Peterborough-Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
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8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


NYLlB58105866


Telephone No.: 212-357-2610
Fax No.: 212-428-9189


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
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Optional Termination Date:
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Buyer to Seller hereunder with respect fo the Reference
Obligation is not being furnished by· Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer .accepts no responsibility or
liability therefor. .


The-earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an·
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote. or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
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Makewhole Amount:
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Response"), the action or inaction actually taken by ·the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the. Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equalto~


the sum of the Reference Obligation Payment and the .
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 21 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Quarterly Distribution Date in July 2012), such
Notional Amount for the purpose of such calculation
equal to (x) the applicable amortization percentage for
such Optional Termination Date set forth in the
amortization schedule attached as Annex A multiplied
by (y) the outstanding principal amount of the Reference
Obligations, and discounting each such Calculation
Amount from the corresponding Fixed Rate Payer
Payment Date to the Optional Termination Date at a rate
equal to LIBOR plus zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203~222-4780. Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANC1AL lJRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By;-----------Name:
Title;


[DUIlhill CDS C(lnfinnallon ll)


"







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been apleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


-..


,>/f}
Agreed and Accepted: "
GOLDMAN SACH,S·.


[Dunhill CDS Contim13tion II]


By:, ~


Name:
Title:







I And thereafter.
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AnnexA


Applicable Amortization
Period End Percenta2e


December 16, 2004 100.00%
April 4, 2005 99.4%
July 4, 2005 - 98.3%


October 4,2005 - 96.6%
January 4, 2006 94.4%
April 4, 2006 92.0%
July 4, 2006 89.5%


October 4, 2006 87.0%
January 4, 2007 84.2%


April 4, 2007 80.9%
July 4,2007 75.8%


October 4, 2007 72.3%
January 4, 2008 67.6%
April 4, 2008 63.9%
July 4, 2008 59.5%


October 4, 2008 55.4%
January 4, 2009 51.5%
April 4, 2009 46.9%
July 4, 2009 43.1%


October 4, 2009 38.3%
January 4, 2010 33.2%
April 4, 2010 29.4%
July 4, 2010 25.2%


October 4, 2010 21.4%
January 4,2011 18.9%
April 4, 2011 16.0%
July 4, 2011 13.1%


October 4,2011 10.1%
January 4, 2012 6.1%
April 4, 2012 1.9%
July 4, 20121 0.0%


-.








EXEClTTIO:-l COJ>Y


CONFIRMATION


DATE: June 16. 2008


TO: Goldman Sachs internatIonal


FROM: AIG Fimmcml Products Corp.


SUBJECf; Credit Derivative Transaction: Class A-I Notes


REF. UMBER, SDB2012930412


The purpose of thIs leiter agreement is 10 confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AIG Financial
Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty"). The lime at which the
Transaction was entered into is available on request. If you have any questions regarding the Transaction
please contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions. as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association. Inc.
("ISDA"). In the event of any inconsistency between the Credit Derivative Definitions and this
Confirmation, this Confirmation will govern.


This Confirmation supplcments, forms part of, and is subject to, the ISDA Mastcr Agreement dated as of
August 19, 2003 (including the Schedule and Credit Support Annex thereto), as amended and
supplemented from time to time (the "Agreement"), between you and us. Capitalized terms used but not
defined in this Confirmation or in the Agreement have the meanings ascribed to them in the Indenture,
dated as of March 8, 2006 (the "Indenture"), among Fortius I Funding, Ltd. ("Issuer"), Fortius I Funding,
Corp. ("Co-Issuer") and JPMorgan Chase Bank, National Association ('"Trustcc"). as the context may
requirc. In the event of any inconsistency among the Agreemcnt. the Indenture and this Confirmation,
this Confirmation will govern.


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


I, General Terms:


Trade Datc:


Effective Date:


Scheduled TerminatIon
Date:


t iSAclln, 121111b5-U,


March 8, 2006.


March 8. 2006.


July 12, 2041







'I crmmalion Date:


Floating Ratc Payer:


Fixed Rate Payer:


Calculation Agcnt:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


The earliest to occur of: (i) lhe Scheduled Termination Date.
unless the Conditions to SclIlement have been satisfied within
the Notice Delivery Period, (ii) the Optional Termination Date,
or (iii) the date on which the Notional Amount has amortized to
£ero due to repayments of prmcipal on the Reference ObligatIon,
subject. in each case, to the Followmg Business Day
Convention: provided. that the Termmatlon Date shall be subject
to Sections 3.4. 7.2. 8.4, 9.2(cXii), 9.3 and 9.8 of the Credit
Derivatives Definitions if and to the extenl applicable.


For the avoidance of doubt, no termination payments shall be
duc by cither party in connection with a termination of this
Transaction pursuant to the designation of an Optional
Termination Date, other than the Makewhole Amount in the case
of an Optional Termination Date pursuant to paragraph (A) of
the definition Ihereof.


AIG-FP (the "Selle,").


Countcrparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


Ncw York, New York and Houston, Texas; provided that (i) for
the purpose of determining the Physical Settlement Date, such
date must also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect Settlement
of the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates,
Business Days shall be New York only.


Following (which, subject to Section 1.4 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).


Fortius I Funding, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIPIISIN:


Fortius I Funding, Ltd.
Class A-I Notes.
July 12,2041.
L1BOR (as defined in the Indenture)
+ 0.27%.
34958CAA2 (I 44A)1
G3640VAA2 (Reg S).


Reference Price:


liSAcllvc 1211M>.>l6


Ongmal Issue Amount: USD 390,000.000.


100% plus accrued interest as of Ihe Settlement Dale (expressed
as a percentage).
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All Guarantees:


NotIonal Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Ratc Payer
Period End Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Ratc
Paycr Calculation Period:


3. Make," hole to Seller:


USAcli,'c 121111654 6


Not Applicable.


On any datc. the aggregate unpaid principal amount of the
Referencc Obligation outstanding on such datc. after glvmg
effect to any prepayments by the Rcfcrence Entity In restx"'Ct of
the Reference Obligation on and prior to such datc: proVided.
that. the Notional Amount shall not cxceed USD 390.000.000
(minus any payment of principal) unless agreed in wflting by
AIG-FP. For the avoidance of doubt, on the Effectivc Datc the
Notional Amount is equal to USD 390,000,000.


The average of the Notional Amount outstanding on each day
during the related Fixed Rate Payer Calculation Period.


With respect to a Fixed Rate Payer Calculation Period, the
second Business Day following the relevant Fixed Rate Payer
Period End Date.


The 12th day of every calendar month, commencing June 12,
2006, up to and including the Termination Date, subject to
adjustment in accordance with the Following Business Day
Convention.


0.14%.


ActuaV360.


Clause (b) of Section 2.9 of the Credit Derivatives Definitions is
modified by replacing thc words "the earlier to occur of thc
Scheduled Termination Date and the Event Dctcrmination Dale"
with "the earliest to occur of the Scheduled Termination Date,
the Optional Termination Date and the Event Dctermination
Datc·'.


Upon the termination of the Transaction for any reason, whether
on or prior to the Scheduled Termination Date, Counterparty
shall pay to AIG-FP a single payment representing the minimum
aggregate Fixed Amounts for the Transaction (the ··Makcwhole
to Seller") equal to the positive dIfference if any between
(i) USD 1.482,000 and (ii) the sum of all amounts paid to
AIG-FP as Fixed Payments pllrsuant to Section 2 of this
Confinnation. The parties agree that the Makcwholc to Seller
shall be treated as Unpaid Amounts and not as a tcnnmation
payment.
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4. Floating Payments:


Floalll1g Rate Payer
Calculation Amount: As of the Physical Senlemcnt Date an amount equal to the


otlonal Amount on such date.


CondItions to Settlement: Credit Event Notlee
Notifying Party: Buyer or Seller.


Credit Events:


Notice of Physical Settlement.


Notice of Publicly Available InformatIOn: Apphcable, except as
hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions.


Specified Number: Two.


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation delivered
to Seller shall constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of such a report shall
obviate any and all requirements hereunder relating to Publicly
Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; pro\rided, that the occurrence of such a Failure to Pay shall be
detennmed without regard to the effect of any provisions in the Reference
Obligation that pennit the limitation of due payments or distributions of funds in
accordance with the tenns of such Reference Obl1gation or, that provide for the
extinguishing or reduction of such payments or distributions.


Obligation:


Grace Period Extension:


Payment Requirement:


Not Applicable.


USD 10,000.


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. SClllcmcnt Terms:


Reference Obligation only.


Not Applicable.


Not Applicnble.


Settlement Method:


USAClI'C 1211 ~65" (>


I)hysical Settlement.
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Settlement Currency: USD.


Physical Sdtlcment Penod: As per Section 8.6 of the Credit DerivatIves Definitions,
provided that such penod shall not exceed 30 Business Days.


DelIverable OblIgatIons: Include Accrued Interest.


Dellverable Obligation
Category: Reference Obligations only.


Deliverable ObligatIOn
Characteristics: ot Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Impacted RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Tenninatlon Datc" herein,
for purposes hereof, the Referencc Obligation will constitute a Deliverable Obligation
under the Transaction, only if all of the following are true:


(i) it is not an Impacted Reference Obligation: and


(ii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.


In the case of an Amendment Action, the Seller's failure to provide to Buyer notice of its
preference to a proposed Amendment Action that may result in an Impacted Reference
Obligation within 5 Business Days of notice by Buyer to Seller of such proposed action
or inaction shall render this paragraph void for purposes of such Amendment Action and
any Impacted Reference Obligation resulting from such action or inaction shall also
constitute a Deliverable Obligation under the Transaction; provided that such notice by
Buyer to Seller is deemed effective on any date which is prior to the later of (A) the date
which is 6 Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the Reference
Obligation received notice of such proposed action or inaction under the terms of the
Reference Obligation. For the avoidance of doubt, each notice hereunder wtll be deemed
efrectwe pursuant to Section 12(a) of the Agreement.


Both Buyer and Seller agree that they will use their best endeavors to co-operate in good
f~l.Ith by, inter alia, providing timely notifications to each other in accordance with the
terms of this Agreement. to ensure that voting rights and other rights of action pertaining
to a Iiolder of the Reference Obligation are capable of being exercised. Seller shall have
the right to initiate discussions with Buyer with respect to a potential Noteholdcr Action
and the TIghts oflloldcrs of the Reference Obligation under the Indenture.


"Impacted Reference Obligation" means the Reference Obligation alier the holders of a
principal amount of the Reference Obligation equal to the Notional Amount of the
TransactIon (whether Buyer and its transferees or. If Buyer IS not a holder of the
Reference Obhgations. Buyer's transferees, the "A· I Reference Holders") exercised, or


USt\cll\'c 12118654 (, .5-







otherwise caused to be effected, the Noteholder ActIon in a manner 1l1COnslstl'llt with
either (i) the prefcrcnc~ of Seller as notified to Buyer. in the case of an Amendment
Action or (ii) the Prudent Investor Action, in the case ofa Noteholder DIrection.


"Note-holder ActIon" means any Amendment Action or oteholder DIrectIOn.


"Amendment ActIOn" means any amendment. modification, vanation, Walver or consent
under the Indenture requiring a decision to be made by the A-I Reference Holders under
the tenl1S ofthc Indenture .


.. oteholder DIrection" means any action required of. or permitted by. the A-I Reference
Holders under the terms of the Indenture not constituting an amendment, modification,
vanatlOn, Walver or consent under the Indenture, including without limitation, any
direction by the A-I Reference Holders to the Trustee required or permitted under the
terms of the Indcnture.


"Prudent Investor Action" means a course of action agreed to by the Seller and the Buyer
following Seller's written notice to Buyer to initiate a discussion regarding a potential


oteholder Direction, other than with respect to an amendment requiring approval of
100010 of each class of Notes pursuant to the proviso under Section 8.l(f) of the Indenture
or a Reserved Matter determined by the Trustee to adversely affect the Reference
Obligation under Section 8.I(c) of the Indenture. If Buyer and Seller arc unable to agree
on the Prudent Investor Action. each of Buyer and Seller shall appoint a Dealer, such
Dealers shall appoint a third Dealer. and such third Dealer (the "Determining Party")
shall determine the Prudent Investor Action, to be communicated to both Buyer and
Seller prior to 5 p.m. EST on the day prior to the last date available to a holder of the
Reference Obligation for exercise of the Noteholder Action under the terms of the
Reference Obligation (the "Final Action Date"). If the Determining Party agrees with
Seller's determination of the Prudent Investor Action ("Seller's Direction"), other than
with respect to a Prudent Investor Action regarding an Event of Default (as defined under
the Indenture) (such Prudent Investor Action an "Event of Default Action"), then it shall
be deemed that Seller and Buyer had agreed upon the Prudent Investor Action which
shall be Seller's Direction. If the Determining Party agrees with Buyer's detemlination of
the Prudent Investor Action ("Buyer's Direction") then for the purposes of this
Agreement. the Prudent Investor Action shall be Buyer's Direction. If no such
determination can be made prior to the Final Action Date or if the Determining Party
agrees with Seller's detennination of an Event of Default Action, then for the purposes of
this Agreement. the Prudent Investor Action shall be Seller's Direction (a "Default
Direction Scenario").


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of ASSignable Loans: Not Applicable.


Partial Cash Settlement
of PartiCipations: Not Applicable.


Escrow: Not Applicable.
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6. Collateral Terms:


Notwithstanding anythmg to the contrary in the CredIt Support Annex, the defimtion of
"Exposurc" for purposes of the Credit Support Annex solely in respect of the Transaction shall be
detenmncd III accordance with thc followmg fonnula:


Exposure:= orB· Max [0.1100% MV] TJ.


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as detennined by the Calculation Agent; provided that
if the parties acting as joint Calculation Agent cannot agree on thc market value, market
value will be detcnnined based on the average of mid-market quotations from five
dealers chosen by thc Calculation Agent disregarding the highest and lowest quotations.


T = the '1'hreshold Amount Percentage", as set forth in the table below based on the
Seller Rating on the relevant Valuation Date.


Scllcr Rutin
Aa:J1AAA" AaIlAA+ A>1JAA AaJ/AA- AIJA+or bclow


Thr~o1d


Amount
PCfCCntavc 6% 4% 4% 4% 0%


1. The lower oftbe S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


'"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to the
long-lenn unsecured and unsubordinated debt obligations ofthc Credit Support Provider of Seller.


"S&P Rating": with respect to Seller. the rating then assigned by S&P to the long-tenn
unsecured and unsubordinated debt obligations of the Credit Support Provider of Seller.


7. Notice and Account Details:


Contact Details for otices:


Address: AIG Financial Products Corp.
50 Danbury Road
Willon. CT 06897-4444


Attentlon: Chief Financial Officer
(with a copy to the General Counsel
'II the above address)


Facsimile No.: (203) 222-4780 Telephone No.: (203) 222-4700


Countcmarty: Goldman Sachs International
Peterborough Court. 133 Fleet Strcet
London EC4 2BB
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Attention: Credit Derivative OperatIOns
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


\\ Ith a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Deriv~tives)


One New York Plaza
New York. NY 10004
Fax No.: 212-428-3697


(All correspondence to mclude the GS Reference Number
specified on the first page of this Confirmation)


Account Details:


AIG-FP:


Counterparty:


The Bank of ew York, ew York
CfIlPS ABA 001
ABA#: 021000018
swwr IRVTUS3N
NC: AIG Financial Products
NC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Cit'ibank. N.A. New York
Account No: 40616408
Fed ABA No. 021000089


AIGFP Settlements: Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Countcrparty Settlements: Inquiries regarding payments andlor rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax 0.: 212-428-9189


8. Addilionall)rovisions:


Governing Law:


Termmation Currency:


Documentation:


USACl'\'C 12111;65..\ (,


New York.


USD.


The Agreement.







Credit Support Documents:


AddItional Rcpn:scntaIIOl1s:


Optional TerminatIOn Date:


t~AC11\C 1:!11"6546


The Guarantee of the Credit Support Provider of AIG-FP.


Each of Ihe partlcs hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
llldepcndent decisions to enter into the Transaction and as to
whether the Transaction IS appropriate or proper for it based
upon Its own Judgment and upon advice from such advisers as It
has deemed necessary, (ii) It IS not relymg on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into the Transaction, it
being understood that infonnation and explanations related to the
terms and conditions of the Transaction shall not be considered
investment advice or a recommendation to enter into the
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of the Transaction, (iv) it is
capable of assessmg the merits of and understanding (on its own
behalf or through independent professional advice), and
understands and accepts the terms, conditions and risks of the
Transaction and it is also capable of assuming. and assumes, the
risks of the Transaction. and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of the Transaction.


Seller acknowledges and abrrees that (i) Buyer does not make or
will not make any representation, recommendation or warranty,
express or implied, regarding the accuracy, adequacy,
reasonableness or complctencss of the information provided by
Buyer to Seller hereunder with respect to the Rcference
Obligation and 111 any further information, notice or other
document relating to the Reference Obligation which may at any
time be supplied 111 connection with the Transaction and accepts
no responsibility or liability therefor and (ii) any and all
information provided by Buyer to Seller hereunder with respect
to the Reference Obligation is not being furnished by Buyer in
the capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or liability
therefor.


For the avoidance of doubt, the parties acknowledge and agree
that upon thc sale of any Collateral in connection with an Evcnt
of Default (as such terms are defined under the Indenture) either
party, or its affiliates, may bid on any such Collateral and that
each party will not exercise any Notcholder Direction it may
have that would directly prevent the other party, or its affiliates.
from bidding on any such Collateral under circumstances where
such entity would otherwise be ehgible to bid.


The earlier to occur of (A), (B) or (C):


(A) Any date falling on or after the occurrence of an Adverse
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RO Evcnt and irrcvocably dcsignated by Scller to Buyer by
nol less than 10 Business Days' pnor wntten notice (which
may be by facsimile) as an Optional Termination D:ltC. On
or after an Optional Tenmnnlion Date designated pursuant
to this clause (1\), Seller and Buyer shall have no further
payment or delivery obligations in respect of this
Transaction (under ScctlOn 6(e) of thc Agrcement or
otherwise) other than in respect of the Makewhole Amount
paynblc by Scller to Buyer.


(8) Any date which is (i) after the datc on which a Reference
Obligation no longer constitutes a Deliverable Obligation
pursuant to the Impacted RO PrOVisions set forth in
Delivcrablc Obligations abovc and Buycr gives notice to
Seller of such event (such date, an "Amended RO Date"),
and (ii) prior to the date which is 15 Business Days after
such Amended RO Date and (iii) irrevocably designated by
Seller to Buyer by not less than 2 Business Days' prior
written notice (which may be by facsimile) as an Optional
Tennination Date. On or after an Optional Termination
Date designated pursuant to this clause (B), Seller and
Buyer shall have no further payment or delivery obligations
in respect of this Transaction (under Section 6(e) of the
Agreement or otherwise). To the cxtent the Seller has the
right to designate an Optional Tennination Datc pursuant to
this clausc (B) but docs not exercise such right prior to the
date which is 15 Business Days after the relevant Amended
RO Date. thc Amended Reference Obligation related to such
Amended RO Date shall no longer be deemed to be an
Amended Reference Obligation and shall thereon constitute
a Reference Obligation which is a Deliverable Obligation.


(C) Any date falling on or after the datc on whieh a Default
Direction Scenario occurrcd but falling no laler than [101
Business Days after such occurrcncc, and irrcvocably
designatcd by Buycr to Seller by not less than Iwo (2)
Business Days' prior written noticc (which may be by
facsimile) as an Optional Tennination Datc. On or after an
Optional Tennination Date designatcd pursuant to this clause
(C), ScHer and Buyer shall have no further payment or
delivery obligations in respect of this Transaction (under
Scction 6(e) of the Agreemcnt or othcrwise) other than in
respect of the Makewhole to Seller payablc by Buyer to
Scller as proVided under Section 3 of this Confirmation.


"Advcrse RO Even!" means that notwithstanding Refercnce
Iioiders cxerclsmg the action or mactlon m a manner consistent
with the preferences of Seller as notified to Buyer with respect to
any rcquircd consent, agreement. votc or approval of the
RefeTCnce Iioidcr (such action or inaction as agrecd by Seller,
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Makewhole Amount:


USAclivo: 1111M>54 b


the "Seller Response"), the action or maetion actually taken by
the Trustee (as defined 111 the OfTenng Circular wllh respect to
the Reference Obligation) acting pursuant to the terms of the
indenture thereof is inconsistent with the ScHer Response.


On the OptIOnal Termmation Date designated pursuant 10


paragraph (A) of the defimtlon thereof. Seller shall pay to Buyer
an amount (Ihe "Makewhole Amount") equal to the sum of the
Reference Obligation Payment and the Present Value Payment.


"Reference Obligation Payment" means an amount (which may
be a positive or negative number) equal to the Notional Amount
minus the market value of Reference Obligations having a
principal amount equal to the olional Amount. as reasonably
determined by lhe Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined by
Buyer using the highest firm bid price procured by Buyer
through an auction of three dealers of the Reference Obligation
or two dealers if three are nol available. If only onc dealcr is
available, the firm bid price of such dealer shall be used. If no
dealer is available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the present
value, reasonably determined by Buyer as of the Optional
Termination Date, of 13 basls points payable on the Notional
Amount on each Fixcd Rate Payer Paymcnt Datc (the
"Calculation Amount") occurring after the Optional Termination
Dale (for the avoidance of doubt, assuming the Termination Date
would occur on the Scheduled Termination Date in July 2041),
such Notional Amount for the purpose of such calculation equal
to (x) the applicable amortization percentage for the relevant
Fixed Rate Payer Payment Date set fonh in the amortization
schedule attached as Annex A multiplied by (y) the Notional
Amount on the Effective Date, and discounting each such
Calculation Amount from the corresponding Fixed Rate Payer
Payment Date to the Optional Termmation Date at a Tate equal 10


LIBOR plus zero spread.
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Please confirm that the foregomg correctly sets forth the terms of our 3b'l'ccment wllh respect to the
Trnnsaction by slgmng in the space provldcd below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203·222-4780. Altcntion: Carmine Paradiso or Joanne Dulka; telephone:
203-221-4S05.


It has been a pleasure working with yOll on the Transaction. and we look forward to working with you
agam in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY~' ~ fLk,
ati1e:Adam Budnick


Title: Managing Director


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:
Name:
Title:
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Annex A


A ,


Period Applicable Amortization
Com01cncinl! Pcrcental!C


March 8. 2006 100.00%
June 12. 2006 99.99%
July 12,2006 99.96%


August 12.2006 99.95%
September 12.2006 99.94%


Cktober 12. 2006 99.29%


Nove~r 12. 2006 99.29%


December 12. 2006 99.28%
January 12, 2007 98.86%


Fcbnmry 12,2007 98.85%
March 12.2007 98.84%
April 12, 2007 98.80%
Moy 12, 2007 98.79%
June 12,2007 98.77%
July 12,2007 98.43%


Au~ust 12,2007 97.51%
September 12,2007 96.05%


Cklober 12. 2007 94.90%
Nove~r 12. 2007 94.67%
December 12, 2007 94.44%


Januarv 12, 2008 94.08%
Februarv 12,2008 93.48%


March 12, 2008 92.87%
Amil 12, 2008 92.09%
Mav 12. 2008 91.38%
June 12.2008 90.69%
Julv 12, 2008 90.34%


Au 'ust 12. 2008 90.01%
Seotember 12, 2008 89.65%


October 12, 2008 87.47%
November 12. 2008 87.03%
~cmber 12.2008 86.54%


January 12. 2009 85.99%
February 12,2009 85.34%


March 12.2009 84.58%
April 12.2009 83.74%
Moy 12. 2009 82.85%
June 12. 1009 81.72%
July 12.2009 80.40%


August 12.2009 78.99%
September 12, 2009 77.51%


October 12.2009 76.10%
November 12. 2009 74.68%
December 12. 2009 73.20%


January 12.2010 71.66%
.
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February 12. 2010 70.12%
March 12.2010 68.62%
April 12. 2010 67.14%
May 12.2010 65.69%
Junc 12.2010 64.28%
July 12. 2010 62.89%


AU.l!:US112.201O 61.54%
Septcrrilicr 12.2010 60.21%


October 12. 20 I0 58.91%
November 12.2010 57.64%
December 12.2010 56.40%


January 12.2011 55.19%
February 12. 201 1 53.99%


March 12.2011 52.82%
Anril 12. 2011 51.67%
Mav 12.2011 50.56%
June 12.2011 49.47%
Julv 12,2011 48.41%


Au 'ust 12.2011 47.37%
Sentember 12.2011 46.31%


October 12. 201 I 45.33%
November 12. 2011 44.37%
December 12. 20 II 43.23%


Januarv 12.2012 42.34%
Februarv 12. 2012 41.47%


March 12.2012 40.30%
Aori112.2012 39.46%
Mav 12. 2012 38.13%
June 12.2012 37.31%
Julv 12,2012 36.51%


Au'ust 12.2012 35.57%
Seotember 12. 2012 34.55%


October 12. 2012 33.73%
November 12.2012 32.72%
Deccrrilicr 12.2012 31.89%


January 12. 2013 31.02%
FebruarY 12,2013 30.39%


March 12.2013 29.35%
April 12.2013 28.72%
May 12.2013 27.95%
June 12.2013 27.12%
July 12.2013 26.55%


AU.i!:ust 12.2013 25.76%
$cOlcmbcr 12. 2013 25.23%


Oclober 12. 20 IJ 24.03%
November 12. 2013 23.09%
December 12. 2013 22.49%


January 12 2014 21.91%


A·'
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Febmarv 12,2014 20.81%
March 12.2014 19.67%
Aoril12.2014 18.91%
May 12. 2014 17.34%
June 12.2014 0.00%
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DATE:


TO:


FROM:


October 12,2004


Goldman Sachs Intemational


AIG Financial Products Corp.


EXECUTION COPY


SUBJECT: Credit Derivative Transaction; Class A-I-NY Notes


REF. NUMBER: NUUQ409HR


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on October 12, 2004 with respect to
the Class A-I-V Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs Intemational ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the Intemational Swaps and Derivatives
Association, Inc. ("ISDN').


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


NYI.1B58017969


October ]2,2004.


October J2, 2004


(i) November 12, 2042, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the
preceding sentence or the Optional Tennination Date.







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


NYLl135 801796.9


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, actingjointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of detennining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of detennining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Houston, Texas.


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


Glacier Funding COO II, Ltd.


Glacier Funding COO II, Ltd.
Class A-I-NY Notes
November 12,2042
LIBOR (as defined in the Indenture)
+ 0.33%.
37638VAG8/
USG3902EAD79


Original Issue Amount: usn 324,900,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) 324,800/324,900 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any advances made by the holders of the Reference
Obligation on and prior to such date and after giving
effect to any prepayments by the Reference Entity in
respect of the Reference Obligation on and prior to such
date; provided, that, the Notional Amount shall not
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2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fee;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


exceed USD 324,800,000 (minus any payment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 324,800,000.


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 12th day of each February, May, August and
November in each year during the Term hereof,
commencing in February 2005 up to and including the
Termination Date.


0.11%


Actual/360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) $974,700 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 of both Transactions.
The parties agree that the Structuring Fee shall be treated
as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
NotifYing Party: Buyer or Seller


NYLIBS 801796.9


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions
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Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay~ provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Tenus:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions.
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.
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Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Tennination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of at least an
amount of Reference Obligations equal to the Notional Amount exercised the
action or inaction in a manner consistent with the preference of Seller as notified
to Buyer with respect to the required consent, agreement, vote or approval and
(ii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.
The Seller's failure to provide to Buyer notice of its preference to a proposed
action or inaction which may result in a Material Change (as defined in Amended
Reference Obligation below) within 5 Business Days ofnotice by Buyer to Seller
of such proposed action or inaction shall render this paragraph void for purposes
of such action or inaction and any Amended Reference Obligation resulting from
such action or inaction would also constitute a Deliverable Obligation; provided
that such notice by Buyer to Seller is deemed effective on any date which is prior
to the later of (A) the date which is 6 Business Days prior to the last date
available to a holder of the Reference Obligation for exercise of the action or
inaction under the teons of the Reference Obligation and (B) one Business Day
after the date on which holders of the Reference Obligation received notice of
such proposed action or inaction under the terms of the Reference Obligation.
For the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each, a "Reference Holder") which (a) changes the Stated
Maturity of the principal of or the due date of any installment of interest on any
Class A-INV Note, reduces the principal amount thereof or the rate of interest or
commitment fee thereon, or the redemption price with respect thereto, changes
the earliest date on which the Issuer may redeem any Class A-INV Note,
changes the provisions of the Indenture relating to the application of proceeds of
any Collateral to the payment ofprincipal ofor interest or commitment fee on the
Class A-INV Notes, changes any place where, or the coin or currency in which,
any Class A-INV Note or the principal thereof or interest or commitment fee
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) reduces the
percentage in aggregate outstanding principal amount of holders ofClass A-INV
Notes whose consent is required for the authorization of any supplemental
indenture or for any waiver of compliance with certain provisions of the
Indenture or certain defaults thereunder or their consequences, (c) impairs or
adversely affects the Collateral pledged under the Indenture except as otherwise
permitted thereby, (d) pennits the creation of any lien ranking prior to or on a
parity with the lien created by the Indenture with respect to any part of the
Collateral or terminates such lien on any property at any time subject thereto or
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deprives the holder of any Class A-INV Note of the security afforded by the lien
created by the Indenture, (e) reduces the percentage <lfthe aggregate outstanding
principal amount of holders of Class A- INV Notes whose consent is required to
request that the Trustee preserve the Collateral pledged under the Indenture or
rescind the Trustee's election to preserve the Collateral or to sell or liquidate the
Collateral pursuant to the Indenture, (f) modifies any of the provisions of the
Indenture with respect to supplemental indentures requiring the consent of Class
A-INV Noteholders except to increase the percentage of outstanding Class A­
INV Notes whose holders' consent is required for any such action or to provide
that other provisions of the Indenture cannot be modified or waived without the
consent of the holder of each outstanding Class A-INV Note affected thereby,
(g) modifies the defmition of the term "Outstanding" or the subordination
provisions of the Indenture, (h) changes the permitted minimum denominations
of any Class A-INV Notes or (i) modifies any of the provisions of the Indenture
in such a manner as to affect the calculation of the amount of any payment of
interest or principal of any Class A-1NV Note or the right of the holders ofClass
A-INV Notes to the benefit of any provisions for the redemption of such Class
A-INV Notes contained therein (each a "Material Change"), in each case, to the
extent such amendment, modification, variation, waiver or consent is approved or
otherwise caused to be effected in contravention of the preference of Seller as
notified to Buyer. Notwithstanding the foregoing, the Reference Obligation shall
also be deemed to be an Amended Reference Obligation hereunder in the event
the "Reference Obligation" under the Transaction with Reference Number
NUUQ409IN between Seller and Buyer (the "Related Transaction") is deemed to
be an "Amended Reference Obligation" pursuant to the terms of such Related
Transaction.


Partial Cash Settlement
ofConsent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


For purposes of calculating the Credit Support Amount under the Credit Support Annex only,
Exposure of Buyer to Seller with respect to this Transaction shall mean the greater of zero and the
Market Related Amount.
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As used herein: "Market Related Amount" means the (i) the product of (x) the Notional Amount
and (y) Ratings Factor (as defmed below), minus (ii) the Market Value of the Reference
Obligation with a principal amount equal to the Notional Amount.


"Ratings Factor" means (a) 0.97 so long as (i)(A) the long-term senior unsecured debt rating of
Seller's Credit Support Provider is "AAA" by Standard & Poor's Ratings Services ("S&P"), and
(B) the long-term senior unsecured debt rating of Seller's Credit Support Provider is "Aaa" by
Moody's Investors Service, Inc. ("Moody'S"), and (iii)(A) the Reference Obligation is rated
"AAA" by S&P and (B) the Reference Obligation is rated "Aaa" by Moody's, and (b) otherwise,
1.00.


"Market Value of the Reference Obligation" equals the market value ofthe Reference Obligation
as determined by the Calculation Agent as of the date of such calculation; provided that if the
parties acting as joint Calculation Agent cannot agree on the market value, market value will be
determined based on the average of mid-market quotations from five dealers chosen by the
Calculation Agent disregarding the highest and lowest quotations.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
ChiefFinancial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357·2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page ofthis Confinnation)
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AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank of New York, New York
CHIPS ABA 00 I
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AIC #: 8900416084
UlD298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.Q21 000089


Carmine ParadisolJoanne Dutka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Goveming Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


usn


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice trom such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
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Optional Termination Date:
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related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits ofand understanding (on
its own behalf or through independent professional
advice), and understands and accepts the terms,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Tennination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
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Makewhole Amount:
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Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably detennined by
the Buyer; to the extent Seller disputes Buyer's
detemlination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the film bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.
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"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 24 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Quarterly Distribution Date in November 2012),
such Notional Amount for the purpose of such
calculation equal to (x) the applicable amortization
percentage for such Optional Termination Date set forth
in the amortization schedule attached as Annex A
multiplied by (y) the outstanding principal amount of the
Reference Obligations, and discounting each such
Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Optional Termination Date at
a rate equal to LIBOR plus zero spread.
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Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone; 203·221-4805.


It has been a pleasure working with you On this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:j(~
Name;
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By; ~


Name:
Title:


[Glaciet II CDS Confirmation II]


Kalhleen M. Furlong
"ice President, Chi!!f Financial Officer
"nd Treasure:-







Please confinn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confmnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Aecepte,d~: .
GOLDMAJYS.;.<; . llU"lrt:1Dl\.t


/,.. ."./


[CDS Confinnation 111


By:
:-N-:-am-e-:~--------


Title:
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AnnexA


Applicable Amortization
Period End Percentaj:te


10112/04 100.00%
2112/05 99.38%
5/12/05 98.67%
8/12/05 98.14%


11/12/05 97.09%
2/12/06 96.03%
5/12/06 94.98%
8/12/06 92.05%
1l/12/06 90.03%
2/12/07 87.82%
5/12/07 84.16%
8/12/07 81.13%
11/12/07 77.42%
2112/08 72.58%
5/12/08 68.02%
8/12/08 63.25%
11/12/08 57.86%
2/12/09 53.05%
5112/09 48.53%
8/12/09 43.80%
11112/09 39.56%
2/12/10 35.78%
5/12/10 32.17%
8/12/10 28.74%
11/12/] 0 21.57%
2/12/11 18.47%
5/12/11 15.13%
8/12/] 1 11.9]%
1I112/11 4.82%
2/12112 0.00%







DATE:


TO:


FROM:


SUBJECT:


October 12,2004


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-1-V Notes


EXECUTION COpy


REF. NUMBER: NUUQ409IN


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on October 12,2004 with respect to
the Class A-I-NV Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confmnation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confmnation supplements, forms part of, and is subject to, the ISDA Master Agreement,
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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October 12,2004.


October 12, 2004


(i) November 12, 2042, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no temlination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


preceding sentence or the Optional Termination Date.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of determining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Houston, Texas.


Following (which, subject to Section 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).


Glacier Funding CDO II, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CDS IP/ISIN:


Glacier Funding COO II, Ltd.
Class A-I-V Notes
November 12,2042
LIBOR (as defined in the Indenture)
+ 0.33%.
37638VAAlI
USG3902EAA31


Reference Price:


AU Guarantees:


Notional Amount:
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Original Issue Amount: USD 100,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date;
provided, that, the Notional Amount shall not exceed
USD 100,000 (minus any payment of principal) unless
agreed in writing by AIG-FP. For the avoidance of
doubt. on the Effective Date the Notional Amount is


2







2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fee;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


equal to USD 100,000.


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 12th day of each February, May, August and
November in each year during the Term hereof,
commencing in February 2005 up to and including the
Termination Date.


0.11%


Actuall360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Tennination Date Counterparty shall pay to AIG-FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) $974,700 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 of both Transactions.
The parties agree that the Structuring Fee shall be treated
as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two
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Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay; provided that the occurrence of such a Failure to Pay shall
be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.
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Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of at least an amount of Reference Obligations equal to the Notional Amount
exercised the action or inaction in a manner consistent with the preference of
Seller as notified to Buyer with respect to the required consent, agreerrient,
vote or approval and (ij) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failure to provide to Buyer notice of
agreement or disagreement to a proposed action or inaction within 5 Business
Days of notice by Buyer to Seller of such proposed action or inaction shall
render this paragraph void for pwposes of such action or inaction and any
Amended Reference Obligation resulting from such action or inaction would
also constitute a Deliverable Obligation; provided that such notice by Buyer to
Seller is deemed effective on any date which is prior to the later of (A) the
date which is 6 Business Days prior to the last date available to a holder of the
Reference Obligation for exercise of the action or inaction under the terms of
the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action
or inaction under the terms ofthe Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
12(a) ofthe Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of holders of the Reference Obligation, in each case, to the
extent such amendment, modification, variation, waiver or consent is
approved or otherwise caused to be effected in contravention of the preference
of Seller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


For purposes of calculating the Credit Support Amount under the Credit Support Annex only,
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Exposure of Buyer to Seller with respect to this Transaction shall mean the greater ofzero and the
Market Related Amount.


As used herein:


"Market Related Amount" means (i) the product of (x) the Notional Amount and (y) Ratings
Factor (as defined below), minus (ii) the Market Value of the Reference Obligation with a
principal amount equal to the Notional Amount.


"Ratings Factor" means (a) 0.97 so long as (i) the long-tenn senior unsecured debt rating of
Seller's Credit Support Provider is "AAA" by Standard & Poor's Ratings Services ("S&P"), and
(ii) the long-term senior unsecured debt rating of Seller's Credit Support Provider is "Aaa" by
Moody's Investors Service, Inc. ("Moody's"), and (ii) (A) the Reference Obligation is rated
"AAA" by S&P and (B) the Reference Obligation is rated "Aaa" by Moody's, and (b) otherwise,
1.00.


"Market Value of the Reference Obligation" equals the market value of the Reference Obligation
as detennined by the Calculation Agent as of the date of such calculation; provided that if the
parties acting as joint Calculation Agent cannot agree on the market value, market value will be
determined based on the average of mid-market quotations from five dealers chosen by the
Calculation Agent disregarding the highest and lowest quotations.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-42&-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
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specified on the first page of this Confirmation)


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name ofBank: Citibank. N.A. New York
AccoW1t No:40616408
Fed ABA No.021 000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


NYLlFl5801795.7


New York.


usn


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
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Optional Termination Date:
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necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(8) Any date which is (i) after the date on which an
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Makewhole Amount:
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Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by SeHer to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shaH thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding holders
of at least an amount of Reference Obligations equal to
the Notional Amount exercising the action or inaction in
a manner consistent with the preference of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the holder of the
Reference Obligation (such notice from SeHer with
respect to such action or inaction, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount. as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be detennined
by Buyer using the highest firm bid price procured by
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Buyer through an auction of three .dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 24 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Quarterly Distribution Date in November 2012,
such Notional Amount for the purpose of such
calculation equal to (x) the applicable amortization
percentage for such Optional Termination Date set forth
in the amortization schedule attached as Annex A
multiplied by (y) the outstanding principal amount of the
Reference Obligations, and discounting each such
Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Optional Termination Date at
a rate equal to LIBOR plus zero spread.
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Please confinn that the foregoing comedy sets forth the tennS of Our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka~ telephone: 203-2214805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely.
AIG FINANCIAL PRODUCTS CORP.


BY~'arne:
Agreed and Accepted;
GOLDMAN SACHS INTERNATIONAL


By:
~--=----------
NNIle;
Title:


[G1lll;l;f II CDS Confinnation 1]


Title:
Kathleen M. Furlong
Vice Presid8nt I Chief financIal Officer
aJld Treasurer







Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Par1\diso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:.-:-:-----------
Name:
Title:


[Glaccr II CDS Conlirmation I]
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AnnexA


Applicable Amortization
Period End Percenta!e


10112/04 100.00%
2/12/05 99.38%
5/12/05 98.67%
8/12/05 98.14%
11112/05 97.09%
2/12/06 96.03%
5/12/06 94.98%
8/12/06 92.05%
11/12/06 90.03%
2/12/07 87.82%
5/12/07 84.16%
8/12/07 81.13%
11/12/07 77.42%
2/12/08 72.58%
5/12/08 68.02%
8/12/08 63.25%
11112/08 57.86%
2/12/09 53.05%
5/12/09 48.53%
8/12/09 43.80%
11112/09 39.56%
2112/10 35.78%
5112/10 32.17%
8112/1 0 28.74%
11112/10 21.57%
2/12/11 18.47%
5/12/11 15.13%
8/12/11 11.91%
11/12/11 4.82%
2/12/12 0.00%
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October 12, 2004


Glacier Funding CDO II, Ltd.,


as Issuer


Glacier Funding CDO II, Inc.,


as Co-Issuer


JPMorgan Chase Bank,


as Trustee


INDENTURE







THIS INDENTURE dated as of October 12,2004 is made


AMONG


(1) GLACIER FUNDING CDO II, LTD., an exempted company incorporated and existing
under the laws of the Cayman Islands (the Issuer);


(2) GLACIER FUNDING CDO II, INC., a corporation incorporated and existing under the
laws of the State of Delaware (the Co-Issuer, and together with the Issuer, the Co­
Issuers); and


(3) JPMORGAN CHASE BANK, a banking corporation organized under the laws of the
State of New York, 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, the Hedge Counterparties,
the Synthetic Security Counterparties, the Collateral Manager and the Trustee (collectively, the
Secured Parties), provided that only a Synthetic Security Counterparty for which there has been
established a Synthetic Security Counterparty Account or a Synthetic Security Issuer Account
shall be a Secured Party hereunder. 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 ofwhich 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 and any and all other property (other than Excepted Property) of
any type or nature owned by it, including (a) the Custodial Account, the Collateral Debt
Securities (listed, as of the Closing Date, in the Schedule of Collateral Debt Securities) which the
Issuer causes to be delivered to the Trustee (directly or through a Securities Intermediary)
herewith, all Collateral Debt Securities and Equity Securities which are delivered to the Trustee
(directly or through a Securities Intermediary) after the Closing Date pursuant to the terms hereof
and all payments thereon or with respect thereto, (b) the Interest Collection Account, the
Uninvested Proceeds Account, the Principal Collection Account, the Payment Account, the
Expense Account, the Interest Reserve Account, the Semi-Annual Interest Reserve Account,
each Hedge Counterparty Collateral Account, each Synthetic Security Counterparty Account
(subject to the prior rights of the related Synthetic Security Counterparty), each Synthetic
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Security Issuer Account (subject to the prior rights of the applicable Synthetic Security
Counterparty), all funds and other property standing to the credit of each such account, Eligible
Investments purchased with funds standing to the credit of each such account and all income
from the investment of funds therein, (c) the Hedge Agreements, (d) the Collateral Management
Agreement, the Collateral Administration Agreement, the Administrative Agency Agreement
and the Administration Agreement (e) all Cash delivered to the Trustee (directly or through a
Securities Intermediary) and (f) 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), provided that the rights of each
Synthetic Security Counterparty as a Secured Party shall be limited to its rights in respect of any
Synthetic Security Counterparty Account or Synthetic Security Issuer Account established with
respect to such Synthetic Security Counterparty pursuant to Section 10.20) or Section 1O.2(k)
hereunder. 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 on the Notes and under each
Hedge Agreement in accordance with their respective terms, (ii) the payment of all other sums
payable under this Indenture (including the Senior Management Fee, the Subordinate
Management Fee and the Collateral Management Fee Makewhole and otherwise by reference to
any other agreement, including the Collateral Management Agreement), (iii) compliance with the
provisions of this Indenture and each Hedge Agreement and (iv) in the case of a Synthetic
Security Counterparty Account or a Synthetic Security Issuer Account, the payment to the
related Synthetic Security Counterparty of amounts due under the related Synthetic Security, 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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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.


CDO Securities has the meaning specified in Schedule K.


CDO Obligation means an Asset-Backed Security issued by an entity formed for the purpose of
holding or investing and reinvesting primarily in a pool of asset-backed securities (including­
collateralized debt obligations) subject to specified investment and management criteria.


Certificated Security has the meaning specified in Section8-102(a)(4) of the UCc.


Certificate ofAuthentication has the meaning specified in Section2.3(f).


Change ofControl has the meaning specified in the Collateral Management Agreement.


Class means, with respect to the Notes, each of the ClassA-l Notes, the Class A-2 Notes, the
Class B Notes, the Class C Notes and the Class D Notes.


Class AlB Coverage Tests will consist of the Class AlB Overcollateralization Test and the
Class AlB Interest Coverage Test.


Class AlB Interest Coverage Ratio means the Interest Coverage Ratio with respect to the
Class A-I Notes, the Class A-2 Notes and the Class B Notes.


Class AlB 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 on or after the Ramp-Up
Completion Date if the Class AlB Interest Coverage Ratio as of such Measurement Date is equal
to or greater than (a) on the Closing Date and thereafter to and including the first Quarterly
Distribution Date, 103%, (b) thereafter to and including the second Quarterly Distribution Date,
105% and (c) thereafter, 110%.


Class AlB Overcollateralization Ratio is, 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 sum of (i) the Aggregate Outstanding Amount of the Class A-I
Notes plus (ii) the Aggregate Outstanding Amount of the Class A-2 Notes plus (iii) the
Aggregate Outstanding Amount of the Class B Notes.


Class AlB Overcollateralization Test will be satisfied on any Measurement Date if the Class AlB
Overcollateralization Ratio on such Measurement Date is equal to or greater than 103.25%.


Class A-I Notes means the Class A-IV Notes and the Class A-INV Notes.


Class A-INVNotes means the Class AINV First Priority Senior Secured Non-Voting Floating
Rate Notes due November 2042 issued by the Co-Issuers on the Closing Date in respect of which
Holders are entitled to receive interest at a floating rate per annum equal to LIBOR plus 0.33%.


Class A-I V Notes means the Class A 1V First Priority Senior Secured Voting Floating Rate
Notes due November 2042 issued by the Co-Issuers on the Closing Date in respect of which
Holders are entitled to receive interest at a floating rate per annum equal to LIBOR plus 0.33%. _
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Code means the U.S. Internal Revenue Code of 1986, as amended.


Co-Issued Notes means the Class A-I Notes, the Class A-2 Notes and the Class B Notes.


Co-Issuer means Glacier Funding CDO II, Inc., a corporation organized under the law of the
State of Delaware, unless a successor Person shall have become the Co-Issuer pursuant to the
applicable provisions of this· Indenture, and thereafter Co-Issuer shall mean such successor
Person.


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 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) any CDO Obligation, (ii) any Other ABS, (iii) any Synthetic
Security each Reference Obligation of which, and each Deliverable Obligation under which, is a
CDO Obligation or Other ABS or (iv) any Deliverable Obligation which is a CDO Obligation or
Other ABS that would qualify to be included as a Collateral Debt Security hereunder if
purchased directly by the Issuer.


Collateral Management Agreement means an agreement entered into between the Issuer and the
Collateral Manager as of the Closing Date, as amended from time to time.


Collateral Management Fee Makewhole means, in the event that an Optional Redemption or
Tax Redemption occurs prior to the Quarterly Distribution Date in November 2012, or the Notes
are redeemed following an Event of Default on or prior to such Quarterly Distribution Date, an
amount payable to the Collateral Manager or its assignee on the related Redemption Date or the
Accelerated Maturity Date, equal to the amount specified in a notice from the Administrative
Agent to the Trustee and the Collateral Manager no later than the tenth Business Day prior to
such scheduled Redemption Date or the Accelerated Maturity Date; provided that in no event
shall the Collateral Management Fee Makewhole exceed U.S.$l,lOO,OOO.


Collateral Manager means Terwin Money Management LLC, unless a successor Person shall
have become Collateral Manager pursuant to the applicable provisions of the Collateral
Management Agreement or the Administrative Agency Agreement, in which case Collateral
Manager shall mean such successor Person.


Collateral Quality Test Modification shall have the meaning set forth in Section 8.1.


Collateral Quality Tests means the Diversity Test, the Fitch Weighted Average Rating Factor
Test, the Moody's Weighted Average Rating Factor Test, the Moody's Minimum Weighted
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instrument (a) expires no earlier than such stated or actual legal maturity, (b) provides that
payment thereunder is independent of the perfonnance by the obligor on such Asset-Backed
Security and (c) is issued by an issuer having a credit rating assigned by each nationally
recognized statistical rating organization that currently rates such Asset-Backed Security higher
than the rating assigned to such Asset-Backed Security detennined without giving effect to such
corporate guarantee or similar instrument.


Corporate Trust Office means the designated corporate trust office of the Trustee, currently"­
located at 600 Travis Street, 50th Floor, JPMorgan Chase Tower, Houston, Texas 77002,
Attention: Institutional Trust Services - Glacier Funding CDO II, Ltd. or such other address as
the Trustee may designate from time to time by notice to the Noteholders and the Issuer or the
principal corporate trust office of any successor Trustee.


Coverage Test Modification shall have the meaning set forth in Section 8.1.


Coverage Tests means the Overcollateralization Test and the Interest Coverage Test.


Credit Card Securities has the meaning specified in Schedule K.


Credit Improved Security means any Collateral Debt Security that satisfies one of the following
criteria: (a) so long as the Moody's Rating Trigger is not in effect, such Collateral Debt Security
has shown, in the commercially reasonable judgment of the Collateral Manager (exercised in
accordance with the standard of care set forth in the Collateral Management Agreement and as of
the date of the Collateral Manager's detennination based upon currently available infonnation),
significantly improved credit quality, which may (but need not) be demonstrated by (i) financial
results that have significantly improved since such Collateral Debt Security was purchased by
the Issuer and (ii)(A) a decrease in such Collateral Debt Security's spread over the interest rate on
the applicable U.S. Treasury Benchmark (in the case of Fixed Rate Securities) or floating rate
index (in the case of Floating Rate Securities) by an amount exceeding, respectively, 0.50% and
0.25% or (B) an increase in the price of such Collateral Debt Security to 102% or more of the
original purchase price paid therefor by the Issuer, in each case, since the date on which such
Collateral Debt Security was acquired by the Issuer; or (b)(i) in the commercially reasonable
judgment of the Collateral Manager, such Collateral Debt Security has shown significantly
improved credit quality and (ii) such Collateral Debt Security 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.


Credit Risk Security means any Collateral Debt Security that satisfies one of the following
criteria: (a) so long as the Moody's Rating Trigger is not in effect, the Collateral Manager
believes (as of the date of the Collateral Manager's detennination based upon currently available
infonnation) has a risk of declining in credit quality and, with lapse of time, becoming a
Defaulted Security, a Written Down Security or a PIK Bond as to which interest is being
deferred or capitalized; (b) such Collateral Debt Security has been downgraded or put on a watch
list for possible downgrade by any Rating Agency by one or more rating subcategories since it
was acquired by the Issuer and based on the Collateral Manager's commercially reasonable
judgment, such Collateral Debt Security has experienced significant credit deterioration; or (c) is
a Written Down Security.
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co HRMATIO


DATE: June 20, 2008


TO: Goldman Sachs International


FROM: AIG Financial Products Corp.


SUBJECT: Credit Derivative Transaction; Class A-I Notes


REF. NUMBER: NUUQ605590240000000


The purposc of this letter agreement is to confirm the terms and conditions of the Credit Derivative
Transaction entered into on the Trade Date specified below (the "Transaction") between AlG Financial
Products Corp. ("AlG-FP") and Goldman Sachs International ("Counterparty"). The time at which the
Transaction was entered into is available on request. If you have any questions regarding the Transaction
please contact Jake Sun, Counsel, AlG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the "Credit
Derivatives Definitions"), as published by the International Swaps and Derivatives Association, Inc.
("ISDA"). In the event of any inconsistency between the Credit Derivative Definitions and this
Confirmation, this Confirmation will govern.


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Af,'Teement dated as of
August 19, 2003 (including the Schedule and Credit Support Annex thereto), as amended and
supplemented from time to time (the "Agreement"), between you and us. Capitalized terms used but not
defined in this Confinnation or in the Agreement have the meanings ascribed to them in the Indenture,
dated as of May 2, 2006 (the "Indenture"), among Hout Bay 2006-1 Ltd. ("Issuer"), Hout Bay 2006-1
Corp. ("Co-Issuer") and LaSalle Bank National Association ("Trustee"), as the context may require. In
the event of any inconsistency among the Agreement, the Indenture and this Confinnation, this
Confirmation will govern.


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


I. General Terms:


Trade Date:


Effective Date:


Scheduled Tennination
Date:


USAcl;v.3938614.5


May 19, 2006.


May 19,2006.


July 5, 2041







Tennination Date:


Liquidation Tennination
Event Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


The earliest to occur of: (i) the Scheduled Tennination Date,
unless the Conditions to Settlement have been satisfied within
the Notice Delivery Period, (ii) the Optional Tennination Date,
(iii) a Liquidation Tennination Event Date or (iv) the date on
which the Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation, subject, in
each case, to the Following Business Day Convention; provided,
that the Tennination Date shall be subject to Sections 3.4, 7.2,
8.4, 9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives Definitions if
and to the extent applicable.


For the avoidance of doubt, no temunation payments shall be
due by either party in connection with a tennination of this
Transaction pursuant to the designation of an Optional
Tennination Date, other than the Makewhole Amount in the case
of an Optional Tennination Date pursuant to paragraph (A) of
the definition thereof.


The date falling ten (10) Business Days immediately following
the detennination of a Liquidation Tennination Event pursuant
to "Floating Payments - Additional Condition to Settlement"
below.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


ewYork.


ew York, New York and Chicago, [llinois; provided that (i) for
the purpose of detennining the Physical Settlement Date, such
date must also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect Settlement
of the Deliverable Obligation being Delivered and (ii) for the
purpose of detennining Fixed Rate Payer Payment Dates,
Business Days shall be New York only.


Following (which, subject to Section 1.4 of the Credit
Derivatives Definitions, shall apply to any date referred to in this
Confinnation that falls on a day that is not a Business Day).


Hout Bay 2006-1 Ltd.


Reference Obligation:


USActiv.3938614.5


Primary Obligor:
Class:
Maturity:
Coupon:


Hout Bay 2006-1 Ltd.
Class A-I Notes.
July 5, 2041.
LffiOR (as defined in the lndenture)
+0.25%.







CUSIPIISIN: 442451AA8 (144A)/
646224AA2 (Reg S).


Reference Price:


All Guarantces:


otional Amount:


2. Fixcd Paymcnts:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate Payer
Period End Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


USAclive 3938614.5


Original Issue Amount: USD 1,275,000,000.


100% plus accrued interest as of the Settlement Date (expressed
as a percentage).


Not Applicable.


On any date, the excess of (i) the aggregate unpaid principal
amount of the Reference Obligation outstanding on such date,
after giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation on and
prior to such date (the "Class A-I Outstanding Principal
Amount") over (ii) USD 450,000,000; provided, that, the
Notional Amount shall not exceed USD 825,000,000 (minus any
repayment of principal) unless agreed in writing by AIG-FP. For
the avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 825,000,000.


The average of the Notional Amount outstanding on each day
during the related Fixed Rate Payer Calculation Period.


With respect to a Fixed Rate Payer Calculation Period, the
second Business Day following the relevant Fixed Rate Payer
Period End Date.


The 5'10 day of every calendar month, commencing July 5, 2006,
up to and including the Tennination Date, subject to adjustment
in accordance with the Following Business Day Convention.


0.08%.


Actuall360.


Clause (b) of Section 2.9 of the Credit Derivatives Definitions is
modified by replacing the words "the earlier to occur of the
Scheduled Tennination Date and the Event Determination Date"
with "the earliest to occur of the Scheduled Tennination Date,
the Optional Tennination Date and the Event Determination
Date",







3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


Upon the termination of the Transaction for any reason, whether
on or prior to the Scheduled Termination Date, Counterparty
shall pay to AlG-FP a single payment representing the minimum
aggregate Fixed Amounts for the Transaction (the "Makewhole
to Seller") equal to the positive difference if any between
(i) USD 1,897,500 and (ii) the sum of all amounts paid to
AIG-FP as Fixed Payments pursuant to Section 2 of this
Confirmation. The parties agree that the Makewhole to Seller
shall be treated as Unpaid Amounts and not as a termination
payment.


As of the Physical Settlement Date (in the case of Physical
Settlement) or the Liquidation Redemption Date (in the case of
Cash Settlement), as applicable, an amount equal to the Notional
Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller.


Additional Condition
to Settlement:


USAcl;ve 3938614.5


Notice of Physical Settlement, except where Cash Settlement
applies.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions.


Specified Number: Two.


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation delivered
to Seller shall constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of such a report shall
obviate any and all requirements hereunder relating to Publicly
Available Information.


Section 3.2(a) of the Credit Derivatives Definitions shall be
amended hereby by adding the following words to the end
thereof: "; provided, that, in each case under clause (i) and (ii)
of this sentence, (A) on or prior to the tenth (lOth) Business Day
following the occurrence of a Credit Event, Buyer shall deliver
or cause to be delivered to Seller a Class A-I Valuation Report
and (B) the Class A-I Loss Estimation Amount as determined
by the Calculation Agent shall exceed USD 450,000,000.







Additional Settlement
Provisions:


Credit Events:


"Class A-I Valuation Report" means a report delivered pursuant
to and in accordance with the last paragraph of Section 5.5(c) of
the lndenture at the direction of the Holders of the Reference
Obligations stating the results of any determination required
pursuant Section 5.5(a)(i) of the lndenture, the Class A-I Loss
Estimation Amount and detailing such infomlation as necessary
to substantiate the calculation of the Class A-I Loss Estimation
Amount.


"Class A-I Loss Estimation Amount" means, with respect to the
Reference Obligations, an amount determined by the Calculation
Agent equal to the excess of (i) the Class A-I Outstanding
Principal Amount as of such date of determination over (ii) the
amount that would be available to pay the Class A-I Notes under
clause (i) and (ii) of the second paragraph of Section I 1. 1(b) of
the lndenture, including the procecds of a sale or liquidation
estimated pursuant to and in accordance with Section 5.5(c) of
the lndenture.


The determination pursuant to the provisions of this Paragraph 4
that the Class A-I Loss Estimation Amount shall be less than or
equal to USD 450,000,000 shall constitute a "Liquidation
Termination Event".


Upon a request by Seller on or prior to the fifth Business Day
following delivery of the Class A-I Valuation Report pursuant to
the Additional Condition to Settlement provisions above, Buyer
shall deliver or cause to be delivered to Seller on or prior to
11 :00 am New York time on the third Business Day following
such request the most recent and available Class A-I Valuation
Report that is based on firm bid prices on all of the Collateral (a
"Class A-I Firm Bid Valuation Report").


Upon delivery of any Class A-I Firm Bid Valuation Report,
Seller shall deliver notice (which may be by fax or electronic
mail) to Buyer of its election for Cash Settlement of the
Transaction on or prior to 5:00 pm New York time on the same
Business Day. If Seller does not elect Cash Settlement within
the period described above or, if Seller at any time following the
satisfaction of the Conditions to Settlement notifies Buyer of its
election for Physical Settlement, Modified Physical Settlement
(as defined below) shall apply for purposes of Settlement of the
Transaction.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay shall be
detennined without regard to the effect of any provisions in the Reference
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Obligation that pennit the limitation of due payments or distributions of funds in
accordance with the tenns of such Reference Obligation or, that provide for the
extinguishing or reduction of such payments or distributions.


Obligation:


Grace Period Extension:


Payment Requirement:


Not Applicable.


USD 10,000; provided, however, solely
with respect to any payments in respect
of interest on the Reference Obligation,
the Payment Requirement shall be the
product of (i) 450/1,275 and (ii) the
interest due and payable on the
Reference Obligation on the relevant
Payment Date (or such other date on
which interest shall be due and payable
on the Reference Obligation, as
applicable).


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


S. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Modified Physical Settlement; provided, that, at the sole
discretion of Seller, Cash Settlement shall apply to the
Transaction if Seller delivers written notice to Buyer of its
election pursuant to "Floating Payments-Additional Settlement
Provisions" above, in which case the settlement tenns under
"Tenns Relating to Cash Settlement" shall apply.


USD.


Tenns Relating to Physical Settlement:


Modified Physical Settlement: Shall mean Physical Settlement, provided that the second
paragraph of Section 8.1 of the Credit Derivatives Definitions is
hereby amended by replacing the words "the Physical Settlement
Amount" in the last line thereof with the words "an amount
equal to the Class A-I Outstanding Principal Amount multiplied
by the Reference Price".


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business Days.
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Deliverable Obligations: Include Accrued Interest.


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Impacted RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Tennination Date" herein,
for purposes hereof, the Reference Obligation will constitute a Deliverable Obligation
under the Transaction, only if all of the following are true:


(i) it is not an Impacted Reference Obligation;


(ii) the holders of a principal amount of the Reference Obligation equal to the
Notional Amount of the Transaction (whether Buyer and its transferees or, if Buyer is not
a holder of the Reference Obligations, Buyer's transferees, the "A-I Refcrence Holders")
exercised the Noteholder Action in a manner consistent with either (i) the preference of
Seller as notified to Buyer, in the case of an Amendment Action or (ii) the Prudent
Investor Action, in the case of a Noteholder Direction; and


(iii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.


In the case of an Amendment Action, the Seller's failure to provide to Buyer notice of its
preference to a proposed Amendment Action that may result in an Impacted Reference
Obligation within 5 Business Days of notice by Buyer to Seller of such proposed action
or inaction shall render this paragraph void for purposes of such Amendment Action and
any Impacted Reference Obligation resulting from such action or inaction shall also
constitute a Deliverable Obligation under the Transaction; provided that such notice by
Buyer to Seller is deemed effective on any date which is prior to the later of (A) the date
which is 6 Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the tenns of the Reference
Obligation and (B) one Business Day after the date on which holders of the Reference
Obligation received notice of such proposed action or inaction under the tenns of the
Reference Obligation. For the avoidance of doubt, each notice hereunder will be deemed
effective pursuant to Section 12(a) of the Agreement.


Both Buyer and Seller agree that they will use their best endeavors to co-operate in good
faith by, inter alia, providing timely notifications to each other in accordance with the
ternlS of this Agreement, to ensure that voting rights and other rights of action pertaining
to a Holder of the Reference Obligation are capable of being exercised. Seller shall have
the right to initiate discussions with Buyer with respect to a potential Noteholder Action
and the rights of Holders of the Reference Obligation under the Indenture.


"Impacted Reference Obligation" means the Reference Obligation following any
Noteholder Action (i) for which, other than with respect to an Amendment Action under
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the proviso contained in Section 8.1 (g) of the Indenture or a Reserved Matter detennined
by the Trustee to adversely affect the Reference Obligation under Section 8.1(b) of the
Indenture, the Control Condition was satisfied as of the last date available to a holder of
the Reference Obligation for exercise of the Noteholder Action under the tenns of the
Reference Obligation (the "Final Action Date") and (ii) such Noteholder Action is
approved by the A-I Reference Holders or otherwise caused to be effected in
contravention of the preference of Seller as notified to Buyer.


"Noteholder Action" means any Amendment Action or Noteholder Direction.


"Amendment Action" means any amendment, modification, variation, waiver or consent
under the Indenture requiring a decision to be made by the A-I Reference Holders under
the tenns of the Indenture.


"Noteholder Direction" means any action required of, or pennitted by, the A-I Reference
Holders under the tenns of the Indenture not constituting an amendment, modification,
variation, waiver or consent under the Indenture, including without limitation, any
direction by the A-I Reference Holders to the Trustee required or pennitted under the
temlS of the Indenture.


"Prudent Investor Action" means a course of action agreed to by the Seller and the Buyer
following Seller's written notice to Buyer to initiate a discussion regarding a potential
Noteholder Direction, other than with respect to an amendment requiring approval of
100% of each class of Notes pursuant to the proviso under Section 8.1 (g) of the Indenture
or a Reserved Matter detennined by the Trustee to adversely affect the Reference
Obligation wlder Section 8.I(b) of the Indenture. If Buyer and Seller are unable to agree
on the Prudent Investor Action, each of Buyer and Seller shall appoint a Dealer, such
Dealers shall appoint a third Dealer, and such third Dealer (the "Detennining Party")
shall detennine the Prudent Investor Action, to be communicated to both Buyer and
Seller prior to 5 p.m. EST on the day prior to the Final Action Date. If the Detennining
Party agrees with Seller's detennination of the Prudent Investor Action ("Seller's
Direction"), other than with respect to a Prudent Investor Action regarding an Event of
Default (as defined under the Indenture) (such Prudent Investor Action an "Event of
Default Action"), then it shall be deemed that Seller and Buyer had agreed upon the
Prudent Investor Action which shall be Seller's Direction. If the Detennining Party
agrees with Buyer's detennination of the Prudent Investor Action ("Buyer's Direction")
then for the purposes of this Agreement, the Prudent Investor Action shall be Buyer's
Direction. If no such detennination can be made prior to the Final Action Date or if the
Detennining Party agrees with Seller's detennination of an Event of Default Action, then
for the purposes of this Agreement, the Prudent Investor Action shall be Seller's
Direction (a "Default Direction Scenario").


The "Control Condition" will be satisfied as of any date of detemlination if (a) the
Notional Amount as of such date is greater than USD 450,000,000 or (b) the Net
Outstanding Portfolio Collateral Balance (or, in the event an Event of Default occurs
under the Indenture, the market value or liquidation value of the Collateral calculated in
accordance with Section 5.5(c) of the Indenture) is less than the lesser of (i) the sum of
(x) the Notional Amount plus the aggregate amount that would be due and payable by the
Issuer prior to the payment of principal On the Reference Obligation if a liquidation of the
Collateral (as defined in the Indenture) pursuant to Section 5.5 of the Indenture were to
be effected including without limitation any tennination payments that would due and
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payable by the Issuer to a Hedge Counterparty (as defined in the Indenture) (such
aggregate amount, the "Class A-I Coverage Amount") and (y) USD 100,000,000 and (ii)
two times the Class A-I Coverage Amount, at any time (such amount calculated under
this clause (b), the "Class A-I Differential"). Buyer shall deliver to Seller on the Business
Day next following each Determination Date and on each date requested by Seller by one
Business Day prior notice a report in reasonable detail acceptable to Seller detailing the
calculation of the Class A-I Differential as of such date.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow: Not Applicable.


Tenns Relating to Cash Settlement:


Cash Settlement Date: Three Business Days following the Liquidation Redemption
Date.


Liquidation Redemption Date: The date on which liquidation of the Collateral has been
completed pursuant to Section 5.5 of the Indenture and all
proceeds thereof have been applied pursuant to Section 1l.I(b)
of the Indenture.


Cash Settlement Amount: An amount equal to the excess of (i) the Notional Amount as of
the Liquidation Redemption Date (prior to giving effect to the
redemption of the Reference Obligations as a result of such
liquidation) and (ii) liquidation proceeds applied to pay the
Class A-I Notes pursuant to the second paragraph of
Section Il.l(b) of the Indenture.


6. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of the Transaction shall be
determined in accordance with the following fonnula:


Exposure = A' Max [0, [100% - AMV] - T].


Where:


NA = the Notional Amount, as defined herein, as of the relevant Valuation Date (as used
here and throughout this Section 6, as defined in the Credit Support Annex)


AMV = the A-I Senior MV determined as of the relevant Valuation Date divided by the
Notional Amount, such result expressed as a percentage
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A-I Senior MV = [MV' OPB] less an amount equal to the Adjusted Subordinate MV


OPB = the outstanding principal balance of the Reference Obligation as of the relevant
Valuation Date.


MV = the market value of the Reference Obligation as of the relevant Valuation Date
(expressed as a percentage of par) as determined by the Calculation Agent; provided that
if the parties acting as joint Calculation Agent cannot agree on the market value, market
value will be determined based on the average of mid-market quotations from five
dealers chosen by the Calculation Agent disregarding the highest and lowest quotations.


Adjusted Subordinate MV = Max [A-l Subordinate MV Coverage, Leakage].


A-I Subordinate MV Coverage = Max ($0, [$450,000,000] - [OPB • Max [0, 100%­
MV]].


Leakage = [Coupon] • [A-I Duration] • [$450,000,000].


Coupon = the interest amount (expressed as an annualized percentage) actually paid by
the Reference Obligation in respect of the Payment Date (as defined in the Indenture)
falling on, or immediately prior to, the relevant Valuation Date.


A-I Duration = the weighted average maturity of the Reference Obligation's cash flows
detennined as of the relevant Valuation Date, where the weights are the present value of
the dollar amount of such cash flows computed using the yield to maturity of the
Reference Obligation and utilizing MV as the price of the Reference Obligation. For the
purpose of determining A-I Duration, the Calculation Agent shall use lntex, or an
alternative cash-flow model agreed by AIG-FP and Counterparty, and information in
respect of the Issuer's underlying portfolio and structure to determine in a reasonable
manner (i) the weighted average maturity, (ii) the amount and timing of expected cash
flows and (iii) the present value of the dollar amount of such cash flows for the Reference
Obligation.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Seller Rating on the relevant Valuation Date.


Seller Ratine'
AaaJAAA- AalfAA+ Aa2fAA Aa3fAA- AI/A+orbeiow


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


l. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the long-term
unsecured and unsubordinated debt obligations of the Credit Support Provider of Seller.
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7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:


A1GFP Settlements:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confmnation)


The Bank of New York, New York
CHIPS ABA 00 I
ABA#: 021000018
SWIFT IRVTUS3N
NC: AIG Financial Products
NC #: 8900416084
urn 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No: 40616408
Fed ABA No. 021000089


Carmine Paradiso/JoalUle Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780







Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD.


The Agreement.


The Guarantee of the Credit Support Provider of NG-FP.


Each of the parties hereto represents and warrants to the other
that (i) it is acting for its own account, and it has made its own
independent decisions to enter into the Transaction and as to
whether the Transaction is appropriate or proper for it based
upon its own judgment and upon advice from such advisers as it
has deemed necessary, (ii) it is not relying on any
communication (written or oral) of the other party as investment
advice or as a recommendation to enter into the Transaction, it
being understood that information and explanations related to the
tcrms and conditions of the Transaction shall not be considercd
investment advice or a recommendation to enter into the
Transaction, (iii) no communication (written or oral) received
from the other party shall be deemed to be an assurance or
guarantee as to the expected results of the Transaction, (iv) it is
capable of assessing the merits of and understanding (on its own
behalf or through independent professional advice), and
understands and accepts the tenns, conditions and risks of the
Transaction and it is also capable of assuming, and assumes, the
risks of the Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of the Transaction.


Seller acknowledges and agrees that (i) Buyer does not make or
will not make any representation, recommendation or warranty,
express or implied, regarding the accuracy, adequacy,
reasonableness or completeness of the information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation and in any further information, notice or other
document relating to the Reference Obligation which may at any
time be supplied in connection with the Transaction and accepts
no responsibility or liability therefor and (ii) any and all
infonnation provided by Buyer to Seller hereunder with respect
to the Reference Obligation is not being furnished by Buyer in







Optional Termination Date:
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the capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or liability
therefor.


For the avoidance of doubt, the parties acknowledge and agree
that upon the sale of any Collateral in connection with an Event
of Default (as such terms are defined under the Indenture) either
party, or its affiliates, may bid on any such Collateral and that
each party will not exercise any Noteholder Direction it may
have that would directly prevent the other party, or its affiliates,
from bidding on any such Collateral under circumstances where
such entity would otherwise be eligible to bid.


The earlier to occur of (A), (B) or (C):


(A) Any date falling on or after the occurrence of an Adverse
RO Event and irrevocably designated by Seller to Buyer by
not less than 10 Business Days' prior written notice (which
may be by facsimile) as an Optional Temlination Date. On
or after an Optional Tennination Date designated pursuant
to this clause (A), Seller and Buyer shall have no further
payment or delivery obligations in respect of this
Transaction (under Section 6(c) of the Agreement or
otherwise) other than in respect of the Makewhole Amount
payable by Seller to Buyer.


(B) Any date which is (i) after the date on which a Reference
Obligation no longer constitutes a Deliverable Obligation
pursuant to the Impacted RO Provisions set forth in
Deliverable Obligations above and Buyer gives notice to
Seller of such event (such date, an "Amended RO Date"),
and (ii) prior to the date which is 15 Business Days after
such Amended RO Date and (iii) irrevocably designated by
Seller to Buyer by not less than 2 Business Days' prior
written notice (which may be by facsimile) as an Optional
Termination Date. On or after an Optional Tennination
Date designated pursuant to this clause (B), Seller and
Buyer shall have no further payment or delivery obligations
in respect of this Transaction (under Section 6(e) of the
Agreement or otherwise). To the extent the Seller has the
right to designate an Optional Termination Date pursuant to
this clause (8) but does not exercise such right prior to the
date which is 15 Business Days after the relevant Amended
RO Date, the Amended Reference Obligation related to such
Amended RO Date shall no longer be deemed to be an
Amended Reference Obligation and shall thereon constitute
a Reference Obligation which is a Deliverable Obligation.


(C) Any date falling on or after the date on which a Default
Direction Scenario occurred but falling no later than 10







Makewhole Amount:
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Business Days after such occurrence, and irrcvocably
designated by Buyer to Seller by not less than two (2)
Business Days' prior written notice (which may be by
facsimile) as an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to this clause
(C), Seller and Buyer shall have no further payment or
delivery obligations in respect of this Transaction (under
Section 6(e) 0 f the Agreement or otherwise) other than in
respect of the Makewhole to Seller payable by Buyer to
Seller as provided under Section 3 of this Confirmation.


"Adverse RO Event" means that notwithstanding Reference
Holders exercising the action or inaction in a manner consistent
with the preferences of Seller as notified to Buyer with respect to
any required consent, agreement, vote or approval of the
Reference Holder (such action or inaction as agreed by Seller,
the "Seller Response"), the action or inaction actually taken by
the Trustee (as defined in the Offering Circular with respect to
the Reference Obligation) acting pursuant to the tenns of the
indenture thereof is inconsistent with the Seller Response.


On the Optional Termination Date desih'l1ated pursuant to
paragraph (A) of the definition thereof, Seller shall pay to Buyer
an amount (the "Makewhole Amount") equal to the sum of the
Reference Obligation Payment and the Present Value Payment.


"Reference Obligation Payment" means an amount (which may
be a positive or negative number) equal to the Notional Amount
minus the market value of Reference Obligations having a
principal amount equal to the Notional Amount, as reasonably
detcrmined by the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined by
Buyer using the highest finn bid price procured by Buyer
through an auction of three dealers of the Reference Obligation
or two dealers if three are not available. If only one dealer is
available, the firm bid price of such dealer shall be used. If no
dealer is available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the present
value, reasonably detemlined by Buyer as of the Optional
Tennination Date, of 14 basis points payable on the Notional
Amount on each Fixed Rate Payer Payment Date (the
"Calculation Amount") occurring after the Optional Termination
Date (for the avoidance of doubt, assuming the Termination Date
would occur on the Scheduled Tennination Date in July 2041),
such Notional Amount for the purpose of such calculation equal
to (x) the applicable amortization percentage for the relevant
Fixed Rate Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the Notional
Amount on the Effective Date, and discounting each such







Calculation Amount from the corresponding Fixed Rate Payer
Payment Date to the Optional Tennination Date at a rate equal to
LIBOR plus zero spread.


Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to the
Transaction by signing in the space provided below and returning a copy of the executed Confirmation to
us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or Joanne Dulka; telephone:
203-221-4805.


It has been a pleasure working with you on the Transaction, and we look forward to working with you
again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: ~,--,:::,,~=4.\,>.Ib~; _
Name: Adam Budnick
Title: Managing Director


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:
Name:
Title:


7836",B/JCS
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moodam

matt seager
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Annex A


Period Applicable Amortization
Commendn\! Pereenta\!e
May 19,2006 100.00%
July 5, 2006 99.20%


August 5, 2006 98.81%
September 5, 2006 98.44%


October 5, 2006 98.09%
November 5, 2006 97.74%
December 5, 2006 97.41 %


January 5, 2007 97.09%
February 5, 2007 96.79%


March 5, 2007 96.51%
April 5, 2007 96.26%
May 5, 2007 96.03%
Junc 5, 2007 95.80%
Julv 5, 2007 95.58%


August 5, 2007 95.37%
September 5, 2007 95.17%


October 5, 2007 94.98%
November 5, 2007 94.76%
December 5, 2007 94.55%


January 5, 2008 94.35%
February 5, 2008 94.15%


March 5, 2008 93.90%
April 5, 2008 93.52%
May 5, 2008 92.70%
June 5, 2008 91.96%
July 5, 2008 91.13%


August 5, 2008 90.39%
September 5, 2008 89.26%


October 5, 2008 88.72%
November 5, 2008 87.17%
December 5, 2008 85.15%
January 5, 2009 83.49%
February 5, 2009 81.05%


March 5, 2009 79.44%
April 5, 2009 77.11%
May 5, 2009 73.88%
June 5, 2009 16.97%
Julv 5, 2009 0.00%








DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


March 29, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-IA Notes


EXECUTION COPY


lP355fJQ-1


REF. NUMBER: NUUQ5030L


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on March 29, 2005 with respect to
the Class A-IB Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


I. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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March 29, 2005.


March 29, 2005.


(i) November 5, 2040, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the
preceding sentence or the Optional Termination Date.







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:
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AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Columbia, Maryland.


Following (which, subject to Section 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).


Huntington CDO, Ltd.


Huntington CDO, Ltd.
Class A-IA Notes
November 5, 2040
LIBOR (as defined in the Indenture)
+ 0.27%.
446279AA91
US446279AA98


Original Issue Amount: USD 461,750,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) 406,500/461,750 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any prepayments by the Reference Entity in respect of
the Reference Obligation on and prior to such date;
provided, that, the Notional Amount shall not exceed
USD 406,500,000 (minus any payment of principal)
unless agreed in writing by AIG-FP. For the avoidance
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2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


of doubt, on the Effective Date the Notional Amount is
equal to USD 406,500,000.


.The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 5th day of each February, May, August and
November of each year, commencing on August 5, 2005
up to and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both Transactions (the "Makewhole
to Seller") equal to the positive difference if any between
(i) the product of (x) the maximum principal balance of
the Reference Obligation outstanding as of any date
during the period commencing on and including the
Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Reference Obligation after the
Effective Date (whether as prepayment, redemption or
amortization), (y) 406,750,000 / 462,000,000 and (z)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of both
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement
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Notice of Publicly Available Infonnation: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Infonnation.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be detennined without regard to the effect of any provisions in the
Reference Obligation that pennit the limitation of due payments or
distributions of funds in accordance with the tenns of such Reference
Obligation or, that provide for the extinguishing or reduction of such
payments or distributions.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:
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Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Include Accrued Interest


4







NYLIB5826571.7


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of at least an
amount of Reference Obligations equal to the Notional Amount exercised the
action or inaction in a manner consistent with the preference of Seller as notified
to Buyer with respect to the required consent, agreement, vote or approval and
(ii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.
The Seller's failure to provide to Buyer notice of its preference to a proposed
action or inaction which may result in a Material Change (as defined in Amended
Reference Obligation below) within 5 Business Days of notice by Buyer to Seller
of such proposed action or inaction shall render this paragraph void for purposes
of such action or inaction and any Amended Reference Obligation resulting from
such action or inaction would also constitute a Deliverable Obligation; provided
that such notice by Buyer to Seller is deemed effective on any date which is prior
to the later of (A) the date which is 6 Business Days prior to the last date
available to a holder of the Reference Obligation for exercise of the action or
inaction under the terms of the Reference Obligation and (B) one Business Day
after the date on which holders of the Reference Obligation received notice of
such proposed action or inaction under the terms of the Reference Obligation.
For the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each, a "Reference Holder") pursuant to Section 8.2 of the
Indenture (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer. Notwithstanding the foregoing, the Reference Obligation shall also be
deemed to be an Amended Reference Obligation hereunder in the event the
"Reference Obligation" under the Transaction with Reference Number
NUUQ5030K between Seller and Buyer (the "Related Transaction") is deemed
to be an "Amended Reference Obligation" pursuant to the terms of such Related
Transaction.


Partial Cash Settlement
of Consent Required
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Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
Aaa/AAAL AallAA+ Aa2/AA Aa3/AA- AlIA+orbelow


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.
2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.
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"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AIC: AIG Financial Products
AIC#: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089
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AIGFP Settlements:
Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Optional Termination Date:
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Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to


.Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
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Makewhole to Buyer:
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Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


. "Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole to Buyer") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Quarterly Distribution Date in May 2013), such
Notional Amount for the purpose of such calculation
equal to (x) the applicable amortization percentage for
such Optional Termination Date set forth in the
amortization schedule attached as Annex A multiplied
by (y) the outstanding principal amount of the Reference
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Obligations, and discounting each such Calculation
Amount from the corresponding Fixed Rate Payer
Payment Date to the Optional Termination Date at a rate
equal to LIBOR plus zero spread.
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Please confinn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY:~
Name:anrost
Title: Managing Director


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:. _
Name:
Title:


[Huntington CDS Confinnation II]







23 MAY 2005 17=15 FROM G SACHS DERIVATIVES
TO 90012124939023 P.12/13


Please confirm that the foregoing correctly sets forth the tenns of oW" agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-22;1.-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Tr/U1saction, and we look forward to working
with you again in the future.


Youn; sincerely,
AlG FINANCIAL PRODUCTS CORP.


By:---,..- _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


[Huntington CPS Conflnrtiltion II]
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AnnexA


Period Applicable Amortization
Commencin2 Percenta2e
March 29,2005 100.00%
August 5,2005 100.00%


November 5,2005 100.00%
February 5, 2006 100.00%


May 5,2006 100.00%
August 5, 2006 100.00%


November 5,2006 100.00%
February 5, 2007 100.00%


May 5,2007 100.00%
August 5,2007 100.00%


November 5,2007 100.00%
February 5, 2008 100.00%


May 5,2008 100.00%
August 5, 2008 93.96%


November 5, 2008 89.27%
February 5, 2009 83.33%


May 5,2009 77.32%
August 5, 2009 72.26%


November 5, 2009 67.54%
February 5, 2010 65.25%


May 5,2010 61.66%
August 5,2010 56.19%


November 5,2010 49.99%
February 5, 2011 44.61%


May 5,2011 39.01%
August 5, 2011 32.91%


November 5, 2011 26.90%
February 5, 2012 22.77%


May 5,2012 18.14%
August 5, 2012 13.24%


November 5,2012 6.98%
February 5, 2013 1.81%


May 5,2013 0.00%








EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


March 29, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-IB Notes


REF. NUMBER: NUUQ5030K


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on March 29, 2005 with respect to
the Class A-IA Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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March 29,2005.


March 29, 2005.


(i) November 5, 2040, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


preceding sentence or the Optional Termination Date.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


.Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Columbia, Maryland.


Following (which, subject to Section 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).


Huntington CDO, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Huntington CDO, Ltd.
Class A-lB Notes
November 5,2040
LIBOR (as defined in the Indenture)
+ 0.27%.
446279AC51
US446279AC54


Reference Price:


All Guarantees:


Notional Amount:
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Original Issue Amount: USD 250,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any prepayments by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 250,000 (minus any payment of principal)
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2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


unless agreed in writing by AIG-FP. For the avoidance
of doubt, on the Effective Date the Notional Amount is
equal to USD 250,000.


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 5th day of each February, May, August and
November of each year, commencing on August 5, 2005
up to and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actua1l360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both Transactions (the "Makewhole
to Seller") equal to the positive difference if any between
(i) the product of (x) the maximum principal balance of
the Reference Obligation outstanding as of any date
during the period commencing on and including the
Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Reference Obligation after the
Effective Date (whether as prepayment, redemption or
amortization), (y) 406,750,000 / 462,000,000 and (z)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of both
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement:
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Credit Event Notice
Notifying Party:
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Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided that the occurrence of such a Failure to Pay shall
be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.
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Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: .Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of at least an amount of Reference Obligations equal to the Notional Amount
exercised the action or inaction in a manner consistent with the preference of
Seller as notified to Buyer with respect to the required consent, agreement,
vote or approval and (ii) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failure to provide to Buyer notice of
its preference to a proposed action or inaction within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction would also
constitute a Deliverable Obligation; provided that such notice by Buyer to
Seller is deemed effective on any date which is prior to the later of (A) the
date which is 6 Business Days prior to the last date available to a holder of the
Reference Obligation for exercise of the action or inaction under the terms of
the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action
or inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of holders of the Reference Obligation, in each case, to the
extent such amendment, modification, variation, waiver or consent is
approved or otherwise caused to be effected in contravention of the preference
of Seller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.
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Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
AaalAAA/. AallAA+ Aa2/AA Aa3/AA- AlIA+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:
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Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


7







Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
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Optional Termination Date:
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Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by


.Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.
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Makewhole to Buyer:


NYLIB5 826541.7


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller


.Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole to Buyer") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Quarterly Distribution Date in May 2013), such
Notional Amount for the purpose of such calculation
equal to (x) the applicable amortization percentage for
such Optional Termination Date set forth in the
amortization schedule attached as Annex A multiplied
by (y) the outstanding principal amount of the Reference
Obligations, and discounting each such Calculation
Amount from the corresponding Fixed Rate Payer
Payment Date to the Optional Termination Date at a rate
equal to LIBOR plus zero spread.


10







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _
Name:
Title:


[Huntington CDS Confirmation I]


~~By:
-N-,-I-m-e-:--\---A-I:-a-n-F-ro-st--


Title: Managing Director







23 MAY 2005 17:11 FROM G SACHS DERIVRTIVES
TO 90012124939023 P.11/12


Please confirm that the foregoing correctly sets forth the tenus of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
confirmation to US by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Tranllaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY:7::-~ _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: "L~!S'"'
Name:
Title::


(Huntington CDS Confirmation I)
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AnnexA


Period Applicable Amortization
Commencing Percentage
March 29,2005 100.00%
August 5, 2005 100.00%


November 5,2005 100.00%
February 5, 2006- 100.00%


May 5,2006 100.00%
August 5, 2006 100.00%


November 5,2006 100.00%
February 5, 2007 100.00%


May 5, 2007 100.00%
August 5,2007 100.00%


November 5,2007 100.00%
February 5,2008 100.00%


May 5,2008 100.00%
August 5,2008 93.96%


November 5,2008 89.27%
February 5,2009 83.33%


May 5,2009 77.32%
August 5, 2009 72.26%


November 5, 2009 67.54%
February 5, 2010 65.25%


May 5, 2010 61.66%
August 5,2010 56.19%


November 5,2010 49.99%
February 5, 2011 44.61%


May 5, 2011 39.01%
August 5,2011 32.91%


November 5,2011 26.90%
February 5, 2012 22.77%


May 5, 2012 18.14%
August 5,2012 13.24%


November 5,2012 6.98%
February 5, 2013 1.81%


May 5, 2013 0.00%








DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


July 27, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-IA Notes


EXECUTION COPY


b7~57q- \


REF. NUMBER: BUUQ5060J


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on July 27,2005 with respect to the
Class A-IB Notes (the "Class A-lB CDS Transaction"), the "CDS Transactions") between AIG
Financial Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty"). The
time at which this Transaction was entered into is available on request. If you have any questions
regarding this Transaction please contact Jake Sun, Counsel, AIG Financial Products Corp. This
letter agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


NYLlB5848190.8


July 27, 2005.


July 27, 2005.


August 6, 2040.


The earliest to occur of (i) the Scheduled Termination
Date or (ii) the date on which the Notional Amount has
amortized to zero due to repayments of principal on the
Reference Obligation, subject, in each case, to the
Following Business Day Convention. For the avoidance
of doubt, no termination payments (which for the







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


avoidance of doubt excludes Unpaid Amounts inCluding,
without limitation, any Makewhole to Seller) shall be
due by either party in connection with a termination of
this Transaction pursuant to the preceding sentence or
pursuant to the designation of an Optional Termination
Date (other than any Makewhole to Buyer payable by
the Seller to Buyer in connection with such Optional
TerminationDate)..


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 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).


Ischus CDO II Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Ischus CDO II Ltd.
Class A-IA Notes
August 6, 2040.
LIBOR (as defined in the Indenture)
+0.27%.
46426RAA 71
US46426RAA77


Reference Price:


All Guarantees:


Notional Amount:
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Original Issue Amount: USD 214,000,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) 213,750,0001214,000,000
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2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


NYLIB5 8481908


and (ii) the aggregate unpaid principal amount of the
Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 213,750,000 (minus any
repayment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Notional Amount is equal to USD 213,750,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 6th day of each month of each year, commencing on
September 6, 2005 up to and including the Termination
Date, subject to adjustment in accordance with the
Following Business Day Convention.


0.10%


Actual/360


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) the product of (x) the maximum
aggregate principal balance of the Reference Obligations
outstanding in respect of both CDS Transactions as of
any date during the period commencing on and including
the Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Reference Obligations after
the Effective Date (whether as prepayment, redemption
or amortization), (y) 263,750,000/264,000,000 and (z)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of both CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment. For the avoidance of doubt,
"maximum principal balance" means, with respect to the
Reference Obligation under the Transaction in relation to
the Class A-IB Notes, the maximum Aggregate Drawn
Amount (as defined in the Indenture) for such Reference
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Obligation.


4. Floating Payments:


Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:
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Reference Obligation only.


Not Applicable.


Not Applicable.
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Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) (A) holders of at least
an amount of the Reference Obligation (whether Buyer or its transferee(s) of all
or any portion of the Notional Amount of the Reference Obligation) equal to the
Notional Amount of this Transaction or (B) in the case of any consent ,
agreement, vote or approval in respect of the Class A-I Notes as a single class,
holders of at least an amount of Reference Obligations under both CDS
Transactions (whether Buyer or its transferee(s) of all or any portion of the
Notional Amounts of such respective Reference Obligations) equal to the
aggregate Notional Amounts of such CDS Transactions (holders under clause (A)
or (B), as applicable, the "Reference Holders"), exercised the action or inaction
in a manner consistent with the preference of Seller as notified to Buyer with
respect to the required consent, agreement, vote or approval and (ii) Buyer has
provided Seller reasonably acceptable evidence in respect thereof. The Seller's
failure to provide to Buyer notice of its preference to a proposed action or
inaction within 5 Business Days of notice by Buyer to Seller of such proposed
action or inaction shall render this paragraph void for purposes of such action or
inaction and any Amended Reference Obligation resulting from such action or
inaction would also constitute a Deliverable Obligation; provided that such notice
by Buyer to Seller is deemed effective on any date which is prior to the later of
(A) the date which is 6 Business Days prior to the last date available to a holder
of the Reference Obligation for exercise of the action or inaction under the terms
of the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action or
inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section I2(a)
of the Agreement.
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"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders, in each case, to the extent such amendment, modification,
variation, waiver or consent is approved or otherwise caused to be effected in
contravention of the preference of Seller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the
definition of "Exposure" for purposes of the Credit Support Annex solely in respect of this
Transaction shall be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating
AaaJAAA2 AallAA+ Aa2/AA Aa3/AA- AlIA+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower ofthe S&P Rating and the Moody's Rating.
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2. The ratings category ofMoody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AIC: AIG Financial Products
AIC#: 8900416084
UID 298453


Goldman Sachs International
7







Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


AIGFP Settlements:
Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
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Optional Termination Date:
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capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
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Makewhole to Buyer:
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Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this Transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such Transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-IB CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance


10







NYLIB58481908


of doubt, assuming the Termination Date would occur
on the Payment Date in August 2013), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
Termination Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligation, and
discounting each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the CDS Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _
Name:
Title:


/Ischus II CDS Confirmation I]


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By;-Ll~L-/Y
Name: \. Alan Frost
Title: Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the CDS TransactiQns by signing in the space provided below and returning a copy of the
executed Confirmation to us by fl,lcsimile transmission on 203-222-4780, Attenti~m: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:-------
Name:
Title:


[Ischus II CDS Confinnation I]
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AnnexA


Period Applicable Amortization
Commencin2 Percenta2e


July 27, 2005 100.00%
September 6, 2005 100.00%


October 6, 2005 100.00%
November 7,2005 100.00%
December 6, 2005 100.00%


January 6, 2006 100.00%
February 6, 2006 100.00%


March 6, 2006 100.00%
April 6, 2006 100.00%
May 8, 2006 100.00%
June 6, 2006 100.00%
July 6, 2006 100.00%


August 7,2006 100.00%
September 6, 2006 100.00%


October 6, 2006 100.00%
November 6, 2006 100.00%
December 6, 2006 100.00%


January 8, 2007 100.00%
February 6, 2007 100.00%


March 6, 2007 100.00%
April 6, 2007 100.00%
May 7, 2007 100.00%
June 6, 2007 100.00%
July 6, 2007 100.00%


August 6, 2007 100.00%
September 6, 2007 100.00%


October 9, 2007 100.00%
November 6, 2007 100.00%
December 6, 2007 100.00%


January 7, 2008 100.00%
February 6, 2008 100.00%


March 6, 2008 100.00%
April 7, 2008 100.00%
May 6, 2008 100.00%
June 6, 2008 100.00%
July 7, 2008 100.00%


August 6, 2008 100.00%
September 8, 2008 100.00%


October 6, 2008 100.00%
November 6, 2008 100.00%
December 8, 2008 100.00%


January 6, 2009 100.00%
February 6, 2009 100.00%


March 6, 2009 100.00%
April 6, 2009 100.00%
May 6, 2009 100.00%
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June 8, 2009 100.00%
July 6, 2009 100.00%


August 6, 2009 100.00%
September 8, 2009 97.89%


October 6, 2009 95.85%
November 6, 2009 93.85%
December 7, 2009 91.92%


January 6, 2010 90.03%
February 8, 2010 88.20%


March 8, 2010 86.41%
April 6, 2010 84.64%
May 6, 2010 82.94%
June 7, 2010 81.31%
July 6, 2010 79.72%


August 6, 2010 78.08%
September 7, 2010 76.45%


October 6, 2010 74.84%
November 8, 2010 72.90%
December 6, 2010 70.88%


January 6, 2011 68.95%
February 7, 2011 66.74%


March 7, 2011 64.22%
April 6, 2011 61.52%
May 6, 2011 58.61%
June 6, 2011 55.38%
July 6, 2011 52.13%


August 8, 2011 48.72%
September 6, 2011 45.38%


October 6, 2011 42.32%
November 7,2011 39.66%
December 6, 2011 37.19%


January 6, 2012 34.78%
February 6, 2012 32.42%


March 6, 2012 30.12%
April 6, 2012 27.86%
May 7, 2012 25.57%
June 6, 2012 23.37%
July 6, 2012 21.31%


August 6, 2012 19.34%
September 6, 2012 17.51%


October 9,2012 15.82%
November 6,2012 14.21%
December 6, 2012 12.66%


January 7, 2013 11.16%
February 6,2013 9.71%


March 6, 2013 8.26%
April 8, 2013 6.85%
May 6,2013 5.45%
June 6, 2013 4.06%
July 8, 2013 2.04%
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EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


July 27, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-lB Notes


REF. NUMBER: BUUQ5060K


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on July 27, 2005 with respect to the
Class A-IA Notes (the "Class A-IA CDS Transaction"), the "CDS Transactions") between AIG
Financial Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty"). The
time at which this Transaction was entered into is available on request. If you have any questions
regarding this Transaction please contact Jake Sun, Counsel, AIG Financial Products Corp. This
letter agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:
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July 27, 2005.


July 27,2005.


August 6, 2040.


The earliest to occur of (i) the Scheduled Termination
Date or (ii) the date on which the Notional Amount has
amortized to zero due to repayments of principal on the
Reference Obligation, subject, in each case, to the
Following Business Day Convention. For the avoidance
of doubt, no termination payments (which for the







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


avoidance of doubt excludes Unpaid Amounts including,
without limitation, any Makewhole to Seller) shall be
due by either party in connection with a termination of
this Transaction pursuant to the preceding sentence or
pursuant to the designation of an Optional Termination
Date (other than any Makewhole to Buyer payable by
the Seller to Buyer in connection with such Optional
TerminationDate)..


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 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).


Ischus CDO II Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Ischus CDO II Ltd.
Class A-IB Notes
August 6, 2040.
LIBOR (as defined in the Indenture)
+ 0.27%.
46426RAB5/
US46426RAB50


Reference Price:


All Guarantees:
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Original Issue Amount: USD 50,000,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.
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Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:
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On any date, the Aggregate Drawn Amount (as defined
in the Indenture) of the Reference Obligation
outstanding on such date, after giving effect to any
repayments of principal by the Reference Entity in
respect of the Reference Obligation on and prior to such
date; provided, that, the Notional Amount shall not
exceed USD 50,000,000 (minus any repayment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD o.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 6th day of each month of each year, commencing on
September 6, 2005 up to and including the Termination
Date, subject to adjustment in accordance with the
Following Business Day Convention.


0.10%


Actua1l360


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) the product of (x) the maximum
aggregate principal balance of the Reference Obligations
outstanding in respect of both CDS Transactions as of
any date during the period commencing on and including
the Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Reference Obligations after
the Effective Date (whether as prepayment, redemption
or amortization), (y) 263,750,000/264,000,000 and (z)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of both CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment. For the avoidance of doubt,
"maximum principal balance" means, with respect to the
Reference Obligation under this Transaction, the
maximum Aggregate Drawn Amount for such Reference
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Obligation.


4. Floating Payments:


Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:
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Reference Obligation only.


Not Applicable.


Not Applicable.
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Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) (A) holders of at least
an amount of the Reference Obligation (whether Buyer or its transferee(s) of all
or any portion of the Notional Amount of the Reference Obligation) equal to the
Notional Amount of this Transaction or (B) in the case of any consent ,
agreement, vote or approval in respect of the Class A-I Notes as a single class,
holders of at least an amount of Reference Obligations under both CDS
Transactions (whether Buyer or its transferee(s) of all or any portion of the
Notional Amounts of such respective Reference Obligations) equal to the
aggregate Notional Amounts of such CDS Transactions (holders under clause (A)
or (B), as applicable, the "Reference Holders"), exercised the action or inaction
in a manner consistent with the preference of Seller as notified to Buyer with
respect to the required consent, agreement, vote or approval and (ii) Buyer has
provided Seller reasonably acceptable evidence in respect thereof. The Seller's
failure to provide to Buyer notice of its preference to a proposed action or
inaction within 5 Business Days of notice by Buyer to Seller of such proposed
action or inaction shall render this paragraph void for purposes of such action or
inaction and any Amended Reference Obligation resulting from such action or
inaction would also constitute a Deliverable Obligation; provided that such notice
by Buyer to Seller is deemed effective on any date which is prior to the later of
(A) the date which is 6 Business Days prior to the last date available to a holder
of the Reference Obligation for exercise ofthe action or inaction under the terms
of the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action or
inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section I2(a)
of the Agreement.
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"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders, in each case, to the extent such amendment, modification,
variation, waiver or consent is approved or otherwise caused to be effected in
contravention of the preference of Seller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the
definition of "Exposure" for purposes of the Credit Support Annex solely in respect of this
Transaction shall be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating
AaaJAAA2 Aal/AA+ Aa2/AA Aa3/AA- Al/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.
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2. The ratings category ofMoody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Goldman Sachs International
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Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021 000089


AIGFP Settlements:
Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
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Optional Termination Date:
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capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any rep'resentation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
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Makewhole to Buyer:


NYLIB5 848433.8


Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this Transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such Transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-IA CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
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of doubt, assuming the Termination Date would occur
on the Payment Date in August 2013), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
Termination Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligation, and
discounting .each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the CDS Transactions by signing in the space provided below and returning a copy of the
executed Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _
Name:
Title:


[lschus II CDS Confirmation II]


k~By: /


~ame~A1an Frost
TItle: M'D'anagmg Irector







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the CDS Transactions by signing in the space provided below and returning a copy of the
executed Confinnation to us by fa,csimile transmission on 203-222-4780, Attention: Carmine
Paradiso or Joanne Dulka; telephone: 203-221-4805. .


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:
~~------~--


Name:
Title:


L


/:
By:_'""·+-_-b-""----__~=_--


arne:


Titl//


_/'/


[Ischus II CDS Confinnation II]







NYLIB5 848433.8


AnnexA


Period Applicable Amortization
Commencin2 Percenta2e


July 27, 2005 100.00%
. September 6, 2005 100.00%


October 6, 2005 100.00%
November 7,2005 100.00%
December 6, 2005 100.00%


January 6, 2006 100.00%
February 6, 2006 100.00%


March 6, 2006 100.00%
April 6, 2006 100.00%
May 8, 2006 100.00%
June 6, 2006 100.00%
July 6, 2006 100.00%


August 7,2006 100.00%
September 6, 2006 100.00%


October 6, 2006 100.00%
November 6, 2006 100.00%
December 6, 2006 100.00%


January 8, 2007 100.00%
February 6, 2007 100.00%


March 6, 2007 100.00%
April 6, 2007 100.00%
May 7, 2007 100.00%
June 6, 2007 100.00%
July 6, 2007 100.00%


August 6, 2007 100.00%
September 6, 2007 100.00%


October 9, 2007 100.00%
November 6, 2007 100.00%
December 6, 2007 100.00%


January 7, 2008 100.00%
February 6,2008 100.00%


March 6, 2008 100.00%
April 7, 2008 100.00%
May 6, 2008 100.00%
June 6, 2008 100.00%
July 7, 2008 100.00%


August 6,2008 100.00%
September 8, 2008 100.00%


October 6, 2008 100.00%
November 6, 2008 100.00%
December 8, 2008 100.00%


January 6, 2009 100.00%
February 6, 2009 100.00%


March 6, 2009 100.00%
April 6, 2009 100.00%
May 6, 2009 100.00%
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June 8, 2009 100.00%
July 6, 2009 100.00%


August 6, 2009 100.00%
September 8, 2009 97.89%


October 6, 2009 95.85%
November 6, 2009 93.85%
December 7,2009 91.92%


January 6, 2010 90.03%
February 8, 2010 88.20%


March 8, 2010 86.41%
April 6, 2010 84.64%
May 6, 2010 82.94%
June 7, 2010 81.31%
July 6, 2010 79.72%


August 6, 2010 78.08%
September 7, 2010 76.45%


October 6,2010 74.84%
November 8,2010 72.90%
December 6, 2010 70.88%


January 6, 2011 68.95%
February 7, 2011 66.74%


March 7, 2011 64.22%
April 6, 2011 61.52%
May 6, 2011 58.61%
June 6, 2011 55.38%
July 6, 2011 52.13%


August 8, 2011 48.72%
September 6, 2011 45.38%


October 6, 2011 42.32%
November 7,2011 39.66%
December 6, 2011 37.19%


January 6, 2012 34.78%
February 6, 2012 32.42%


March 6, 2012 30.12%
Apri16,2012 27.86%
May 7, 2012 25.57%
June 6, 2012 23.37%
July 6, 2012 21.31%


August 6,2012 19.34%
September 6,2012 17.51%


October 9,2012 15.82%
November 6,2012 14.21%
December 6,2012 12.66%


January 7, 2013 11.16%
February 6, 2013 9.71%


March 6, 2013 8.26%
April 8, 2013 6.85%
May 6, 2013 5.45%
June 6, 2013 4.06%
July 8, 2013 2.04%
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EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


August 10, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-INV Notes


REF. NUMBER: NUUQ507BS


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "CDS Transaction"
and together with the Credit Derivative Transaction entered into on August 10, 2005 with respect
to the Class A-I VA Notes, the "CDS Transactions") between AIG Financial Products Corp.
("AIG-FP") and Goldman Sachs International ("Counterparty"). The time at which this
Transaction was entered into is available on request. If you have any questions regarding this
Transaction please contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement
constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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August 10,2005.


August 10,2005.


June 8, 2042.


The earliest to occur of: (i) the Scheduled Termination
Date, or (ii) the date on which the Notional Amount has
amortized to zero due to repayments of principal on the
Reference Obligation, subject, in each case, to the
Following Business Day Convention. For the avoidance







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:
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of doubt, no termination payments (which for the
avoidance of doubt shall exclude any Unpaid Amounts
including, without limitation, any Makewhole to Seller)
shall be due by either party in connection with a
termination of this Transaction pursuant to the preceding
sentence or pursuant to the designation of an Optional
Termination Date (other than any Makewhole to Buyer
payable by the Seller to the Buyer in connection with
such Optional Termination Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Columbia, Maryland.


Following (which, subject to Section 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).


Jupiter High-Grade CDO III Ltd.


Jupiter High-Grade CDO III Ltd,'
Class A-INV Notes
June 8,2042
LIBOR (as defined in the Indenture)
+ 0.27%.
48206AAG31
US48206AAG31


Original Issue Amount: USD 1,299,750,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.
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Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


Conditions to Settlement:
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On any date, the product of (i) 1,299,500/1,299,750 and
(ii) the aggregate unpaid principal amount of the
Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 1,299,500,000 (minus
any repayment of principal) 'unless agreed in writing by
AIG-FP. For the avoidance of doubt, on the Effective
Date the Notional Amount is equal to USD
1,299,500,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


March 8, June 8, September 8 and December 8 of each
calendar year of each year, commencing on December 8,
2005 up to and including the Termination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
"Makewhole to Seller") equal to the positive difference­
if any between (i) USD 3,509,325 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of both CDS Transactions. The parties agree
that the Makewhole to Seller shall be treated as Unpaid
Amounts and not as a termination payment.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Credit Event Notice
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Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Infonnation: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Infonnation.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be detennined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.
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Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deli~erable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction would also constitute
a Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each, a "Reference Holder") pursuant to Section 8.1 of the
Indenture (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer. Notwithstanding the foregoing, the Reference Obligation shall also be
deemed to be an Amended Reference Obligation hereunder in the event the
"Reference Obligation" under the Transaction with Reference Number
NUUQ507CD between Seller and Buyer (the "Related Transaction") is deemed
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to be an "Amended Reference Obligation" pursuant to the tenns of such Related
Transaction.


Partial Cash Settlement
of Consent Required
Loans: . Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be detennined in accordance with the following fonnula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as detennined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid~­


market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating!
Aaa/AAA2 Aal/AA+ Aa2/AA Aa3/AA- Al/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.
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"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of


_Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
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Account No:40616408
Fed ABA No.021000089


AIGFP Settlements:
Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-22L-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication'
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that infonnation and explanations
related to the tenns and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the tenns,
conditions and risks of the Transaction and it is also
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Optional Termination Date:
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capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation· or warranty, express or implied,
regarding the accuracy; adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer·
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
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Makewhole to Buyer:
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To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amende.d Reference
Obligation and shall thereon constitute a Reference
Obligation which isa Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-I VA CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's'
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
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Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Payment Date in September 2013), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
Termination Date set forth in the amortizatjon schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligations,and
discounting each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.


11







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AiG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:
Name:
Title:


[Jupiter III CDS Confirmation I]


BY~
Nlmc: Alan Frost
Title: Managing Director







Please confinn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Contlnnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward tei working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


') f')


B; t-/J~
Name:
Title:


[Jupiter 1IJ CDS Confirmation I]
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AnnexA


Period Applicable Amortization
Commencing Percentage


August 10, 2005 100.00%
December 8, 2005 99.75%


March 8, 2006 99.31%
June 8, 2006 98.73%


September 8, 2006 98.17%
December 8, 2006 97.51%


March 8, 2007 96.76%
June 8, 2007 95.86%


September 8, 2007 95.02%
December 8, 2007 94.07%


March 8, 2008 92.85%
June 8, 2008 91.59%


September 8, 2008 90.17%
December 8, 2008 88.57%


March 8, 2009 85.38%
June 8, 2009 81.43%


September 8, 2009 78.52%
December 8, 2009 76.38%


March 8, 2010 73.15%
June 8, 2010 70.45%


September 8, 2010 68.16%
December 8, 2010 66.20%


March 8, 2011 62.25%
June 8, 2011 58.63%


September 8, 2011 55.60%
December 8, 2011 52.51%


March 8, 2012 50.03%
June 8, 2012 47.16%


September 8, 2012 44.51%
December 8, 2012 41.54%


March 8, 2013 38.99%
June 8,2013 35.22%


September 8, 2013 0.00%







EXECUTION COPY


December 2, 2004


JUPITER HIGH-GRADE CDO LTD.,
as Issuer


JUPITER HIGH-GRADE CDO INC.,
as Co-Issuer


WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee


INDENTURE


~ FRESH FIELDS BRUCKHAUS DERINGER llP







THIS INDENTURE dated as of December 2, 2004 is made


BETWEEN


(1)


(2}


(3)


JUPITER HIGH-GRADE CDO LTD., an exempted company incorporated and
existing under the laws of the Cayman Islands (the Issuer);


JUPITER HIGH-GRADE CQO INC., a corporation incorporated and existing under
the laws of the State of Delaware (the Co-Issuer, and together with 'the Issuer, the·
Co-Issuers); and


WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking
association organized under the laws of the United States, 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 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,
investment property and any and all other property (other than Excepted Property) of any type or
nature owned by it, including (a) the Custodial Account, the Collateral Debt Securities (listed, as
of the Closing Date, in the Schedule of Collateral Debt Securities) which the Issuer causes to be
delivered to the Trustee (directly or through a Securities Intermediary) herewith, all Collateral
Debt Securities and Equity Securities which are delivered to the Trustee (directly or through a
Securities ]ntermediary) after the Closing Date pursuant to the terms hereof and all payments
thereon or with respect thereto, (b) the Interest Collection Account, the Uninvested Proceeds
Account, the Principal Collection Account, the Payment Account, the Expense Account, the
Interest Reserve Account, the Semi-Annual Interest Reserve Account, the Hedge Counterparty
Collateral Account, each Synthetic Security Counterparty Account, each Synthetic Security
Issuer Account, all funds and other property standing to the credit of each such account, all U.S.
Agency Securities and Eligible Investments purchased with funds standing to the credit of each
such account and all income from the investment of funds therein, (c) the Hedge Agreement,
(d) the Collateral Management Agreement, the Collateral Administration Agreement, the
Administration Agreement, the Investor Application Forms and the Class A-I Note Funding
Agreement, (e) all Cash delivered to the Trustee (directly or through a Securities Intermediary)
and (f) 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


NY227899 Page I







the first date on which the Aggregate Undrawn Amount of the Class A-I Notes has been reduced
to zero; (d) the occurrence of an Event of Default specified in Section 5.I(d), 5.1(f) or 5.I(g); or
(e) the sale, foreclosure or other disposition of the Collateral pursuant to Section SA.


Components means the Preferred Share Component and the Underlying Note Component.


Controlling Class means the Class A-I Notes or, if there are no Class A-I Notes Outstanding
(and the Commitment Period Termination Date has occurred), then the Class A-2 Notes or, if
there are no Class A-2 Notes Outstanding (and the Commitment Period Termination Date has·
occurred), then the Class B Notes or, if there are no Class BNotes Outstanding (and the"
Commitment Period Termination Date has occurred), then the Class C Notes.


Conversion Factor means, with respect to any Quarterly Distribution Date, the market price for.
the Underlying Note (as determined by the Trustee on the Business Day immediately preceding
such Quarterly Distribution Date based on the second highest of three quotations obtained from
three Qualified Bidders in the Underlying Note and expressed as a percentage of the amount
payable at maturity on the Underlying Note).


Corporate CDO Security means a CDO Security of which the underlying assets include
corporate debt securities.


Corporate Trust Office means the designated corporate trust office of the Trustee, currently
located at (i) for Note transfer purposes, Wells Fargo Bank, National Association, Wells Fargo
Center, Sixth Street and Marquette Avenue, Minneapolis, Minnesota 55479,
Attention: Corporate Trust Services - Jupiter High-Grade CDO Ltd. and (ii) for all other
purposes, Wells Fargo Bank, National Association, 9062 Old Annapolis Road, Columbia,
Maryland 21045, Attention: CDO Trust Services - Jupiter High-Grade CDO Ltd. or such other
address as the Trustee may designate from time to time by notice to the Noteholders and the
Issuer or the principal corporate trust office of any successor Trustee.


Countrywide means Countrywide Financial Corporation.


Coverage Tests means the Class AlB Coverage Tests and the Class C Coverage Tests.


Credit Card Securities has the meaning specified in Schedule K.


Credit Risk Security means any Collateral Debt Security that the Collateral Manager believes Jas
of the date of the Collateral Manager's determination based upon currently available information)
has a risk of declining in credit quality and with lapse of time, becoming a Defaulted Security or
a Written Down Security.


Current Portfolio means the portfolio (measured by Principal Balance) of Pledged Collateral
Debt Securities existing immediately prior to the sale, maturity or other disposition of a
Collateral Debt Security or immediately prior to the acquisition of a Collateral Debt Security, as
the case may be.


Custodial Account means a custodial account at the Custodian, established in the name of the
Trustee.
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a replacement Hedge Agreement) less any deferred premium payments payable by the Issuer
under the Hedge Agreement during such Due Period; (6) all amounts on deposit in the Expense
Account, the Interest Reserve Account, the Semi-Annual Interest Reserve Account and the
Uninvested Proceeds Account that are transferred to the Payment Account for application as­
Interest Proceeds pursuant to Section 10A(b) and (c) and (7) payments in respect of interest on
U.S. Agency Securities other than any payment in respect of accrued interest purchased by the
Issuer upon acquisition of a U.S. Agency Security; provided that (x) Interest Proceeds shall in
no event include (i) any payment or pmceeds specifically defined as "Principal Proceeds" in the
definition thereof, or (ii) any Excepted Property and (y) payments made by the Hedge ,"
Counterparty on a Quarterly Distribution Date will be deemed to have been made during the
related Due Period.


Interest Reserve Account means the Securities Account designated the "Interest Reserve·
Account" and established in the name of the Trustee pursuant to Section lOA.


Investment Company Act means the United States Investment Company Act of 1940, as
amended, and the rules thereunder.


Investor Application Forms means the several investor application forms that collectively
account for all of the Preferred Shares to be issued on the Closing Date, each dated on or prior to
the Closing Date, executed by the respective subscribers for the Preferred Shares, as modified
and supplemented and in effect from time to time.


IRR means with respect to each Quarterly Distribution Date, the rate of return on the Preferred
Shares that would result in a net present value of zero, assuming (i) the original Aggregate
Liquidation Preference of the Preferred Shares is an initial negative cash flow on the Closing
Date and all distributions, if any, on such Quarterly Distribution Date and each preceding
Quarterly Distribution Date are positive cash flows, (ii) the initial date for the calculation is the
Closing Date, (iii) the number of days to each subsequent Quarterly Distribution Date from the
Closing Date is calculated on the basis of a 360-day year consisting of twelve 30-day months and
(iv) the calculation is made on a bond-equivalent yield basis.


Issue of Collateral Debt Securities means Collateral Debt Securities issued by the same issuer,
secured by the same collateral pool.


Issuer rpe(ins Jupiter High-Grade CDO Ltd., an exempted company incorporated and existing
under the law of the Cayman Islands, unless a successor Person shall have become the Issuer
pursuant to the applicable provisions of this Indenture, and thereafter "Issuer" shall mean such
successor Person.


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.


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 with respect to the Issuer and (if appropriate) the Co-Issuer.


LIBOR has the meaning specified in Schedule B.
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SCHEDULEB


LIBOR FORMULA


With respect to each Interest Period, LIBOR for purposes of calculating the Note Interest Rate
for the Notes for such Interest Period will be determined by the Calculation Agent in accordance
wit.h the following provisions:


(i) LIBOR for any Interest Period shall equal the offered, rate, as determined by the'"
Calculation Agent, for Dollar deposits in Europe of the Designated Maturity 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 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.


(ii) 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), 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 Europe 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.


(iii) In respect of any Interest Period having a Designated Maturity other than one, two, three
or six months, LIBOR shall be determined through the use of straight-line interpolation
by reference to two rates calculated in accordance with clauses (i) and (ii) 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 (i) and (ii) above as if the maturity of the
Dollar deposits referred to therein were a period of time equal to seven days.


(iv) If the Calculation Agent is required but is unable to determine a rate in accordance with
either procedure described in clause (i) or (ii) above, LIBOR with respect to such Interest
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Period shall be the arithmetic mean of the offered quotations of the Reference Dealers as
of 10:00 a.m. (New York time) on the first day of such Interest Period for negotiable
Dollar certificates of deposit of major U.S. money market banks having a remaining
maturity closest to the Designated Maturity.


(v) If the Calculation Agent is required but is unable to determine a rate in accordance with
any of the procedures described in clauses (i), (ii) or (iv) above, LIBOR with respect to
such Interest Period will be calc.ulated on the last day of such Interest Peri.od and shall be _
the arithmetic mean of the Base Rate for each day-during such Interest Period. --


For purposes of clauses (i), (iii), (iv) and (v) 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 (ii) above, all percentages resulting from such­
calculations shall be rounded, if necessary, to the nearest one thirty-second of a percentage point.


As used herein:


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 Wells Fargo Bank, National Association, or if such bank
ceases to exist or is not quoting a base rate, prime rat~\ 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.


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 or Sub-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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EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


August 10,2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-I VA Notes


REF. NUMBER: NUUQ507CD


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on August 10, 2005 with respect to
the Class A-INV Notes, the "CDS Transactions") between AIG Financial Products Corp. ("AIG­
FP") and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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August 10,2005.


August 10, 2005.


June 8, 2042.


The earliest to occur of: (i) the Scheduled Termination
Date, or (ii) the date on which the Notional Amount has
amortized to zero due to repayments of principal on the
Reference Obligation, subject, in each case, to the







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


_ .Reference Entity:


Following Business Day Convention. For the avoidance
of doubt, no termination payments (which for the
avoidance of doubt shall exclude any Unpaid Amounts
including, without limitation, any Makewhole to Seller)
shall be due by either party in connection with a
termination of this Transaction pursuant to the preceding
sentence or pursuant to the designation of,an Optional
Termination Date (other than any Makewhole to Buyer
payable by the Seller to Buyer in connection with such
Optional Termination Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Columbia, Maryland.


Following (which, subject to Section 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).


Jupiter High-Grade CDO III Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Jupiter High-Grade CDO III Ltd.
Class A-I VA Notes
June 8, 2042
LIBOR (as defined in the Indenture)
+ 0.27%.
48206AAA61
US48206AAA60


Reference Price:
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Original Issue Amount: USD 250,000


100% plus accrued interest (expressed as a
percentage)
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All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:
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Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Referenc.e Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 250,000 (minus any
repayment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Notional Amount is equal to USD 250,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


March 8, June 8, September 8 and December 8 of each
calendar year of each year, commencing on December 8,
2005 up to and including the Termination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the­
"Makewhole to Seller") equal to the positive difference
if any between (i) USD 3,509,325 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of both CDS Transactions. The parties agree
that the Makewhole to Seller shall be treated as Unpaid
Amounts and not as a termination payment.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.
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Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): Asper Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
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Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


.Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Tenuination
Date" herein, for purposes hereof, an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of a principal amount of the Reference Obligation equal to the Notional
Amount of this Transaction (whether Buyer and its transferees Of, if Buyer is
not a holder of the Reference Obligations, Buyer's transferees, the "Reference
Holders"), exercised the action or inaction in a manner consistent with the
preference of Seller as notified to Buyer with respect to the required consent,
agreement, vote or approval and (ii) Buyer has provided Seller reasonably
acceptable evidence in respect thereof. The Seller's failure to provide to
Buyer notice of its preference to a proposed action or inaction within 5
Business Days of notice by Buyer to Seller of such proposed action or
inaction shall render this paragraph void for purposes of such action or
inaction and any Amended Reference Obligation resulting from such action or
inaction would also constitute a Deliverable Obligation; provided that such
notice by Buyer to Seller is deemed effective on any date which is prior to the
later of (A) the date which is 6 Business Days prior to the last date available
to a holder of the Reference Obligation for exercise of the action or inaction
under the tenus of the Reference Obligation and (B) one Business Day after
the date on which holders of the Reference Obligation received notice of such
proposed action or inaction under the tenus of the Reference Obligation. For
the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of the Reference Holders, in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or
otherwise caused to be effected in contravention of the preference of Seller as
notified to Buyer.
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Partial Cash Settlement
of Consent Required
Loans: Not Applicable.
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Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
.of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB *Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
.


Aaa/AAAL Aal/AA+ Aa2/AA Aa3/AA- Al/A+ or below
Threshold
Amount
Percentage 6% 4% 4% 4% 0%


L The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.
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7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
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Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB .
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no·
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
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Optional Termination Date:


NYLIB5852413.5


make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Referenc(( Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by­
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
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Makewhole to Buyer:
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no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences pf Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-IB CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is­
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Payment Date in September 2013), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
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Termination Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligations, and
discounting each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confinn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: ~ ~


Name:
Title:


[Jupiter III CDS Confirmation II]


WBY:: 0/
NFAJanFrost
TItle: Ma . D·
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


,
It has been a pleas~re working with you on this Transaction, and we look fonvard to working with
you again in the future.·


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


01


'\ /~,:\-
BY:~'>J


Nam:
Title:
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AnnexA


Period Applicable Amortization
Commencin~ Percenta~e


August 10,2005 100.00%
December 8, 2005 99.75%


March 8, 2006 99.31%
June 8,2006 98.73%


September 8, 2006 98.17%
December 8, 2006 97.51%


March 8, 2007 96.76%
June 8, 2007 95.86%


September 8, 2007 95.02%
December 8, 2007 94.07%


March 8, 2008 92.85%
June 8, 2008 91.59%


September 8, 2008 90.17%
December 8, 2008 88.57%


March 8, 2009 85.38%
June 8, 2009 81.43%


September 8, 2009 78.52%
December 8, 2009 76.38%


March 8, 2010 73.15%
June 8, 2010 70.45%


September 8, 2010 68.16%
December 8, 2010 66.20%


March 8, 2011 62.25%
June 8, 2011 58.63%


September 8, 2011 55.60%
December 8, 2011 52.51%


March 8,2012 50.03%
June 8,2012 47.16%


September 8, 2012 44.51%
December 8, 2012 41.54%


March 8, 2013 38.99%
June 8, 2013 35.22%


September 8, 2013 0.00%







EXECUTION COPY


December 2, 2004


JUPITER HIGH-GRADE CDO LTD.,
as Issuer


JUPITER HIGH-GRADE CDO INC.,
as Co-Issuer


WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee


INDENTURE


~ FRESH FIELDS BRUCKHAUS DERINGER LLP







THIS INDENTURE dated as of December 2, 2004 is made


BETWEEN


(1) JUPITER HIGH-GRADE CDO LTD., an exempted company incorporated and
existing under the laws of the Cayman Islands (the Issuer);


(2) JUPITER HIGH-GRADE CDO INC., a corporation incorporated and 'existing under ­
the laws of the State of Delaware (the Co-Issuer, and together with tile Issuer, the -"
Co-Issuers); and


(3) WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking
association organized under the laws of the United States, 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 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,
investment property and any and all other property (other than Excepted Property) of any type or
nature owned by it, including (a) the Custodial Account, the Collateral Debt Securities (listed, as
of the Closing Date, in the Schedule of Collateral Debt Securities) which the Issuer causes to be
delivered to-the Trustee (directly or through a Securities Intermediary) herewith, all Collateral
Debt Securities and Equity Securities which are delivered to the Trustee (directly or through a
Securities Intermediary) after the Closing Date pursuant to the terms hereof and all payments
thereon or with respect thereto, (b) the Interest Collection Account, the Uninvested Proceeds
Account, the Principal Collection Account, the Payment Account, the Expense Account, the
Interest Reserve Account, the Semi-Annual Interest Reserve Account, the Hedge Counterparty
Collateral Account, each Synthetic Security Counterparty Account, each Synthetic Security
Issuer Account, all funds and other property standing to the credit of each such account, all U.S.
Agency Securities and Eligible Investments purchased with funds standing to the credit of each
such account and all income from the investment of funds therein, (c) the Hedge Agreement,
(d) the Collateral Management Agreement, the Collateral Administration Agreement, the
Administration Agreement, the Investor Application Forms and the Class A-I Note Funding
Agreement, (e) all Cash delivered to the Trustee (directly or through a Securities Intermediary)
and (f) 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
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the first date on which the Aggregate Undrawn Amount of the Class A-I Notes has been reduced
to zero; (d) the occurrence of an Event of Default specified in Section 5.1 (d), 5.1(f) or 5.I(g); or
(e) the sale, foreclosure or other disposition ofthe Collateral pursuant to Section 5.4.


Components means the Preferred Share Component and the Underlying Note Component.


Controlling Class means the Class A-I Notes or, if there are no Class A-I Notes Outstanding
(and the Commitment Period Termination Date has occurred), then the Class A:.2 Notes or, if
there are no Class A-2 Notes Outstanding (and the Commitment Period Termination Date has ,"
occurred), then the Class B Notes or, if there are no Class B Notes Outstanding (and the
Commitment Period Termination Date has occurred), then the Class C Notes.


Conversion Factor means, with respect to any Quarterly Distribution Date, the market price for .
the Underlying Note (as determined by the Trustee on the Business Day immediately preceding
such Quarterly Distribution Date based on the second highest of three quotations obtained from
three Qualified Bidders in the Underlying Note and expressed as a percentage of the amount
payable at maturity on the Underlying Note).


Corporate cno Security means a CDO Security of which the underlying assets include
corporate debt securities.


Corporate Trust Office means the designated corporate trust office of the Trustee, currently
located at (i) for Note transfer purposes, Wells Fargo Bank, National Association, Wells Fargo
Center, Sixth Street and Marquette Avenue, Minneapolis, Minnesota 55479,
Attention: Corporate Trust Services - Jupiter High-Grade CDO Ltd. and (ii) for all other
purposes, Wells Fargo Bank, National Association, 9062 Old Annapolis Road, Columbia,
Maryland 21045, Attention: CDO Trust Services - Jupiter High-Grade CDO Ltd. or such other
address as the Trustee may designate from time to time by notice to the Noteholders and the
Issuer or the principal corporate trust office of any successor Trustee.


Countrywide means Countrywide Financial Corporation.


Coverage Tests means the Class AlB Coverage Tests and the Class C Coverage Tests.


Credit Card Securities has the meaning specified in Schedule K.


Credit Risk Security means any Collateral Debt Security that the Collateral Manager believes (as
of the date of the Collateral Manager's determination based upon currently available information)
has a risk of declining in credit quality and with lapse of time, becoming a Defaulted Security or
a Written Down Security.


Current Portfolio means the portfolio (measured by Principal Balance) of Pledged Collateral
Debt Securities existing immediately prior to the sale, maturity or other disposition of a
Collateral Debt Security or immediately prior to the acquisition of a Collateral Debt Security, as
the case may be.


Custodial Account means a custodial account at the Custodian, established in the name of the
Trustee.
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a replacement Hedge Agreement) less any deferred premium payments payable by the Issuer
under the Hedge Agreement during such Due Period; (6) all amounts on deposit in the Expense
Account, the Interest Reserve Account, the Semi-Annual Interest Reserve Account and the_
Uninvested Proceeds Account that are transferred to the Payment Account for application as
Interest Proceeds pursuant to Section 10.4(b) and (c) and (7) payments in respect of interest on
U.S. Agency Securities other than any payment in respect of accrued interest purchased by the
Issuer upon acquisition of a U.S. Agency Security; provided that (x) Interest Proceeds shall in
no -event include (i) any payment or pr~ceeds specifically defined as "Principal Proceeds" in the
definition thereof, or (ii) any Excepted Property and (y) payments made by the Hedge
Counterparty on a Quarterly Distribution Date will be deemed to have been made during the
related Due Period.


Interest Reserve Account means the Securities Account designated the "Interest Reserve
Account" and established in the name of the Trustee pursuant to Section lOA.


Investment Company Act means the United States Investment Company Act of 1940, as
amended, and the rules thereunder.


Investor Application Forms means the several investor application forms that collectively
account for all of the Preferred Shares to be issued on the Closing Date, each dated on or prior to
the Closing Date, executed by the respective subscribers for the Preferred Shares, as modified
and supplemented and in effect from time to time.


IRR means with respect to each Quarterly Distribution Date, the rate of return on the Preferred
Shares that would result in a net present value of zero, assuming (i) the original Aggregate
Liquidation Preference of the Preferred Shares is an initial negative cash flow on the Closing
Date and all distributions, if any, on such Quarterly Distribution Date and each preceding
Quarterly Distribution Date are positive cash flows, (ii) the initial date for the calculation is the
Closing Date, (iii) the number of days to each subsequent Quarterly Distribution Date from the
Closing Date is calculated on the basis of a 360-day year consisting of twelve 30-day months and
(iv) the calculation is made on a bond-equivalent yield basis.


Issue of Collateral Debt Securities means Collateral Debt Securities issued by the same issuer,
secured by the same collateral pool.


Issuer means Jupiter High-Grade CDO Ltd., an exempted company incorporated and existing
under the law of the Cayman Islands, unless a successor Person shall have become the Issuer
pursuant to the applicable provisions of this Indenture, and thereafter "Issuer" shall mean such
successor Person.


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.


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 with respect to the Issuer and (if appropriate) the Co~Issuer.


LIBOR has the meaning specified in Schedule B.
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SCHEDULEB


LIBOR FORMULA


With respect to each Interest Period, LIBOR for purposes of calculating the Note Interest Rate
for the Notes for such Interest Period will be determined by the Calculation Agent in accordance
with the following provisions:


(i) LIBOR for any Interest Period shall equal the offered rate, as determined by the
Calculation Agent, for Dollar deposits in Europe of the Designated Maturity 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 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.


(ii) 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), 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 Europe 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.


(iii) In respect of any Interest Period having a Designated Maturity other than one, two, three
or six months, LIBOR shall be determined through the use of straight-line interpolation
by reference to two rates calculated in accordance with clauses (i) and (ii) 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 (i) and (ii) above as if the maturity of the
Dollar deposits referred to therein were a period of time equal to seven days.


(iv) If the Calculation Agent is required but is unable to determine a rate in accordance with
either procedure described in clause (i) or (ii) above, LIBOR with respect to such Interest
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Period shall be the arithmetic mean of the offered quotations of the Reference Dealers as
of 10:00 a.m. (New York time) on the first day of such Interest Period for negotiable
Dollar certificates of deposit of major U.S. money market banks having a remaining_
maturity closest to the Designated Maturity.


(v) If the Calculation Agent is required but is unable to determine a rate in accordance with
any of the procedures described in clauses (i), (ii) or (iv) 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 (i), (iii), (iv) and (v) 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 (ii) above, all percentages resulting from such
calculations shall be rounded, if necessary, to the nearest one thirty-second of a percentage point.


As used herein:


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 Wells Fargo Bank, National Association, or if such bank
ceases to exist or is not quoting a base rate, prime rat~, 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.


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 or Sub-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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EXECUTION COpy


--, dl '-\DL\
CONFIRMATION


DATE:


TO:


FROM:


SUBJECT:


January 10, 2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-lNV Notes


REF. NUMBER: BUUQ5l20LO


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "CDS Transaction"
and together with the Credit Derivative Transaction entered into on January 10, 2006 with respect
to the Class A-IV Notes (the "Class A-IV CDS Transaction"), the "CDS Transactions") between
AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty").
The time at which this Transaction was entered into is available on request. If you have any
questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial Products
Corp. This letter agreement constitutes a "Confirmation" as referred to in the Agreement
specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture (the "Indenture"), dated as of January 10, 2006
among Kleros Preferred Funding II, Ltd. ("Issuer"), Kleros Preferred Funding II, LLC ("Co­
Issuer") and LaSalle Bank National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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January 10,2006.


January 10,2006.


December 5, 2042.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Termination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no termination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a termination of this Transaction pursuant to the
designation of an Optional Termination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Termination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 1.4 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).


Kleros Preferred Funding II, Ltd.


Reference Obligation:
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Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:
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Kleros Preferred Funding II, Ltd.
Class A-INV Notes
December 5, 2042
LIBOR (as defined in the Indenture)
+ 0.27%.
G5296JAB9
USG5296JAB91







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:
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Original Issue Amount: USD 869,750,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the product of (i) 869,500,000/869,750,000
and (ii) the aggregate unpaid principal amount of the
Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 869,500,000 (minus any
repayment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Notional Amount is equal to USD 869,500,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


March 5, June 5, September 5 and December 5 of each
calendar year of each year, commencing on June 5, 2006
up to and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
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4. Floating Payments:


Floating Rate Payer
Calculation Amount:


"Makewhole to Seller") equal to the positive difference
if any between (i) $2,348,325 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of both Confirmations in respect of the CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 ofthe
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:
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Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
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hereunder will be deemed effective pursuant to Section I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with Section 8.2(a)-(i) of the Indenture
(each a "Material Change"), in each case, to the extent such amendment,
modification, variation, waiver or consent is approved or otherwise caused to be
effected in contravention of the preference of Seller as notified to Buyer.
Notwithstanding the foregoing, the Reference Obligation shall also be deemed to
be an Amended Reference Obligation hereunder in the event the "Reference
Obligation" under the Transaction with Reference Number NUUQ5I2BMO
between Seller and Buyer (the "Related Transaction") is deemed to be an
"Amended Reference Obligation" pursuant to the terms of such Related
Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid-
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market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating l


AaalAAA" Aal/AA+ Aa2/AA Aa3/AA- Al/A+orbelow
Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
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specified on the first page of this Confirmation)


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Narne of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
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Optional Termination Date:
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necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
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Makewhole to Buyer:


NYLIB5878692.7


Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-IV CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
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Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in March 2014. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the
outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dutka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:, _
Name:
Title:


[Kleros II CDS Confirmation II


By: ~ '\ f4;.,.
Name: Ad E B d . k
Title: ~m. ~ me


Vice PresIdent







Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confmnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


[K1ero.1I CDS Confirmation II
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AnnexA


Period Applicable Amortization
Commencin~ Percenta~e


January 10, 2006 100.00%
June 5, 2006 99.60%


September 5, 2006 99.01%
December 5,2006 98.27%


March 5, 2007 97.77%
June 5, 2007 97.17%


September 5,2007 96.46%
December 5, 2007 95.61%


March 5, 2008 94.82%
June 5, 2008 93.58%


September 5, 2008 92.35%
December 5, 2008 90.49%


March 5, 2009 89.17%
June 5, 2009 87.68%


September 5, 2009 85.90%
December 5,2009 83.07%


March 5, 2010 81.16%
June 5, 2010 78.23%


September 5, 2010 75.19%
December 5, 2010 72.70%


March 5, 2011 70.41%
June 5, 2011 66.54%


September 5,2011 63.50%
December 5, 2011 58.78%


March 5, 2012 54.14%
June 5, 2012 50.05%


September 5, 2012 46.07%
December 5, 2012 42.00%


March 5, 2013 38.15%
June 5, 2013 33.98%


September 5,2013 29.08%
December 5, 2013 25.28%


March 5, 2014 0.00%







EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


January 10,2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-IV Notes


REF. NUMBER: NUUQ512BMO


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on January 10,2006 with respect to
the Class A-INV Notes (the "Class A-INV CDS Transaction"), the "CDS Transactions")
between AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture (the "Indenture"), dated as of January 10, 2006
among Kleros Preferred Funding II, Ltd. ("Issuer"), Kleros Preferred Funding II, LLC ("Co­
Issuer") and LaSalle Bank National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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January 10,2006.


January 10, 2006.


December 5, 2042.


The earliest to occur of: (i) the Scheduled Termination







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Termination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no termination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a termination of this Transaction pursuant to the
designation of an Optional Termination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Termination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 1.4 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).


Kleros Preferred Funding II, Ltd.


Reference Obligation:


NYLIB5878701.6


Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


2


Kleros Preferred Funding II, Ltd.
Class A-IV Notes
December 5,2042
LIBOR (as defined in the Indenture)
+ 0.27%.
G5296JAAI







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:
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USG5296JAA19


Original Issue Amount: USD 250,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 250,000 (minus any
repayment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Notional Amount is equal to USD 250,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


March 5, June 5, September 5 and December 5 of each
calendar year of each year, commencing on June 5, 2006
up to and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
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4. Floating Payments:


Floating Rate Payer
Calculation Amount:


single payment representing the mlmmum aggregate
Fixed Amounts for both CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) $2,348,325 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of both Confirmations in respect of the CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.
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Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof, an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of a principal amount of the Reference Obligation equal to the Notional
Amount of this Transaction (whether Buyer and its transferees or, if Buyer is
not a holder of the Reference Obligations, Buyer's transferees, the "Reference
Holders"), exercised the action or inaction in a manner consistent with the
preference of Seller as notified to Buyer with respect to the required consent,
agreement, vote or approval and (ii) Buyer has provided Seller reasonably
acceptable evidence in respect thereof. The Seller's failure to provide to
Buyer notice of its preference to a proposed action or inaction that may result
in an Amended Reference Obligation within 5 Business Days of notice by
Buyer to Seller of such proposed action or inaction shall render this paragraph
void for purposes of such action or inaction and any Amended Reference
Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is
deemed effective on any date which is prior to the later of (A) the date which
is 6 Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the
Reference Obligation and (B) one Business Day after the date on which
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holders of the Reference Obligation received notice of such proposed action
or inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment, or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of the Reference Holders in accordance with the Indenture, in
each case, to the extent such amendment, modification, variation, waiver or
consent is approved or otherwise caused to be effected in contravention of the
preference of Seller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.
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T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating
Aaa/AAA" AaI/AA+ Aa2/AA Aa3/AA- Al/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
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Optional Termination Date:
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or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
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Makewhole to Buyer:
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Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-INV CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
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by Buyer using the highest finn bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the finn bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably detennined by Buyer as of the
Optional Tennination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Tennination Date and on or before the
Payment Date in March 2014. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the
outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Tennination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sets forth the tenus of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Canuine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _


Name:
Title:


[Kleros II CDS Continnation Il]


By: ~ t-~ti..
Name: Adam E. Budnick
Title: Vice President







Please confirm that the foregoing correctly sets forth the tenus of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203·222-4780, Attention: Canuine Paradiso or
Joanne Dullea; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANClAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:__-'----'----+- _


Name:
Title:


[Kleros II CDS Confmnation II]
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AnnexA


Period Applicable Amortization
Commencin2 Percenta2e


January 10, 2006 100.00%
June 5, 2006 99.60%


September 5, 2006 99.01%
December 5, 2006 98.27%


March 5, 2007 97.77%
June 5, 2007 97.17%


September 5, 2007 96.46%
December 5, 2007 95.61%


March 5, 2008 94.82%
June 5, 2008 93.58%


September 5, 2008 92.35%
December 5, 2008 90.49%


March 5, 2009 89.17%
June 5, 2009 87.68%


September 5,2009 85.90%
December 5, 2009 83.07%


March 5, 2010 81.16%
June 5, 2010 78.23%


September 5, 2010 75.19%
December 5,2010 72.70%


March 5, 2011 70.41%
June 5, 2011 66.54%


September 5, 2011 63.50%
December 5,2011 58.78%


March 5, 2012 54.14%
June 5, 2012 50.05%


September 5, 2012 46.07%
December 5, 2012 42.00%


March 5, 2013 38.15%
June 5, 2013 33.98%


September 5, 2013 29.08%
December 5,2013 25.28%


March 5, 2014 0.00%








EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


October 25, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-IANV Notes


REF. NUMBER: NUUQ509IU


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on October 25, 2005 with respect to
the Class A-lB Notes, the "CDS Transactions") between AIG Financial Products Corp. ("AIG­
FP") and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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September 27,2005.


October 25, 2005.


May 6, 2042.


The earliest to occur of: (i) the Scheduled Termination
Date, or (ii) the date on which the Notional Amount has
amortized to zero due to repayments of principal on the
Reference Obligation, subject, in each case, to the
Following Business Day Convention. For the avoidance







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:
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of doubt, no termination payments (which for the
avoidance of doubt shall exclude any Unpaid Amounts
including, without limitation, any Makewhole to Seller)
shall be due by either party in connection with a
termination of this Transaction pursuant to the preceding
sentence or pursuant to the designation of an Optional
Termination Date (other than any Makewhole to Buyer
payable by the Seller to the Buyer in connection with
such Optional Termination Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 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).


Lexington Capital Funding, Ltd.


Lexington Capital Funding, Ltd.
Class A-IANV Notes
May 6, 2042
LIBOR (as defined in the Indenture)
+ 0.275%.
52902TACOI
US52902TAC09


Original Issue Amount: USD 199,750,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage)


Not Applicable.
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Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


On any date, the product of (i) 199,500/199,750 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any repayments of principal by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 199,500,000 (minus any repayment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 199,500,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


February 6, May 6, August 6 and November 6 of each
calendar year of each year, commencing on February 6,
2006 up to and including the Termination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) USD 539,325 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of both CDS Transactions. The parties agree
that the Makewhole to Seller shall be treated as Unpaid
Amounts and not as a termination payment.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement:
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Credit Event Notice
Notifying Party:
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Buyer or Seller







Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.
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Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each, a "Reference Holder") pursuant to Section 8.2 (a)-(i)
of the Indenture (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer. Notwithstanding the foregoing, the Reference Obligation shall also be
deemed to be an Amended Reference Obligation hereunder in the event the
"Reference Obligation" under the Transaction with Reference Number
NUUQ509IU008 between Seller and Buyer (the "Related Transaction") is
deemed to be an "Amended Reference Obligation" pursuant to the terms of such
Related Transaction.
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Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating l


Aaa/AAA" Aal/AA+ Aa2/AA Aa3/AA- Al/A+orbelow
Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.
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"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
A/C#: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account NoA0616408
Fed ABA No.021000089
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AIGFP Settlements:
Carmine ParadisolJoanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Optional Termination Date:
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Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
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Makewhole to Buyer:
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Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-lB CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17.5 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in November 2013. For the purpose of
such calculation, the Notional Amount on each
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scheduled Fixed Rate Payer Payment Date shall be equal
to (x) the applicable amortization percentage for such
Fixed Rate Payer Payment Date set forth in the
amortization schedule attached as Annex A multiplied
by (y) the outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _
Name:
Title:


[Lexington CDS Confirmation I]


~v-'--By: /~
Name: Alan Frost
Title: M "D"anagmg lrector







froln; Go:cman Sacls
From; Lev:nscn David


OH1 ·06 1308 Page 13
0i-24-06 12 53 Page 14


Please con finn that the foregoing conectly set" forth the terms of our agreement with respect 'to
, the Transactions by signing in the space provided below and retunling a copy of the executed


Confirmation to ,us by facsimile transmission on 203-222-4780, Attention: C:;armine Paradiso or
'Joanne Dulka; telephone: 203-221-4805,


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
- I


AlG FINANCIAL PRODUCTS CORP.


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS ll'i1ERNATlONAL


BY.~~
Name: l\fatt Seager
Title: Executive Director


rLe~ington CDS Confirnmtion 1]
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AnnexA


Period Applicable Amortization
Commencin2 Percenta2e


October 25, 2005 100.00%
February 6, 2006 99.72%


May 6, 2006 99.20%
August 6, 2006 98.94%


November 6, 2006 98.07%
February 6, 2007 97.29%


May 6, 2007 96.38%
August 6, 2007 94.47%


November 6,2007 92.84%
February 6, 2008 90.61%


May 6, 2008 88.86%
August 6, 2008 86.36%


November 6, 2008 83.24%
February 6, 2009 78.80%


May 6, 2009 76.53%
August 6, 2009 75.16%


November 6, 2009 72.79%
February 6, 2010 71.54%


May 6,2010 68.01%
August 6, 2010 65.27%


November 6,2010 62.12%
February 6, 2011 59.88%


May 6, 2011 57.79%
August 6,2011 53.57%


November 6,2011 48.41%
February 6, 2012 38.11%


May 6, 2012 32.41%
August 6,2012 27.04%


November 6,2012 18.98%
February 6, 2013 14.95%


May 6, 2013 12.26%
August 6, 2013 0.17%


November 6, 2013 and
thereafter 0.00%








EXECUTION COpy


70~~33·~
CONFIRMATION


DATE:


TO:


FROM:


SUBJECT:


October 25, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-IB Notes


REF. NUMBER: NUUQ509IV


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on October 25, 2005 with respect to
the Class A-IANV Notes, the "CDS Transactions") between AIG Financial Products Corp.
("AIG-FP") and Goldman Sachs International ("Counterparty"). The time at which this
Transaction was entered into is available on request. If you have any questions regarding this
Transaction please contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement
constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


I. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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September 27, 2005.


October 25,2005.


May 6, 2042.


The earliest to occur of: (i) the Scheduled Termination
Date, or (ii) the date on which the Notional Amount has
amortized to zero due to repayments of principal on the
Reference Obligation, subject, in each case, to the
Following Business Day Convention. For the avoidance







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


of doubt, no termination payments (which for the
avoidance of doubt shall exclude any Unpaid Amounts
including, without limitation, any Makewhole to Seller)
shall be due by either party in connection with a
termination of this Transaction pursuant to the preceding
sentence or pursuant to the designation of an Optional
Termination Date (other than any Makewhole to Buyer
payable by the Seller to the Buyer in connection with
such Optional Termination Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 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).


Lexington Capital Funding, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Lexington Capital Funding, Ltd.
Class A-IB Notes
May 6, 2042
LIBOR (as defined in the Indenture)
+ 0.275%.
52902TAE61
US52902TAE64


Reference Price:
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Original Issue Amount: USD 250,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage)
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All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


Conditions to Settlement:
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Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 250,000 (minus any
repayment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Notional Amount is equal to USD 250,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


February 6, May 6, August 6 and November 6 of each
calendar year of each year, commencing on February 6,
2006 up to and including the Termination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) USD 539,325 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of both CDS Transactions. The parties agree
that the Makewhole to Seller shall be treated as Unpaid
Amounts and not as a termination payment.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Credit Event Notice
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Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.
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Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof, an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of a principal amount of the Reference Obligation equal to the Notional
Amount of this Transaction (whether Buyer and its transferees or, if Buyer is
not a holder of the Reference Obligations, Buyer's transferees, the "Reference
Holders"), exercised the action or inaction in a manner consistent with the
preference of Seller as notified to Buyer with respect to the required consent,
agreement, vote or approval and (ii) Buyer has provided Seller reasonably
acceptable evidence in respect thereof. The Seller's failure to provide to
Buyer notice of its preference to a proposed action or inaction within 5
Business Days of notice by Buyer to Seller of such proposed action or
inaction shall render this paragraph void for purposes of such action or
inaction and any Amended Reference Obligation resulting from such action or
inaction shall also constitute a Deliverable Obligation; provided that such
notice by Buyer to Seller is deemed effective on any date which is prior to the
later of (A) the date which is 6 Business Days prior to the last date available
to a holder of the Reference Obligation for exercise of the action or inaction
under the tenns of the Reference Obligation and (B) one Business Day after
the date on which holders of the Reference Obligation received notice of such
proposed action or inaction under the tenns of the Reference Obligation. For
the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of the Reference Holders, in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or
otherwise caused to be effected in contravention of the preference of Seller as
notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.
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Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from' five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
AaalAAA" Aal/AA+ Aa2/AA Aa3/AA- Al/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.
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7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterpartv:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
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Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


NYLIB5 865548.6


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
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Optional Termination Date:


NYLIB5 865548.6


recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
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Makewhole to Buyer:


NYLIB5 865548.6


Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-1ANV CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17.5 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in November 2013. For the purpose of
such calculation, the Notional Amount on each
scheduled Fixed Rate Payer Payment Date shall be equal
to (x) the applicable amortization percentage for such
Fixed Rate Payer Payment Date set forth in the
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amortization schedule attached as Annex A multiplied
by (y) the outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please con firm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATlONAL


By:------------
Name:
Title:


[Lexington CDS Conlirmation II)


~~By:


Name: Alan Frost
Title:V1anaging Director







To: U trOll!: LeV1n~on, David


Please confhm that the foregoing C01TeCtly sets forth the tettm: of out agreement with respect to
the Transactions by signing in the space pl'O....ided below and retut1ling a copy of the executed
Confinnalion to m: by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joan.nc Dl,lUU1; telephone: 203-221-4805,


It has been. a pleasurE: working with you on this Ttan.saction, and we look forwm."d to working with
you again in the future.


Yours sincerely,
AlG FINANCIAL PRODUcrS CORP.


By: ~ _


Name;
Title:


Agl-eed and Accepted;
GOLDMAN SACHS INTERNATIONAL


BY:~
Name: Matt Seager
Title: JheCutIve DiIectot


[L~illgtOll CDS ConfirrDlH,ion n]







•
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Annex A


Period Applicable Amortization
CommenciDl! Percenta2e


October 25,2005 100.00%
February 6, 2006 99.72%


May 6, 2006 99.20%
August 6, 2006 98.94%


November 6, 2006 98.07%
February 6, 2007 97.29%


May 6, 2007 96.38%
August 6, 2007 94.47%


November 6, 2007 92.84%
February 6, 2008 90.61%


May 6, 2008 88.86%
August 6, 2008 86.36%


November 6, 2008 83.24%
February 6, 2009 78.80%


May 6, 2009 76.53%
August 6, 2009 75.16%


November 6, 2009 72.79%
February 6, 2010 71.54%


May 6, 2010 68.01%
August 6,2010 65.27%


November 6,2010 62.12%
February 6, 2011 59.88%


May 6, 2011 57.79%
August 6, 2011 53.57%


November 6,2011 48.41%
February 6, 2012 38.11%


May 6, 2012 32.41%
August 6, 2012 27.04%


November 6, 2012 18.98%
February 6, 2013 14.95%


May 6, 2013 12.26%
August 6, 2013 0.17%


November 6,2013 and
thereafter 0.00%








Goldman Sachs Irternationall Peterborough Court 1133 Fleet Street ILondon EC4A 2BB 1Tel: 0207 774 1000
Registered in England no. 226395. Registered Office as above. Regulated by the Financial Services Authority.


DATE: June 2, 2004


TO: Goldman Sachs Capital Markets, L.P.


FROM: AIG Financial Products Corp.


SUBJECT: Revised Credit Derivative Transaction


REF. NUMBER NUUQ403JD


The purpose of this revised letter agreement is to confinn the teons and conditions of the Credit
Derivative Tranmction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs Capital Markets, L.P.
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any qm:stions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This communication supersedes and replaces all prior communications
between the pa rties hereto with respect to the Transaction described below. This letter
agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Interest Rate and
Currency Excharlge Agreement, dated as of October 17, 1990 (induding the Schedule and Credit
Support Annex 1hereto), as amended and supplemented from time to time (the "Agreement"),
between you and us. Capitalized terms used but not defined in this Confirmation or in the
Agreement have the meanings ascribed to them in the Indenture.


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


1. General Ternls:


Trade D::.te:


Effective Date:


Scheduled Termination
Date:


March 23, 2004.


April 7, 2004


(i) May 8, 2039, or (ii) the date on which the Notional
amount has amortized to zero due to repayments of
principal on the Reference Obligation, subject, in each







Primary Obligor:


Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculatlon Agent:


Calculation Agent City:


Busines~, Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guar,mtees:


Notional Amount:


case, to the Following Business Day Convention. For the
- avoidance of doubt, no termination p-ayments shall be


due by either party in connection with a termination of
this Transaction pursuant to the preceding sentence or
(iii) the Optional Termination Date.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defmed in the Indenture) is located,
which as of the Effective Date is Houston, Texas;
provided that (i) for the purpose of determining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for
the purpose of determining Fixed Rate Payer Payment
Dates for each Transaction, Business Days shall be New
York only.


Following (which, subject to Section 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).


MKP CBO III, Ltd. and MKP CBO III, Inc.


MKP CBO III, Ltd.
and MKP CBO III, Inc.
Class A-I Notes
May 8, 2039
LillOR (as defined in the Indenture)
+ 39 basis points.


CUSIP/ISIN: 55311TAA21 US55311TAA25
Original Issue Amount: USD 272,000,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) the aggregate unpaid
principal amount of the Reference Obligation
outstanding on such date and (ii) the Relevant
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Relevant Proportion:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Paymenl Date:


Fixed R<.te:


Fixed R<.te Day
Count Fraction:


3. Structuring Fee;
Additional P~tyments:


4. Floating Payments:


Floating :~ate Payer
Calculati,)fl Amount:


Proportion. For the avoidance of doubt, on the Effective
- Date the Notional Amount is equal to USD 140,000,000


1401272


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer
Calculation Period.


The 8th day of each February, May, August and
November in each year during the Term hereof,
commencing August 9, 2004, up to and including the
Termination Date.


0.11%


Actual/360


Upon the termination of this Transaction for any reason,
whether on or prior to the Scheduled Termination Date
Counterparty shall pay to AIG-FP a structuring fee (the
"Structuring Fee") equal to the positive difference if any
between (i) $420,000 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 hereunder. The parties
agree that the Structuring Fee shall be treated as Unpaid
Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions
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Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event.- Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obi igati< In:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Tenns:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical :iettlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deli verable Obligation
Claracteristics: Not Applicable.


E:ccluded Deliverable
OJligations: Not Applicable.


Allended RO Provisions:


Subject to the last sentence of Optional Termination Date paragraph (B), for
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purposes hereof an Amended Reference Obligation will not constitute a
Deliverable Obligation under this Transaction! unless 0) holders of at least an
amount of-Reference Obligations equal to the Notional Amount exercised the
action or inaction as agreed by Seller with respect to the required consent,
19reement, vote or approval, and (ii) Buyer has used best efforts to provide
~vidence that holders of at least an amount of Reference Obligations equal to the
."Totional Amount so exercised, which evidence is obtained from Buyer's
,;ounterparty to a derivative transaction with respect to the Reference Obligation;
;)rovided that to the extent Buyer is not able to provide such evidence using best
efforts and to the extent Seller cannot confirm the same using reasonable efforts,
3uyer shall upon Seller's request use its best efforts to provide Seller evidence
from any other source that holders of at least an amount of Reference Obligations
<:qual to the Notional Amount so exercised the action or inaction. The Seller's
failure to provide to Buyer notice of agreement or disagreement to a proposed
action or inaction within 5 Business Days of notice by Buyer to Seller of such
proposed action or inaction shall render this paragraph void for purposes of such
,etion or inaction and any Amended Reference Obligation resulting from such
"etion or inaction would also constitute a Deliverable Obligation; provided that
wch notice by Buyer to Seller is deemed effective on any date which is at least 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation. For the avoidance of doubt, each notice hereunder will be deemed
effective pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, modification or variation to, or waiver or consent under the
F.eference Obligation with the required consent, agreement, vote or approval of
holders of the Reference Obligation in each case to the extent such amendment,
modification, variation, waiver or consent is approved or rejected in
ontravention of that agreed by Seller.


Plrtial Cash Settlement
0


0 Consent Required
Lmns: Not Applicable.


Paltial Cash Settlement
or Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


E~:crow:


6. Collateral TenllS:


Not Applicable.
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For the purpose; of calculating the Credit Support Amount under the-Credit Support Annex only,
Exposure of Buyer to Seller with respect to this Transaction shaH mean the greater of zero and
the Market Related Amount where:


"Market Related Amount" means: The Notional Amount minus the Market Value of the
Reference Obligation with a principal amount equal to the Notional Amount.


"Market Value of the Reference Obligation" equals the market value of the Reference Obligation
as determined by the Calculation Agent as of the date of such calculation; provided that if the
parties acting as joint Calculation Agent cannot agree on the market value, market value will be
determined based on the average of mid-market quotations from five dealers chosen by the
Calculation Agent disregarding the highest and lowest quotations.


7. Notice and AI~count Details:


Contact Detdls for Notices:


Address:


Attention:


Facsimile Nc.:


Counterparty:


Account DetHils:


AIG-FP:


Counterparty:


AlG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs Capital Markets, L.P.
85 Broad Street
New York, NY 10004
Attention: Credit Derivative Operations
Telephone No.: 212-357-9775
Fax No.: 212-428-9189
(All correspondence to include the GS Reference Number
NUUQ403JD)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
DID 298453


Goldman Sachs Capital Markets
Name of Bank: Citibank. N.A. New York
Account No:40670834
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Fed ABA No.02I000089


AIGFP Settlements:
Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterpart:' Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs Capital Markets, L.P.
85 Broad Street
New York, NY 10004
Attention: Credit Derivative Operations
Telephone No.: 212-357-9775
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law;


Termination Currency:


Documentation:


Credit Suppo:t Documents:


Additional R(~presentations:


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the teons,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
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Optional Termination Date:


Transaction, and (v) the other party is not acting as a
- fiduciary for~ or an ~dviser t6, it 'i-n- respect of this


Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make - any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the infonnation provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
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Makewhole Ameunt:


Optional Termination Date pursuant to this clause
(B) but does not e~ercise such rigllcprior to the date
which is ]5 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to Amended RO Date shall no
longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding holders
of at least an amount of Reference Obligations equal to
the Notional Amount exercising the action or inaction as
agreed by Seller with respect to any required consent,
agreement, vote or approval of the holder of the
Reference Obligation (such action or inaction as agreed
by Seller, the "Seller Response"), the action or inaction
actually taken by the Trustee (as defined in the Offering
Circular with respect to the Reference Obligation) acting
pursuant to the terms of the indenture thereof is
inconsistent with the Seller Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 25 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on August 8, 2012), such Notional Amount for the
purpose of such calculation equal to (x) the applicable
amortization percentage for such Optional Termination
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Date set forth in the amortization schedule attached as
- Annex A multiplied by (y) the outsUmding principal


amount of the Reference Obligations multiplied by (z)
the Relevant Proportion, and discounting each such
Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Optional Termination Date at
a rate equal to LIBOR plus zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactiom by signing in the space provided below and _returning -a copy- of the executed
revised Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine
Paradiso or Joanne Dulka; telephone: 203-221-4805.


- -


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
GOLDMAN SACHS CAPITAL MARKETS, L.P.


Agreed and Accepted:
AIG FINANCIAL PRODUCTS CORP,
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AnnexA


Period End Outstandin2 Principal
8/8/04 . 100.00%
11/8/04 99.31%
2/8/05 98.78%
5/8/05 98.19%
8/8/05 97.53%
11/8/05 96.89%
2/8/06 94.26%
5/8/06 93.75%
8/8/06 93.25%
11/8/06 92.45%
2/8/07 89.55%
5/8/07 84.96%
8/8/07 83.41%
11/8/07 81.02%
2/8/08 79.88%
5/8/08 78.39%
8/8/08 76.36%
11/8/08 72.19%
2/8/09 69.43%
5/8/09 64.51%
8/8/09 61.13%
11/8/09 57.88%
2/8/10 54.61%
5/8/10 51.48%
8/8/10 48.45%
11/8/10 45.29%
2/8/11 42.45%
5/8/11 39.71%
8/8/11 37.06%
11/8/11 34.51%
2/8/12 31.99%
5/8/12 29.61%
8/8/12 25.54%
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EXECUTION COpy


5Q t+ 5 ) , -.


DATE:


TO:


FROM:


SUBJECT:


November 3, 2004


Goldman Sachs International


AlG Financial Products Corp.


Credit Derivative Transaction; Class A-I-NY Notes


REF. NUMBER: NUUQ4I02N


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on November 3, 2004 with respect to
the Class A-I-VA Notes, the ''Transactions'') between AIG Financial Products Corp. ("AlG-FP")
and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sm, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement,
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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November 3,2004.


November 3,2004


(i) December 8, 2040, or (ii) the date on which the
. Notional Amount has amortized to zero due to


repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the
preceding sentence or the Optional Termination Date.







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:
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AIG-FP (the "Seller").


Counterparty (the "Buyer"),


Buyer arid Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of detennining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of detennining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Santa Ana, California.


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


Mercury CDO 2004-1, Ltd.


Mercury CDO 2004-1, Ltd.
Class A-I-NY Notes
December 8, 2040
LIBOR (as defined in the Indenture)
+0.34%.
58936RAB3/
US58936RAB33


Original Issue Amount: USD 299,900,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) 299,8001299,900 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any advances made by the holders of the Reference
Obligation on and prior to such date and after giving
effect to any prepayments by the Reference Entity in
respect of the Reference Obligation on and prior to such
date; provided, that, the Notional Amount shall not
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2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fee;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


exceed USD 299,800,000 (minus any payment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 15_6,633,000.


The average ofthe Notional Amounts outstanding on
each day during the related Fixed Rate Payer
Calculation Period.


The 8th day of each, March, June, September and December
in each year during the Term hereof, commencing in March
2005 up to and including the Termination Date.


0.1125%


Actual/360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) $899,700 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 of both Transactions.
The parties agree that the Structuring Fee shall be treated
as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to the
Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice ofPhysical Settlement


Notice ofPublicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions
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Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating t9 the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of sueh ll report shall obviate any and all requirements
hereunder relating-to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay; provided, that the occurrence ofsuch a Failure to Pay shall be
determined without regard to the effect of any provisions in the Reference
Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.
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Amended RO Provisions:


Subject to the last sentence of paragraph (B) under '~Optional Tennination
Date" herein, for purposes hereof, an Amended Reference Obligation wi1.1 not
constitute a Deliverable Obligation under this Transaction, unless (i)·holders
of at least an amount of Reference Obligations equal to the Notional Amount
exercised the action or inaction in a manner consistent with the preference of
Seller as notified to Buyer with respect to the required consent, agreement,
vote or approval and (ii) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failure to provide to Buyer notice of
its preference to a proposed action or inaction which may result in a Material
Change (as defined in Amended Reference Obligation below) within 5
Business Days ofnotice by Buyer to Seller of such proposed action or
inaction shall render this paragraph void for purposes ofsuch action or
inaction and any Amended Reference Obligation resulting from such action or
inaction would also constitute a Deliverable Obligation; provided that such
notice by Buyer to Seller is deemed effective on any date which is prior to the
later of (A) the date which is 6 Business Days prior to the last date available
to a holder ofthe Reference Obligation for exercise of the action or inaction
under the terms ofthe Reference Obligation and (B) one Business Day after
the date on which holders of the Reference Obligation received notice of such
proposed action or inaction under the terms of the Reference Obligation. For
the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section 12(a) ofthe Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment, or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval ofthe Buyer or its transferee(s) of all or any portion ofthe
Notional Amount ofthe Reference Obligation (each, a "Reference Holder")
which (a) changes the Stated Maturity of the principal of or the due date of
any installment of interest on any A I-NY Note, reduces the principal amount
thereof or the rate of interest or commitment fee thereon, or the redemption
price with respect thereto, changes the earliest date on which the Issuer may
redeem any AI-NY Note, changes the provisions ofthe Indenture relating to
the application of proceeds of any Collateral to the payment of principal ofor
interest or commitment fee on the AI-NY Notes, changes anyplace where, or
the coin or currency in which, any AI-NY Note or the principal thereof or
interest or commitment fee 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) reduces the percentage in aggregate outstanding principal amount of
holders of A I-NY Notes whose consent is required for the authorization of
any supplemental indenture or for any waiver ofcompliance with certain
provisions of the Indenture or certain defaults thereunder or their
consequences, (c) impairs or adversely affects the Collateral pledged under
the Indenture except as otherwise pennitted thereby, (d) pennits the creation
of any lien ranking prior to or on a parity with the lien created by the
Indenture with respect to any part of the Collateral or tenninates such lien on
any property at any time subject thereto or deprives the holder ofany AI-NY
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Note of the security afforded by the lien created by the Indenture, (e) reduces
the percentage of the aggregate outstanding principal amount ofholders of
Al~NVNotes whose consent is required to request that the Trustee preserve
the Collateral pledged under the Indenture or rescind the Trustee's election to
preserve the Collateral or to sell or liquidate the Collateral pursuant to th~


Indenture, (f) modifies any of the provisions of the Indenture with respect to
supplemental indentures requiring the consent ofAI~NYNoteholders except
to-increase the percentage of outstanding AI-NY Noteswhose holders'
consent is required for any such action or to provide that other provisions of
the Indenture cannot be modified or waived without the consent of the holder
of each outstanding Al~NVNote affected thereby, (g) modifies the definition
of the term "Outstanding" or the subordination provisions ofthe Indenture, (h)
changes the permitted minimum denominations of any AI-NY Notes or (i)
modifies any of the provisions of the Indenture in such a manner as to affect
the calculation ofthe amount of any payment of interest or principal of any
AI-NY Note or the right of the holders of AI-NY Notes to the benefit of any
provisions for the redemption of such AI-NY Notes contained therein (each a
"Material Change"), in each case, to the extent such amendment,
modification, variation, waiver or consent is approved or otherwise caused to
be effected in contravention of the preference of Seller as notified to Buyer.
Notwithstanding the foregoing, the Reference Obligation shall also be deemed
to be an Amended Reference Obligation hereunder in the event the
"Reference Obligation" under the Transaction with Reference Number
NUUQ4I02Q between Seller and Buyer (the "Related Transaction") is
deemed to be an "Amended Reference Obligation" pursuant to the terms of
such Related Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.


-.


Escrow:


6. Collateral Terms:


Not Applicable.


For purposes of calculating the Credit Support Amount under the Credit Support Annex only,
Exposure ofBuyer to Seller with respect to this Transaction shall mean the greater ofzero and the
Market Related Amount.
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As used herein: "Market Related Amount" means the (i) the product of (x) the Notional Amount
and (y) Ratings Factor (as defined below), minus (ii) the Market Value of the Reference
Obligation with a principal amount equal to the Notional Amount.


"Ratings Factor" means (a) 0.97 so long as (i)(A) the long-term senior unsecured debt rating of
Seller's Credit Support Provider is "AAA" by Standard & Poor's Ratings Services ("S&P"), and·
(B) the long-term senior unsecured debt rating ofSeller's Credit Support Provider is "Aaa" by
Moody's Investors Service, Inc. ("Moody's"), and (iii)(A) the Reference Obligation is rated
"AAA" by S&P and (B) the Reference Obligation is rated "Aaa" by Moody's, and (b) otherwise,
1.00.


"Market Value of the Reference Obligation" equals the market value of the Reference Obligation
as determined by the Calculation Agent as of the date of such calculation; provided that if the
parties acting as joint Calculation Agent cannot agree on the market value, market value will be
determined based on the average ofmid-market quotations from five dealers chosen by the
Calculation Agent disregarding the highest and lowest quotations.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Countemarty:


Account Details:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
ChiefFinancial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page ofthis Confirmation)
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AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AlG FinanCial Products
AlC #: 89004~16084


UID298453


Goldman Sachs International
Name ofBank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other.party as investment advice
or as a recommendation to enter into this Transaction, it
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Optional Termination Date:
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being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee-as .
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or im:rlied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
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Makewhole Amount:
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Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days'prior writt~n notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall ·be used. If no dealer is
available, the market value of the Reference Obligations
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shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 24 basis points. payable
on the Notional Amount on each Fixed' Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance"
of doubt, assuming the Termination Date would occur .
on December 8, 2011), such Notional Amount for the
purpose of such calculation equal to (x) the applicable
amortization percentage for such Optional Termination
Date set forth in the amortization schedule attached as
Annex A multiplied by (y) the outstanding principal
amount of the Reference Obligations, and discounting
each such Calculation Amount from the corresponding
Fixed Rate Payer Payment Date to the Optional
Termination Date at a rate equal to LIBOR plus zero
spread.
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Please confirm that the· foregoing correctly sets forth the terms of our agreement with respect to.
the Transactions by !igning in'the space provided below and returning a copy of the executed
Conftrmation to us by facsimile transmission on 203~222-4780,Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future. . .


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


-..


By:. _
Name:
Title:


II


NCTffil 7.19019 R







-..
Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joatme Dulka; telephone: 203-221-4805. .


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the fu.ture.


4


Yours sincerely, --"..
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS IN1ERNATIONAL


By:, _
Name:
Title:


Nrl TRI 'HQI\~R 11\
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AnnexA


Applicable Amortization
Period End Percentage


3/8/2005 99.46%
6/8/2005 98.71%
9/8/2005 97.78%
12/8/2005 97.12%
3/8/2006 96.35%
6/8/2006 95.70%
9/8/2006 94.88%
12/8/2006 94.12%
3/8/2007 93.24%
6/8/2007 92.39%
9/8/2007 91.39%
12/8/2007 89.82%
3/8/2008 87.46%
6/8/2008 85.36%
9/8/2008 83.20%
12/8/2008 80.95%
3/8/2009 74.86%
6/8/2009 69.85%
9/8/2009 64.29%
12/8/2009 59.20%
3/8/2010 54.75%
6/8/2010 50.09%
9/8/2010 45.82%
12/8/2010 41.64%
3/8/2011 37.99%
6/8/2011 34.95%
9/8/2011 31.92%
12/8/2011 0.00%
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DATE:


TO:


FROM:


SUBJECT:


November 3, 2004


-Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-I-VA Notes


EXECUTION COpy
-..


REF. NUMBER: NUUQ4102Q


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on November 3, 2004 with respect to
the Class A-I-NY Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Defmitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement,
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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November 3, 2004.


November 3, 2004


(i) December 8, 2040, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the'







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


preceding sentence or the Optional Termination Date..


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of determining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Santa Ana, California.


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


Mercury CDO 2004-1, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Mercury CDO 2004-1, Ltd.
Class A-I-VA Notes
December 8, 2040
LIBOR (as defined in the Indenture)
+0.34%.
58936RAA51
US58936RAA59


Reference Price:


All Guarantees:


Notional Amount:
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Original Issue Amount: USD 100,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date;
provided, that, the Notional Amount shall not exceed
USD 100,000 (minus any payment of principal) unless
agreed in writing by AIG-FP. For the avoidance of
doubt, on the Effective Date the Notional Amount is
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2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fee;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


equal to USD 100,000.


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer
Calculation Period.


The 8th day of each, March, June, September and December
in each year during the Term hereof, commencing in March
2005 up to and including the Termination Date.


0.1125%


Actual/360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) $899,700 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 of both Transactions.
The parties agree that the Structuring Fee shall be treated
as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to the
Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice ofPhysical Settlement


Notice ofPublicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two
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Notwithstanding anything herein to the contrary,· a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requjrements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay; provided that the occurrence of such a Failure to Pay shall be
determined without regard to the effect of any provisions in the Reference
Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 ofthe Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:
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Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of at least an amount of Reference Obligations equal to the Notional AJ.nount
exercised the action or inaction in a manner consistent with the preference of .
Seller as notified to Buyer with respect to the required consent, agreement,
vote or approval and (ii) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failure to provide to Buyer notice of
agreement or disagreement to a proposed action or inaction within 5 Business
Days of notice by Buyer to Seller of such proposed action or inaction shall
render this paragraph void for purposes of such action or inaction and any
Amended Reference Obligation resulting from such action or inaction would
also constitute a Deliverable Obligation; provided that such notice by Buyer to
Seller is deemed effective on any date which is prior to the later of (A) the
date which is 6 Business Days prior to the last date available to a holder of the
Reference Obligation for exercise of the action or inaction under the terms of
the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action
or inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
I2(a) ofthe Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of holders of the Reference Obligation, in each case, to the
extent such amendment, modification, variation, waiver or consent is
approved or otherwise caused to be effected in contravention of the preference
of Seller as notified to Buyer.


Partial Cash Settlement
ofConsent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.


-..


Escrow:


6. Collateral Terms:


Not Applicable.


For purposes of calculating the Credit Support Amount under the Credit Support Annex only,
Exposure ofBuyer to Seller with respect to this Transaction shall mean the greater of zero and the
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Market Related Amount.


As used herein:


"Market Related Amount" means (i) the product of (x) the Notional A:rriount and (y) Rati~gs
Factor (as defined below), minus (ii) the Market Value of the Reference Obligation with a
principal amount equal to the Notional Amount.


"Ratings Factor" means (a) 0.97 so long as (i) the long-term senior unsecured debt rating of
Seller's Credit Support Provider is "AAA" by Standard & Poor's Ratings Services ("S&P"), and
(ii) the long-term senior unsecured debt rating of Seller's Credit Support Provider is "Aaa" by
Moody's Investors Service, Inc. ("Moody's"), and (ii) (A) the Reference Obligation is rated
"AAA" by S&P and (B) the Reference Obligation is rated "Aaa" by Moody's, and (b) otherwise,
1.00.


"Market Value of the Reference Obligation" equals the market value ofthe Reference Obligation
as determined by the Calculation Agent as ofthe date of such calculation; provided that ifthe
parties acting as joint Calculation Agent cannot agree on the market value, market value will be
determined based on the average ofmid-market quotations from five dealers chosen by the
Calculation Agent disregarding the highest and lowest quotations.


7. Notice and Account Details:


Contact Details for Notices:


.:;..:--..


Address:


Attention:


Facsimile No.:


Counterparty:


NCLIBI 239639.8


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
ChiefFinancial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page ofthis Confirmation).
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank ofNew York, New York.
CHIPS ABA 001
ABA#: 021000018
SWIFT IRV'FUS.3N
AlC: AIG Financial Products
AlC #: 8900416084
DID 298453


Goldman Sachs International
Name ofBank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


-..


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
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Optional Termination Date:
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· or as a recommendation to enter into this Transaction,it
being understood that information and· explanations
related to the terms and conditions of this Transaction
shall not be considered, investment advice or a
recommendation to enter into· this Transaction, (iii) no·
communication (written or oral) received from the other
party-sh~111 be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and iUlderstanding (on
its own behalf or through independent professional
advice), and understands and accepts the terms,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference. Obligation no longer
constitutes a Deliverable Obligation pursuant to the
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Makewhole Amount:
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Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after s.uch Amended RO Date and
(iii) irrevocably designated by Seller to ~uyer by
not less than 2 Business Days' prior written notice'
(which may be by facsimile) as an Optional
Termination ~ Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding holders
of at least an amount of Reference Obligations equal to
the Notional Amount exercising the action or inaction in
a manner consistent with the preference of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the holder of the
Reference Obligation (such notice from Seller with
respect to such action or inaction, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction. of three dealers of the
Reference Obligation or two dealers if three are not
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· available. If only one dealer is available, the firm bid
price of such dealer shall be used. lfno dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present yalue, reasonably determined by Buyer as of the
Optional Termination Date, of 24 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on December 8, 2011, such Notional Amount for the
purpose of such calculation equal to (x) the applicable
amortization percentage for such Optional Termination
Date set forth in the amortization schedule attached as
Annex A multiplied by (y) the outstanding principal
amount of the Reference Obligations, and discounting
each such Calculation Amount from the corresponding
Fixed Rate Payer Payment Date to the Optional
Termination Date at a rate equal to LillOR plus zero
spread.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by 1'igning in -the space provided below and returning a copyof the executed ­
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


-..


By:,-=- _
Name:
Title:
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by Eigning in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805. - .


It has been a pleasure working with you on this. Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By.~Name: ••
Title: anagmg Duector


Agreed and Accepted:
GOLDMAN SACHS IN1ERNATIONAL


By:. _


Name:
Title:
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AnnexA


Applicable Amortiz~tion


Period End Percentage
3/8/2005 99.46%
6/8/2005


-
98.71%


9/8/2005 97.78%
12/8/2005 97.12%
3/8/2006 96.35%
6/8/2006 95.70%
9/8/2006 94.88%
12/8/2006 94.12%
3/8/2007 93.24%
6/8/2007 92.39%
9/8/2007 91.39%
12/8/2007 89.82%
3/8/2008 87.46%
6/8/2008 85.36%
9/8/2008 83.20%
12/8/2008 80.95%
3/8/2009 74.86%
6/8/2009 69.85%
9/8/2009 64.29%
12/8/2009 59.20%
3/8/2010 54.75%
6/8/2010 50.09%
9/8/2010 45.82%
12/8/2010 41.64%
3/8/2011 37.99%
6/8/2011 34.95%
9/8/2011 31.92%
12/8/2011 0.00%
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EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


April 19, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-I Notes


REF. NUMBER: NUUQ5035B


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


NYLIB5830641.7


April 19, 2005.


April 19,2005


(i) February 5, 2043, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the
preceding sentence or the Optional Termination Date.







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Columbia, Maryland.


Following (which, subject to Section 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).


Orchid Structured Finance CDO II, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Orchid Structured Finance CDO II, Ltd.
Class A-I Notes
February 5, 2043
LIBOR (as defined in the Indenture)
+ 0.36%.
68571UAA7 I
US68571UAA79


Reference Price:


All Guarantees:


Notional Amount:


NYLIB5 830641.7


Original Issue Amount: USD 204,000,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) 113,750,000/204,000,000
and (ii) the aggregate unpaid principal amount of the
Reference Obligation outstanding on such date, after
giving effect to any prepayments by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 113,750,000 (minus any payment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
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2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


Amount is equal to USD 113,750,000.


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 5th day of each February, May, August and
November of each year, commencing on August 5, 2005
up to and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.12%


Actua1l360


Upon the termination of the Transaction for any reason,
whether on or prior to the Scheduled Termination Date
Counterparty shall pay to AIG-FP a single payment
representing the minimum aggregate Fixed Amounts for
the Transaction (the "Makewhole to Seller") equal to the
positive difference if any between (i) the product of (x)
the maximum principal balance of the Reference
Obligation outstanding as of any date during the period
commencing on and including the Effective Date and
ending on but excluding the Termination Date, without
regard to any amounts paid in respect of principal on the
Reference Obligation after the Effective Date (whether
as prepayment, redemption or amortization), (y)
113,750,000/204,000,000 and (z) 0.30% and (ii) the sum
of all amounts paid to AIG-FP as Fixed Payments
pursuant to Section 2 of the Transaction. The parties
agree that the Makewhole to Seller shall be treatel as
Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


NYLIB5830641.7


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
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except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to Jhe contrary, a_
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.
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Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subj ect to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of at least an
amount of Reference Obligations equal to the Notional Amount exercised the
action or inaction in a manner consistent with the preference of Seller as notified
to Buyer with respect to the required consent, agreement, vote or approval and
(ii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.
The Seller's failure to provide to Buyer notice of its preference to a proposed
action or inaction which may result in a Material Change (as defined in Amended
Reference Obligation below) within 5 Business Days of notice by Buyer to Seller
of such proposed action or inaction shall render this paragraph void for purposes
of such action or inaction and any Amended Reference Obligation resulting from
such action or inaction would also constitute a Deliverable Obligation; provided
that such notice by Buyer to Seller is deemed effective on any date which is prior
to the later of (A) the date which is 6 Business Days prior to the last date
available to a holder of the Reference Obligation for exercise of the action or
inaction under the terms of the Reference Obligation and (B) one Business Day
after the date on which holders of the Reference Obligation received notice of
such proposed action or inaction under the terms of the Reference Obligation.
For the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each, a "Reference Holder") pursuant to Section 8.2 of the
Indenture (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.
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Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the­
definition of "Exposure" for purposes of the Credit Support Annex solely in respect of this_
Transaction shall be determined in accordance with the following formula:


Exposure = OPB *Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating
Aaa/AAAL Aal/AA+ Aa2/AA Aa3/AA- AlIA+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


NYLIB5830641.7


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
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Attention:


_Facsimile No.:


Countemarty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
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8. A.dditional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


NYLIB5830641.7


Fax No.: 212-428-9189


New York.


usb


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
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Optional Termination Date:
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capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and. irrevocably designated by­
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
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Makewhole to Buyer:
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of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole to Buyer") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 24 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Payment Date in May 2012), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
Termination Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligations, and
discounting each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to -the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _
Name:
Title:


[Orchid II CDS Confirmation)


NYLlB5 X3064 1.7


BY:f~
NJme~~st


Title: Managing Director







Please confmn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confmnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:..,....,.... _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


BY:~
Name:
Title:


Matt Seager
executive DIrecIor


[Orchid II CDS Confirmation]
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AnnexA


Period Applicable Amortization
Commencin~ Percenta~e


April 19, 2005 100.00%
August 5, 2005 99.89%


November 5, 2005 99.82%
February 5; 2006 99.79%


May 5,2006 99.72%
August 5, 2006 99.65%


November 5, 2006 98.60%
February 5, 2007 98.53%


May 5, 2007 97.42%
August 5, 2007 94.93%


November 5, 2007 89.46%
February 5, 2008 76.98%


May 5, 2008 69.51%
August 5, 2008 61.89%


November 5, 2008 56.71%
February 5, 2009 50.86%


May 5,2009 44.56%
August 5, 2009 38.64%


November 5,2009 34.98%
February 5, 2010 31.96%


May 5,2010 28.03%
August 5, 2010 25.77%


November 5, 2010 22.06%
February 5, 2011 20.09%


May 5,2011 16.21%
August 5, 2011 13.78%


November 5,2011 11.04%
February 5,2012 6.49%
May 5,2012 and


thereafter 0.00%








EXECUTION COpy


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


October 25,2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-INVB Notes


REF. NUMBER: NUUQ510DNO


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "CDS Transaction"
and together with the Credit Derivative Transactions entered into on October 25, 2005 with
respect to (x) the Class A-IV Notes (the "Class A-IV CDS Transaction") and (y) the Class A­
INVA Notes (the "Class A-INVA CDS Transaction"), the "Three CDS Transactions") between
AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty").
The time at which this Transaction was entered into is available on request. If you have any
questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial Products
Corp. This letter agreement constitutes a "Confirmation" as referred to in the Agreement
specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of October 25, 2005 (the "Indenture")
among Orient Point CDO, Ltd. ("Issuer"), Orient Point CDO, Inc. ("Co-Issuer") and LaSalle
Bank National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:


NeLlB) 300963.10


October 25, 2005.


October 25, 2005.


October 3, 2045.


The earliest to occur of: (i) the Scheduled Termination







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Date, (ii) the Optional Tennination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Tennination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no tennination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a tennination of this Transaction pursuant to the
designation of an Optional Tennination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Tennination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
detennining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of detennining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 1.4 of the Credit
Derivatives Definitions, shall apply to any date referred
to in this Confinnation that falls on a day that is not a
Business Day).


Orient Point CDO, Ltd.


Reference Obligation:


NeLlB] 300963.10


Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:
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Orient Point CDO, Ltd.
Class A-INVB Notes
October 3, 2045
LIBOR (as defined in the Indenture)
+ 0.27%.
68619MAQ41







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:


NCLIB1300963.1O


US68619MAQ42
Original Issue Amount: USD 650,000,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the product of (i) 649,750/650,000 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any repayments of principal by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 649,750,000 (minus any repayment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 649,750,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


January 3, April 3, July 3 and October 3 of each calendar
year of each year, commencing on April 3, 2006 up to
and including the Tennination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actua1l360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Tennination Date and
the Event Detennination Date" with "the earliest to
occur of the Scheduled Tennination Date, the Optional
Tennination Date and the Event Detennination Date".


Upon the tennination of the Three CDS Transactions for
any reason, whether on or prior to the Scheduled
Tennination Date, Counterparty shall pay to AIG-FP a
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4. Floating Payments:


Floating Rate Payer
Calculation Amount:


single payment representing the minimum aggregate
Fixed Amounts for the Three CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) the product of (x) USD 250,000 plus
USD 649,750,000 plus the maximum aggregate principal
balance of the Class A-INVA Notes outstanding in
respect of the Three CDS Transactions as of any date
during the period commencing on and including the
Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Class A-INVA Notes after
the Effective Date (whether as prepayment, redemption
or amortization) (the "Maximum Balance") and (y)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of the three
Confirmations in respect of the Three CDS Transactions.
The parties agree that the Makewhole to Seller shall be
treated as Unpaid Amounts and not as a termination
payment. For the avoidance of doubt, "maximum
aggregate principal balance" means, with respect to the
Reference Obligation under the Transaction in relation to
the Class A-INVA Notes, the aggregate amount of
Commitments (as defined in the Indenture) for such
Reference Obligation.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


NCLIB 1 300963.10


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.
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Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: InchIde Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the


5


NCLIB I 300963.10







Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with Section 8.2 (a)-(i) of the Indenture
(each a "Material Change"), in each case, to the extent such amendment,
modification, variation, waiver or consent is approved or otherwise caused to be
effected in contravention of the preference of Seller as notified to Buyer.
Notwithstanding the foregoing, the Reference Obligation shall also be deemed to
be an Amended Reference Obligation hereunder in the event the "Reference
Obligation" under the Transaction with Reference Number NUUQ51ODLO
between Seller and Buyer (the "Related Transaction") is deemed to be an
"Amended Reference Obligation" pursuant to the terms of such Related
Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


NCLIB1300963.1O


Not Applicable.
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Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
AaalAAA" AallAA+ Aa2/AA Aa3/AA- AI/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


NeLlB1300963.10


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
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Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AlC#: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8


NCLIB1300963.1O







8. Additional Provisions:


Governing Law:


Tennination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


NCLIB 1 300963.10


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that infonnation and explanations
related to the tenns and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the tenns,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the infonnation provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further infonnation, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all infonnation provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
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Optional Termination Date:
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liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
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Makewhole to Buyer:
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Response.


On the Optional Tennination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-I V CDS
Transaction and the Class A-INVA CDS Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably detennined by the
Buyer; to the extent Seller disputes Buyer's
detennination then such market value will be detennined
by Buyer using the highest finn bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the finn bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably detennined by Buyer as of the
Optional Tennination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Tennination Date and on or before the
Payment Date in October 2013. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the
outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Tennination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:-----------
Name:
Title:


[Orient Point CDS Confinnation I]


BY~
Nlfrt1f: ugene Park
Title: Managing Director







Please confirm that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: :B-U2Q..~
Name:
Title: Beverley Cropper


Executive Director


[OrieDt PoiDt CDS COIlfiTll1lltioo I)
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AnnexA


Period Applicable Amortization
Commencin2 Percenta2e


October 20, 2005 100.00%
March 20, 2006 100.00%
June 20, 2006 100.00%


September 20,2006 100.00%
December 20,2006 100.00%


March 20, 2007 100.00%
June 20, 2007 100.00%


September 20, 2007 100.00%
December 20, 2007 100.00%


March 20, 2008 100.00%
June 20, 2008 100.00%


September 20, 2008 100.00%
December 20, 2008 100.00%


March 20, 2009 100.00%
June 20, 2009 100.00%


September 20, 2009 100.00%
December 20, 2009 100.00%


March 20,2010 100.00%
June 20, 2010 89.84%


September 20, 2010 76.49%
December 20,2010 70.12%


March 20, 2011 68.17%
June 20, 2011 66.05%


September 20,2011 63.07%
December 20,2011 59.73%


March 20,2012 51.10%
June 20, 2012 41.62%


September 20,2012 33.58%
December 20,2012 24.13%


March 20, 2013 14.29%
June 20, 2013 10.38%


September 20,2013 6.65%
December 20,2013 0.00%








EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


October 25, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-I V Notes


REF. NUMBER: NUUQ510DLO


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transactions entered into on October 25,2005 with respect to
(x) the Class A-INVB Notes (the "Class A-INVB CDS Transaction") and (y) the Class A-INVA
Notes (the "Class A-INVA CDS Transaction"), the "Three CDS Transactions") between AIG
Financial Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty"). The
time at which this Transaction was entered into is available on request. If you have any questions
regarding this Transaction please contact Jake Sun, Counsel, AIG Financial Products Corp. This
letter agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of October 25, 2005 (the "Indenture")
among Orient Point CDO, Ltd. ("Issuer"), Orient Point CDO, Inc. ("Co-Issuer") and LaSalle
Bank National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:


NeLiB 1 300964.10


October 25, 2005.


October 25,2005.


October 3, 2045.


The earliest to occur of: (i) the Schedaled Termination







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Date, (ii) the Optional Tennination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Tennination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no tennination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a tennination of this Transaction pursuant to the
designation of an Optional Tennination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Tennination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
detennining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of detennining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 1.4 of the Credit
Derivatives Definitions, shall apply to any date referred
to in this Continnation that falls on a day that is not a
Business Day).


Orient Point CDO, Ltd.


Reference Obligation:


NeLlB 1 300964.10


Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


2


Orient Point CDO, Ltd.
Class A-I V Notes
October 3, 2045
LIBOR (as defined in the Indenture)
+0.27%.
68619MAJOI







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:


NCLlB1300964.1O


US68619MAJ09


Original Issue Amount: USD 250,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 250,000 (minus any
repayment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Notional Amount is equal to USD 250,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


January 3, April 3, July 3 and October 3 of each calendar
year of each year, commencing on April 3, 2006 up to
and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of the Three CDS Transactions for
any reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AIG-FP a
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4. Floating Payments:


Floating Rate Payer
Calculation Amount:


single payment representing the mInImUm aggregate
Fixed Amounts for the Three CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) the product of (x) USD 250,000 plus
USD 649,750,000 plus the maximum aggregate principal
balance of the Class A-INVA Notes outstanding in
respect of the Three CDS Transactions as of any date
during the period commencing on and including the
Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Class A-INVA Notes after
the Effective Date (whether as prepayment, redemption
or amortization) (the "Maximum Balance") and (y)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of the three
Confirmations in respect of the Three CDS Transactions.
The parties agree that the Makewhole to Seller shall be
treated as Unpaid Amounts and not as a termination
payment. For the avoidance of doubt, "maximum
aggregate principal balance" means, with respect to the
Reference Obligation under the Transaction in relation to
the Class A-INVA Notes, the aggregate amount of
Commitments (as defined in the Indenture) for such
Reference Obligation.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


NeLlB! 300964.10


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.
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Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof, an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of a principal amount of the Reference Obligation equal to the Notional
Amount of this Transaction (whether Buyer and its transferees or, if Buyer is
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not a holder of the Reference Obligations, Buyer's transferees, the "Reference
Holders"), exercised the action or inaction in a manner consistent with the
preference of Seller as notified to Buyer with respect to the required consent,
agreement, vote or approval and (ii) Buyer has provided Seller reasonably
acceptable evidence in respect thereof. The Seller's failure to provide to
Buyer notice of its preference to a proposed action or inaction that may result
in an Amended Reference Obligation within 5 Business Days of notice by
Buyer to Seller of such proposed action or inaction shall render this paragraph
void for purposes of such action or inaction and any Amended Reference
Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is
deemed effective on any date which is prior to the later of (A) the date which
is 6 Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the
Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action
or inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment, or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of the Reference Holders in accordance with the Indenture, in
each case, to the extent such amendment, modification, variation, waiver or
consent is approved or otherwise caused to be effected in contravention of the
preference of Seller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:
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Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating l


Aaa/AAAL Aal/AA+ Aa2/AA Aa3/AA- Al/A+ or below
Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counter:party:


NCLIB 1 300964.10


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


NCLIB I 300964.\ 0


New York.


USD
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Documentation:


Credit Support Documents:


Additional Representations:


Optional Termination Date:


NeLlB 1 300964.10


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
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Makewhole to Buyer:


NCLIB 1 300964.10


Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
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Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-INVB CDS
Transaction and the Class A-INVA CDS Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in October 2013. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the
outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:-----------
Name:
Title:


[Orient Point CDS Confirmation II)


By, K~
N~UQeIlePark


Title: Managing Director







Please confum that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AlG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: 3<Q (13~ pper
Name: e ,0
Title: Executive Director


[Orient Point CDS Confirmation II]
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AnnexA


Period Applicable Amortization
Commencin~ Percenta~e


October 20, 2005 100.00%
March 20, 2006 100.00%
June 20, 2006 100.00%


September 20,2006 100.00%
December 20, 2006 100.00%


March 20, 2007 100.00%
June 20, 2007 100.00%


September 20, 2007 100.00%
December 20, 2007 100.00%


March 20, 2008 100.00%
June 20, 2008 100.00%


September 20, 2008 100.00%
December 20,2008 100.00%


March 20, 2009 100.00%
June 20, 2009 100.00%


September 20,2009 100.00%
December 20, 2009 100.00%


March 20,2010 100.00%
June 20, 2010 89.84%


September 20,2010 76.49%
December 20,2010 70.12%


March 20,2011 68.17%
June 20,2011 66.05%


September 20,2011 63.07%
December 20, 2011 59.73%


March 20,2012 51.10%
June 20, 2012 41.62%


September 20,2012 33.58%
December 20,2012 24.13%


March 20, 2013 14.29%
June 20, 2013 10.38%


September 20,2013 6.65%
December 20,2013 0.00%








DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


October 25,2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-INVA Notes


EXECUTION COPY


7D~~34- -3


REF. NUMBER: NUUQ5IODPO


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "CDS Transaction"
and together with the Credit Derivative Transactions entered into on October 25, 2005 with
respect to (x) the Class A-IV Notes (the "Class A-IV CDS Transaction") and (y) the Class A­
INVB Notes (the "Class A-INVB CDS Transaction"), the "Three CDS Transactions") between
AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty").
The time at which this Transaction was entered into is available on request. If you have any
questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial Products
Corp. This letter agreement constitutes a "Confirmation" as referred to in the Agreement
specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of October 25, 2005 (the "Indenture")
among Orient Point CDO, Ltd. ("Issuer"), Orient Point CDO, Inc. ("Co-Issuer") and LaSalle
Bank National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:


NCLIB1301083.1O


October 25,2005.


October 25, 2005.


October 3, 2045.


The earliest to occur of: (i) the Scheduled Termination







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Date, (ii) the Optional Tennination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Tennination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no tennination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a tennination of this Transaction pursuant to the
designation of an Optional Tennination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Tennination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
detennining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of detennining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 1.4 of the Credit
Derivatives Definitions, shall apply to any date referred
to in this Confinnation that falls on a day that is not a
Business Day).


Orient Point CDO, Ltd.


Reference Obligation:


NeLlB] 301083.10


Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN (funded):
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Orient Point CDO, Ltd.
Class A-INVA Notes
October 3, 2045
LIBOR (as defined in the Indenture)
+ 0.27%.
68619MAL51







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


NeLlB1301083.10


US68619MAL54
CUSIP/1SIN (unfunded) :68619MAN1/


US68619MAN 11
Original Issue Amount: USD 647,250,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


With respect to any date, an amount equal to the
aggregate principal amount of the Reference Obligation
issued and outstanding after the Effective Date, after
giving effect to any advances made by the holders of the
Reference Obligation on and prior to such date and after
giving effect to any prepayments by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided that the Notional Amount shall not
exceed USD 647,250,000 (minus any payment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date, the Notional
Amount is equal to USD O.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


January 3, April 3, July 3 and October 3 of each calendar
year of each year, commencing on April 3, 2006 up to
and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".
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3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


Upon the termination of the Three CDS Transactions for
any reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for the Three CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) the product of (x) USD 250,000 plus
USD 649,750,000 plus the maximum aggregate principal
balance of the Class A-INVA Notes outstanding in
respect of the Three CDS Transactions as of any date
during the period commencing on and including the
Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Class A-INVA Notes after
the Effective Date (whether as prepayment, redemption
or amortization) (the "Maximum Balance") and (y)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of the three
Confirmations in respect of the Three CDS Transactions.
The parties agree that the Makewhole to Seller shall be
treated as Unpaid Amounts and not as a termination
payment. For the avoidance of doubt, "maximum
aggregate principal balance" means, with respect to the
Reference Obligation under the Transaction in relation to
the Class A-INVA Notes, the aggregate amount of
Commitments (as defined in the Indenture) for such
Reference Obligation.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
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hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of a principal
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amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the tenus of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the tenus of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with the Section 8.2(a)-(i) of the Indenture
(each a "Material Change"), in each case, to the extent such amendment,
modification, variation, waiver or consent is approved or otherwise caused to be
effected in contravention of the preference of Seller as notified to Buyer.
Notwithstanding the foregoing, the Reference Obligation shall also be deemed to
be an Amended Reference Obligation hereunder in the event the "Reference
Obligation" under the Transaction with Reference Number NUUQ5I0DLO
between Seller and Buyer (the "Related Transaction") is deemed to be an
"Amended Reference Obligation" pursuant to the tenus of such Related
Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.
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Escrow: Not Applicable.
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6. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
Aaa/AAA' Aal/AA+ Aa2/AA Aa3/AA- Al/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower ofthe S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


NCLIB1301083.1O


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
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Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
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8. Additional Provisions:


Governing Law:


Tennination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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Telephone No.: 212-357-2610
Fax No.: 212-428-9189


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that infonnation and explanations
related to the tenns and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the tenns,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the infonnation provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further infonnation, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all infonnation provided by
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Optional Termination Date:
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Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
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Makewhole to Buyer:
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Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-I V CDS
Transaction and the Class A-INVB CDS Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in October 2013. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) an
amount equal to the aggregate principal amount of the
Reference Obligation issued and outstanding after the
Effective Date, after giving effect to any advances made
by holders of the Reference Obligation on and prior to
such date. Each such Calculation Amount shall be
discounted from the corresponding Fixed Rate Payer
Payment Date to the Optional Termination Date at a rate
equal to LIBOR plus zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:-----------Name:
Title:


[Orient Point CDS Confirmation (Delayed Draw Notes)]


By, X~
N~: Eugene Park
TItle: Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely.
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: 3< Qg, :pp-<--
Name: 1"7"'n rI C
Title: IJ\7ve ey rapper


Executive Director


(Orient Point CDS Confinnation (Delayed Draw Notes)]
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AnnexA


Period Applicable Amortization
Commencine Percentaee


October 20, 2005 100.00%
March 20, 2006 100.00%
June 20, 2006 100.00%


September 20, 2006 100.00%
December 20, 2006 100.00%


March 20, 2007 100.00%
June 20, 2007 100.00%


September 20, 2007 100.00%
December 20, 2007 100.00%


March 20, 2008 100.00%
June 20, 2008 100.00%


September 20, 2008 100.00%
December 20, 2008 100.00%


March 20, 2009 100.00%
June 20, 2009 100.00%


September 20, 2009 100.00%
December 20, 2009 100.00%


March 20,2010 100.00%
June 20, 2010 89.84%


September 20,2010 76.49%
December 20,2010 70.12%


March 20, 2011 68.17%
June 20, 2011 66.05%


September 20,2011 63.07%
December 20,2011 59.73%


March 20,2012 51.10%
June 20, 2012 41.62%


September 20,2012 33.58%
December 20,2012 24.13%


March 20, 2013 14.29%
June 20, 2013 10.38%


September 20,2013 6.65%
December 20, 2013 0.00%








DATE:


TO:


FROM:


SUBJECT:


October 26, 2004


Goldman Sachs International


AlG Financial Products Corp.


Credit Derivative Transaction; Class A-I-NY Notes


58qq~O
EXECUTION COpy


REF. NUMBER: NUUQ409HS


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on October 26,2004 with respect to
the Class A-l-V Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDN').


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement,
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


The terms ofthe particular Transaction to which this Confirmation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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October 26, 2004.


October 26, 2004


(i) December 7, 2040, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the
preceding sentence or the Optional Termination Date.







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:
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AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, actingjointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of detennining the
Physical Settlement Date, such date must also be a
Business Day in any· jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of detennining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Columbia, Maryland.


Following (which, subject to Section 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).


Reservoir Funding Ltd.


Reservoir Funding Ltd.
Class A-I-NY Notes
December 7, 2040
LIBOR (as defined in the Indenture)
+ 0.35%.
761 12CAB4J
USG7523SABOO


Original Issue Amount: USD 374,900,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of0) 374,800/374,900 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any advances made by the holders of the Reference
Obligation on and prior to such date and after giving
effect to any prepayments by the Reference Entity in
respect of the Reference Obligation on and prior to such
date; provided, that, the Notional Amount shall not
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2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fec;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


exceed USD 374,800,000 (minus any payment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 271,400,000. .


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer
Calculation Period.


The i h day of each, March, June, September and December'·
in each year during the Term hereof, commencing in March
2005 up to and including the Termination Date.


0.105%


ActuaJ/360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) $1,125,000 (the "Minimum Structuring
Fee lt


) and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of both
Transactions. The parties agree that the Structuring Fee
shall be treated as Unpaid Amounts.


As ofthe Physical Settlement Date, an amount equal to the
Notional Amount, on such date. .


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice ofPublicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions
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Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference' Obligation .
delivered to Seller shall constitute satisfactory notice of ;:
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay shall be
determined without regard to the effect of any provisions in the Reference
Obligation that permit the limitation ofdue payments or distributions of funds in
accordance with the tenns of such Reference Obligation or, that provide for the
extinguishing or reduction of such payments or distributions.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Ol>ligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.
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AmendedRO Provisions:


Subject to the last sentence ofparagraph (B) under "Optional Termination
Date" herein, for purposes hereof: an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of at least an amount ofReference Obligations equal to the Notional Amount
exercised the action or inaction in a manner consistent with the preference of
Seller as notified to Buyer with respect to the required consent, agreement,
vote or approval and (ii) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failure to provide to Buyer notice of
its p~eference to a proposed action or inaction which may result in a Material
Change (as defined in Amended Reference Obligation below) within 5
Business Days of notice by Buyer to Seller of such proposed action or
inaction shall render this paragraph void for purposes of such action or
inaction and any Amended Reference Obligation resulting from such action or
inaction would also constitute a Deliverable Obligation; provided that such
notice by Buyer to Seller is deemed effective on any date which is prior to the
later of (A) the date which is 6 Business Days prior to the last date available
to a holder of the Reference Obligation for exercise of the action or inaction
under the terms of the Reference Obligation and (B) one Business Day after
the date on which holders of the Reference Obligation received notice ofsuch
proposed action or inaction under the terms of the Reference Obligation. For
the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment, or modification of, variation to, or waiver or
consent lmder, the Reference Obligation with the required consent, agreement,
vote or approval of the Buyer or its transferee(s) ofal! or any portion of the
Notional Amount of the Reference Obligation (each, a "Reference Holder")
which (a) changes the Stated Maturity of the principal of or the due date of
any installment of interest on any AI-NV Note, reduces the principal amount
thereof or the rate of interest or commitment fee thereon, or the redemption
price with respect thereto, changes the earliest date on which the Issuer may
redeem any AI-NV Note, changes the provisions of the Indenture relating to
the application ofproceeds ofany Collateral to the payment of principal of or
interest or commitment fee on the AI-NV Notes, changes any place where, or
the coin or currency in which, any AI-NV Note or the principal thereof or
interest or commitment fee 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 ofredemption, on or after the applicable redemption
date), (b) reduces the percentage in aggregate outstanding principal amount of
holders of AI-NV Notes whose consent is required for the authorization of
any supplemental indenture or for any waiver ofcompliance with certain
provisions of the Indenture or certain defaults thereunder or their
cC)QsequeJ,lces,-(c) impairs or adversely affects the Collateral pledged under
the Indenture except as otherwise permitted thereby, (d) permits the creation
ofany lien ranking prior to or on a parity with the lien created by the
Indenture with respect to any part ofthe Collateral or terminates such lien on
any property at any time subject thereto or deprives the holder of any A I-NV
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Note of the security afforded by the lien created by the Indenture, (e) reduces
the percentage of the aggregate outstanding principal amount of holders of
AI-NV Notes whose·consent is required to request that the Trustee preserve
the .Collateral pledged under the Indenture or rescind the Trustee's ele·ction to
preserve the Collateral or to sell or liquidate the Collateral pursuanuo the
Indenture, (f) modifies any of the provisions of the Indenture with respect to
the undertaking of party litigants to pay (if required) costs of suits for (among
others) the enforcement of rights under the Indenture or against the Trustee,
(g) modifies any ofthe provisions of the Indenture with respect to
supplemental indentures requiring the consent ofAI-NV Noteholders except
to increase the percentage of outstanding AI-NV Notes whose holders'
consent is required for any such action or to provide that other provisions of
the Indenture cannot be modified or waived without the consent of the holder
ofeach outstanding AI-NV Note affected thereby, (h) modifies the definition
of the term "Outstanding" or the subordination provisions of the Indenture, (i)
changes the permitted minimum denominations of any A I-NV Note or U)
modifies any of the provisions of the Indenture in such a manner as to affect
the calculation of the amount ofany payment of interest or principal of any
A I-NV Note or the right of the holders of A I-NV Notes to the benefit of any
provisions for the redemption of such Al-NV Notes contained therein (each a
"Material Change"), in each case, to the extent such amendment,
modification, variation, waiver or consent is approved or otherwise caused to
be effected in contravention of the preference of Seller as notified to Buyer.
Notwithstanding the foregoing, the Reference Obligation shall also be deemed
to be an Amended Reference Obligation hereunder in the event the
"Reference Obligation" under the Transaction with Reference Number
NUUQ409IP between Seller and Buyer (the "Related Transaction") is deemed
to be an "Amended Reference Obligation" pursuant to the terms of such
Related Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.


Escrow:


6. Collateral Terms:. .


Not Applicable.


For purposes of calculating the Credit Support Amount under the Credit Support Annex only,
Exposure ofBuyer to Seller with respect to this Transaction shall mean the greater of zero and the
Market Related Amount.
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As used herein: "Market Related Amount" means the (i) the productof (x) the Notional Amount
and (y) Ratings Factor (as defined below), minus (ii) the Market Value of the Reference
Obligation with a principal amount equal to the Notional Amount. .


"Ratings Factor" means (a) 0.97 so long as (i)(A) the long-tenn senior unsecured debt rating of
Sdler's Credit Support Provider is "AAA" by Standard & Poor's Ratings Services ("S&P"), and
(B) the long-term senior unsecured debt rating of Seller's Credit Support Provider is "Aaa" by
Moody's Investors Service, Inc. ("Moody's"), and (iii)(A) the Reference Obligation is rated
"AAA" by S&P and (B) the Reference Obligation is rated "Aaa" by Moody's, and (b) otherwise,
1.00.


"Market Value of the Reference Obligation" equals the market value of the Reference Obligation
as determined by the Calculation Agent as of the date of such calculation; provided that if the
parties acting as joint Calculation Agent cannot agree on the market value, market value will be
dt:termined based on the average of mid-market quotations from five dealers chosen by the
Calculation Agent disregarding the highest and lowest quotations.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


NCUB1239143.6


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Go]dman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 2]2-357-2610
Fax No.: 212-428-9189


with acopy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


-(All cOlTespondence to include the GS Reference Number
specified on the first page of this Confirmation)
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AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dutka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Cn;dit Support Documents:


Add itional Representations:


NCLIBI 239143.6


New York.


usn


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
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Optional Termination Date:
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being understood that infonnation and explanations·
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no .
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the tenus,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonabLeness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after ,ill


Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
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Makewhole Amount:
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Obligations above (such date, an "Amended ltO·
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by .
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Tennination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the tenns
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest finn bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the finn bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
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shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 24 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on December 7, 2012), such Notional Amount for the
purpose of such calculation equal to (x) the applicable
amortization percentage for such Optional Termination
Date set forth in the amortization schedule attached as
Annex A multiplied by (y) the outstanding principal
amount of the Reference Obligations, and discounting
each such Calculation Amount from the corresponding
Fixed Rate Payer Payment Date to the Optional
Termination Date at a rate equal to LIBOR plus zero
spread.


II







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure-working with you on this Transaction, and we look forward to working with.
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _


Name:
Title:


NCLlB1239143.6
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..-A-vvy-·
By. t/ \


-N~a"'-m-e-:--"<-,=-·-------


Title: Alan Frost
Managing Director







Please confinn that the foregoing correctly sets forth the terms of our agreement with respect to .
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telep-hone: 203-2214805. .


It has been a pleasure working with you on this Transaction, and we look forward to working witll
you again in the future.


Yours sincerely,
ATG FINANCIAL PRODUCTS CORP.


"''lAgreed and Accepted~/"7/
GOLDMAN SACH"S"V(:rERNATIONA


//':'
By: v


Name:
Title:


NCLIBl 239143.6
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By: ~~__
Name:
Title:
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Annex A


~ Applicable Amortization
Period End Percentage


3/7/2005 99.40%
6/7/2005 98.56%
9/7/2005 97.52%
12/7/2005 96.78%
317/2006 95.92%
6/7/2006 95.19%
9/7/2006 94.26%
1217/2006 93.42%
3/7/2007 92.44%
6/7/2007 90.15%
9/7/2007 87.69%
12/7/2007 85.94%
3/7/2008 83.29%
617/2008 80.95%
917/2008 78.53%
12/7/2008 74.67%
3/7/2009 70.52%
6/7/2009 64.90%
9/7/2009 58.67%
121712009 52.98%
3/7/2010 47.99%
617/2010 42.77%
9/7/2010 36.65%
12/7/2010 31.97%
3/7/2011 27.89%
6/7/2011 24.48%
91712011 22.42%
12/7/2011 21.55%
3/7/2012 20.31%
6/712012 18.62%
9/7/2012 16.35%
12/7/2012 0.00%
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DATE:


TO:


FROM:


SUBJECT:


October 26, 2004


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-I-V Notes


EXECUTION C(jpy


REF. NUMBER: NUUQ409IP


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the ''Transaction'' and
together with the Credit Derivative Transaction entered into on October 26, 2004 with respect to
the Class A-I-NV Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


T~is Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement,
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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October 26,2004.


October 26, 2004


(i) December 7, 2040, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


preceding sentence or the Optional Termination Date.


AlG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Tmst Office (as defined in the Indenture) is located;
provided that (i) for the purpose of determining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Tmst Office
is located in Columbia, Maryland.


Following (which, subject to Section 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).


Reservoir Funding Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP!ISIN:


Reservoir Funding Ltd.
Class A-I-V Notes
December 7, 2040
LIBOR (as defined in the Indenture)
+0.35%.
76112CAA6!
USG7523SAA27


Reference Price:


All Guarantees:


Notional Amount:


NCL1B1239024.7


Original Issue Amount: USD 100,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date;
provided, that, the Notional Amount shall not exceed
USD 100,000 (minus any payment of principal) unless
agreed in writing by AIG-FP. For the avoidance of
doubt, on the Effective Date the Notional Amount is
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2. Fixed Payments:-


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fec;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


equal to USD 100,000.


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer
Calculation Period.


The i h day of each, March, Jtme, September and December
in each year during the Term hereof, commencing in March
2005 up to and including the Termination Date.


0.105%


Actua1l360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG~FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) $1,125,000 (the "Minimum Structuring
Fee") and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of both
Transactions. The parties agree that the Structuring Fce
shall be treated as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to the
Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


NCLlBl 239024.7


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two
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Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements ;:
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay; provided that the occurrence of such a Failure to Pay shall be
determined without regard to the effect of any provisions in the Reference
Obligation 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 ofsuch payments or distributions.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 ofthe Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:
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Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of at least an amount of Reference Obligations equal to the Notional Amount
exercised the action or inaction in a manner consistent with the preference of
Seller as notified to Buyer with respect to the required consent, agreement,
vote or approval and (ii) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failure to provide to Buyer notice of
agreement or disagreement to a proposed action or inaction within 5 Business
Days of notice by Buyer to Seller of such proposed action or inaction shall
render this paragraph void for purposes of such action or inaction and any
Amended Reference Obligation resulting from such action or inaction would
also constitute a Deliverable Obligation; provided that such notice by Buyer to
Seller is deemed effective on any date which is prior to the later of (A) the
date which is 6 Business Days prior to the last date available to a holder ofthe
Reference Obligation for exercise of the action or inaction under the terms of
the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action
or inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
12(a) ofthe Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of holders of the Reference Obligation, in each case, to the
extent such amendment, modification, variation, waiver or consent is
approved or otherwise caused to be effected in contravention of the preference
of Seller as notified to BuyeL


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


For purposes of calculating the Credit Support Amount under the Credit Support Annex only,
Exposure of Buyer to Seller with respect to this Transaction shall mean the greater of zero and the
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Ma.rket Related Amount.


As used herein:


"Market Related Amount" means (i) the product of (x) the Notional Amount and (y) Ratings
Factor (as defined below), minus (ii) the Market Value ofthe Reference Obligation with a
principal amount equal to the Notional Amount.


"Ratings Factor" means (a) 0.97 so long as (i) the long-term senior unsecured debt rating of
Seller's Credit Support Provider is "AAA" by Standard & Poor's Ratings Services ("S&P"), and
(ii) the long-term senior unsecured debt rating of Seller's Credit Support Provider is "Aaa" by
Moody's Investors Service, lnc. ("Moody's"), and (ii) (A) the Reference Obligation is rated
"AAA" by S&P and (B) the Reference Obligation is rated "Aaa" by Moody's, and (b) otherwise.
1.00.


"Market Value of the Reference Obligation" equals the market value of the Reference Obligation
as determined by the Calculation Agent as of the date of such calculation; provided that if the
parties acting as joint Calculation Agent cannot agree on the market value, market value will be
determined based on the average of mid-market quotations from five dealers chosen by the
Calculation Agent disregarding the highest and lowest quotations.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough COllrt, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
_New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation.
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AIC: AIG Financial Products
AIC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021 000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
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Optional Tennination Date:
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being understood that infolmation and explanations .
related to the terms and conditions of this Transaction .
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other <:


party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the tenns,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or wan·anty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after 1m


Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (lmder Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
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Makewhole Amount:
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Obligations above (such date, an "Amended RO
Date"Y, and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice <;


(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding holders
of at least an amount of Reference Obligations equal to
the Notional Amount exercising the action or inaction in
a manner consistent with the preference of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the holder of the
Reference Obligation (such notice from Seller with
respect to such action or inaction, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the tem1S
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the SlUll of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
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price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the <;


present value, reasonably determined by Buyer as of the
Optional Termination Date, of 24 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on December 7, 2012, such Notional Amount for the
purpose of such calculation equal to (x) the applicable
amortization percentage for such Optional Termination
Date set forth in the amortization schedule attached as
Annex A multiplied by (y) the outstanding principal
amount of the Reference Obligations, and discounting
each such Calculation AmOlmt from the corresponding
Fixed Rate Payer Payment Date to the Optional
Termination Date at a rate equal to LIBOR plus zero
spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect 10
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso 01'-.


Joanne Dulka; telephone: 203-221-4805.


It has been a pleasurl} working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Alan Frost
Managing Director


By: Al./L-~'
N(t~
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _
Name:
Title:
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805. .


It has been a pleasure working with you on this Transaction, and we look forward to working with .
you again in the fuhlre.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


/7
..-::9 ./


Agreed and Accepte¢ /,
GOLDMAN SA9!$'INJERNATIONAL/.,..,'


/>/
By:


~---€l7""-:7'l~---':---:'-V~


Name:
Title:


NellB] 239024.7
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By: _
Name:
Title:


,;
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AnnexA


Applicable Amortization
Period End Percentae:e


317/2005 99.40%
617/2005 98.56%
917/2005 97.52%
1217/2005 96.78%
317/2006 95.92%
617/2006 95.19%
917/2006 94.26%
1217/2006 93.42%
317/2007 92.44%
61712007 90.15%
917/2007 87.69%
1217/2007 85.94%
317/2008 83.29%
61712008 80.95%
9/7/2008 78.53%
1217/2008 74.67%
3/7/2009 70.52%
6/7/2009 64.90%
9/7/2009 58.67%
1217/2009 52.98%
317/2010 47.99%
617/2010 42.77%
917/2010 36.65%
121712010 31.97%
31712011 27.89%
617/2011 24.48%
917/2011 22.42%
1217/2011 21.55%
317/2012 20.31%
617/2012 18.62%
917/2012 16.35%
1217/2012 0.00%
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EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


January 19, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A- J Notes


REF. NUMBER: NUUQ4J25HO


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International
C'Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"). as published by the International Swaps and Derivatives
Association. Inc. ("ISDA").


This Confirmation supplements. forms part of. and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto). as
amended and supplemented from time to time (the "Agreement"), between you and liS.


Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


I. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


1\/('1 IAI ?"f}7lJ'l,


January 19.2005.


January 19.2005


(i) February 6, 2040. or (ii) the date on which the
Notional Amount has amortized to zero due to
repayment~ of principal on the Reference Obligation.
subject. in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the
preceding sentence or the Optional Termination Date.







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


AIG-FP (the "Seller").


Counterparty(the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York.. London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of determil,ing the
Physical Settlement Date. such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for the
purpose of determining Fixed Rate Payer Payment Dates
for each Transaction. Business Days shall be New York
only. As ofthc Effective Date, the Corporate Trust Office
is located in Santa Ana. California.


Following (which, subject to Section 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).


River North COO, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


River North COO. Ltd.
Class A- I Notes
February 6. 2040
L1BOR (as defined in the Indenture)
+0.33%.
768277AA3
US768277AA30


Reference Price:


All Guarantees:


Notional Amount:


Original Issue Amount: USD 193500,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date. the product of(i) 149,750,000/193,500,001)
and (ii) the aggregate unpaid principal amount of the
Reference Obligation outstanding on such date. after
giving effect to any prepayments by the Reference Entity
in respect of the Reference Obligation on and prior b
such date. For the avoidance of doubt. on the Effective
Date the Notional Amount is equal to USD 149.750,000.
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2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fee;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


The average of the Notional Amounts outstanding Oil


each day during the related Fixed Rate Payer Calculation
Period.


The 6th day of each February, May, August and
November ofeach year, commencing on May 6,2005 up
to and including the Termination Date. subject to
adjustment in accordance with the Following Business
Day Convention.


0.11%


Actual1360


Upon the termination of the Transaction for any reason.
whether on or prior to the Scheduled Termination Date
Counterpany shall pay to AIG-FP a single structuring
fee for the Transaction (the "Structuring Fee") equal to
the positive difference if any between (i) $449250 (the
"Minimum Structuring Fee") and (ii) the sum of a/l
amounts paid to A!G-FP as Fixed Payments pursuant to
Section 2 of the Transaction. The parties agree that the
Structuring Fee shall be treated as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount. on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Nrl IHI ,-<;0701 Ii:


Notice of Physical Settlement


Notice ofPublicly Available Information: Applicable.
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
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delivered to Seller shall constitute satisfactory 'notice of
the occurrence of a Credit Event. Accordingly. delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction;


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligatbns: Not Applicable.


Amended RO Provisions:
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Subject to the last sentence of paragraph (B) under "Optional TerminatIon Date"
herein, for purposes ·hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of at least an
amount of Reference Obligations equal to the Notional Amount exercised the
action or inaction in a manner consistent with the preference ofSellcr as notified
to Buyer with respect to the required consent. agreement. vote or approval and
(ii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.
The Seller's failure to providc to Buyer notice of its preference to a proposed
action or inaction which may result in a Material Change (as defined in Amended
Reference Obligation below) within 5 Business Days of notice by Buyer to Seller
ofsuch proposed acHon or inaction shall render this paragraph void for purposes
of such action or inaction and any Amended Reterence Obligation resulting from
such action 01' inaction would also constitute a Deliverable Obligation; provided
that such notice by Buyer to Seller is deemed effective on any date which is prior
to the later of (A) the date which is 6 Business Days prior to thc last date
available to a holder of the Reference Obligation for exercise of the action or
inaction under the terms of the Rcference Obligation and (B) one Business Day
after the date on which holders of the Reference Obligation received notice of
such proposed action or inaction under the terms of the Reference Obligation.
For the avoidance of doubt, each O()tice hereunder will be deemed effective
pursuant to Section 12(a) ofthe Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under. the
Reference Obligation with the required consent, agreement. vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each. a "Reference Holder") which (a) changes the Stated
Maturity of the principal of or the due date of any installment of interest on any
Class A-I Note, reduces the principal amount thereof or the rate of interest or
commitment fee thereon, or the redemption price with respect thereto. changes
the earliest date 011 which the Issuer may redeem any Class A-I Note, changes
the provisions of the Indenture relating to the application of proceeds of any
Collateral to the payment of principal of or interest or commitment fee on the
Class A-I Notes, changes any place where. or the coin or currency in which, any
Class A-l Note or the principal thereof or interest or commitment fee 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) reduces the percentage in aggregate
outstanding principal amount of holders of Class A-I Notes whose consent is
required tor the authorization ofany supplemental indenture or for any waiver of
compliance with certain provisions ofthe Indenture or certain defaults thereunder
or their consequences, (c) impairs or adversely affects the Collateral pledged
under the Indenture except as otherwise penniltcd thereby. (d) permits the
creation of any lien ranking prior to or on a parity with the lien created by the
Indenture with respect to any part ofthe Collateral or terminates such lien on any
property at any time subject thereto or deprives the holder ofany Class A-I Note
of the security ·affbrded by the lien crcated by the Indenture. (e) reduces the
percentage ofthe aggregate outstanding principal amount of holders of Class A-I
Notes whose consent is required to request that the Trustee preserve the
Collateral pledged under the Indenture or rescind the Trustee's election to
preserve the Collateral or to sell or liquidate the Collateral pursuant to the
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Indenture, (f) modifies any of the provisions of the Indenture with respect to.
supplemental indentures requiring the consent of Class A-I Noteholders except
to increase the percentage of outshmding Class A-I Notes whose holders'
consent is required for any such action or to provide that other provisions of the
Indenture cannot be modified or waived without the consent of the holder ofeach
outstanding Class A-I Note affected thereby. (g) modifies the definition of the
term "Outstanding" or the submdination provisions of the Indenture. (h) changes
the permitted minimum denominations of any Class A- I Notes or (I) modifies
any of the provisions of the Indenture in such a manner as to affect the
calculation of the amount ofany payment of interest or principal ofany Class A­
I Note or the right of the holders of Class A I Notes to the benefit of any
provisions for the redemption of such Class A-I Notes contained therein (each a
"Material Change"), in each case. to the extent such amendment. modification.
variation, waiver or consent is approved or otherwise caused to be effected in
contravention of the preference ofSeller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the
definition of "Exposure" for purposes of the Credit Support Annex solely in respect of this
Transaction shall be determined in accordance with the following formula:


Exposure = OPB * Max [0. [100% - MVJ - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV ~ the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that ifthe parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.
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T = Ihe 'Threshold Amount Percentage'" as set forth in the table below 'based on
the Seller Rating on fhe relevant Valuation Datc.


Seller Rat inl'.' -


AaalAAA- AaIlAA+ Aa2/AA AaJ/AA· AI/A+orbelow
"hreshold
Amount
Percenta~c 6% 4% 4% 4~'n O~1.


I. ll1C lower of the S&I' Rllting and the Moroy'S Rating.


2. The ratings cateGory ofMoody's and S&P. respectively.


"Moody's Rating": with respect to Seller, the rating then a<;signed by Moody's 10
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsccured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial OffICer
(with a copy to the General Counsel
at the above address)
(203) 221-4780 Telephone No.: (203) 212-4700


Goldman Sachs International
Peterborough Court. 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
TelephoneNo.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(Ail correspondence to include the GS Reference Number
specitied on the first page of this Confirmation)
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank of New York. New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
NC: AIG Financial Products
NC #: 8900416084
UID298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law;


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


New York.


USD


The Agreement.


The Guarantee ofthe Credit Support Provider ofAIG..
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investmem advice
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Optional Termination Date:


1\I,'IIRt ""07Q'l.c;:


or as a recommendation to enter into this Transaction. it
being understood that information and explanations
related tIJ the terms and conditions of this Transaction
shall not be considered investment advice' or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction. (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary tor, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further informatvn. notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) lIS


an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this c1ausc (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in rcspect of the
Makewhole Amount payable by Seller to Buyer.


(8) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
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Makewhole Amount:


Nt'. tAl ?"n1Ql';;


Amended RO Provisions set forth in Deiiverablc
Obligations above (such date, an "AmendedRO'
Date"). and (ii) prior to the date which is 15
Business Days aReI: such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respe(;t of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(8) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inadion as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date. Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or regative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably detennined by
the Buyer; to the extent Seller disputes Buyer·s
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available. the tirm bid
priee of sueh dealer shall be used. If no dealer is
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available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value PaymenC means an amount equal to the
present value. reasonably determined by Buyer as .of the
Optional Termination Date, of 22 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount"') occurring
after the Optional Termination Date (tor the avoidance
of doubt. assuming the Termination Date would occur
on the Payment Date in February. 2013), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
Termination Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligations, and
discounting each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LlBOR plus
zero spread.
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Please confrnn that the fa-egoing correctly sets forth the terms of our agreement _with respect to -.
the Transactions by signing in the space provided below and returning a copy of the execmed
Confinnation to us by facsimile transmission on 203-222·4780, Attention: Carmine Paradiso 0-
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look fotward to .working
with you again in the future.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By;
~--"---------Name:
Title:


[River North CDS Confirmation]


¥Olll'S sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY.~.
Natne;~


Title: Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agree.ment with respect to
the Transactions by signing in the space provided below and returning a copy of the· executed
Confirmation to us by facsimile transmission on 203.-222-4780. Attention: Carmine Paradiso cr
Joanne Dulka: telephone: 203-221·4805.


It has been a pleasure working with you on this Transaction. and we look forward to working
with you again in the future.


Yours sincerely,
A1G FINANCIAL PRODUCTS CORP.


By:-,- _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


'\
BY~·-:-am-c-:-v~,-\-.+',",-x.'-=::=.~ _


Title:


IRiver Nnrth CDS Confirmation]


N('l IR I ""'(I70~ <;
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Annex A


A~pljcable Amortization
Period End .. Percentage


January 19,2005 100.00%
May 6, 2005 100.00%


August 6, 2005 100.00%
November 6, 2005 100.00%
February 6, 2006 100.00%


May 6,2006 100.00%
August 6, 2006 100.00%


November 6. 2006 100.00%
February 6, 2007 100.00%


May 6, 2007 100.00%
August 6. 2007 100.00%


November 6, 2007 100.00"10
February 6, 2008 100.00%


May 6, 2008 100.00%
Aul!.ust 6, 2008 100.00%


November 6, 2008 100.00"/0
February 6,2009 100.00%


May 6, 2009 95.2%
August 6, 2009 90.7%


November 6, 2009 86.4%
February 6, 2010 82.4%


May 6,2010 78.8%
August 6, 2010 75.1%


November 6, 2010 71.5%
February 6,2011 68.2%


May 6, 2011 64.7%
August 6, 2011 56.8%


November 6,2011 54.5%
February 6, 2012 52.4%


May 6,2012 50.3%
August 6, 2012 47.2%


November 6.2012 36.1%
February 6, 2013


and thereafter 0.0%


•
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EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


June 9, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-I Notes


REF. NUMBER: NUUQ5055C


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:
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June 9, 2005.


June 9, 2005.


June 6, 2044.


The earliest to occur of (i) the Scheduled Termination
Date or (ii) the date on which the Notional Amount has
amortized to zero due to repayments of principal on the
Reference Obligation, subject, in each case, to the
Following Business Day Convention. For the avoidance
of doubt, no termination payments (which for the
avoidance of doubt excludes Unpaid Amounts including,







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


without limitation, any Makewhole to Seller) shall be
due by either party in connection with a termination of
this Transaction pursuant to the preceding sentence or
pursuant to the designation of an Optional Termination
Date (other than any Makewhole to Buyer payable by
the Seller to Buyer in connection with such Optional


. Termination Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Chicago, Illinois.


Following (which, subject to Section 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).


Saturn Ventures 2005-1, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Saturn Ventures 2005-1, Ltd.
Class A-I Notes
June 6, 2044.
LIBOR (as defined in the Indenture)
+ 0.27%.
80410R AA 41
US80410RAA41


Reference Price:


All Guarantees:


Notional Amount:
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Original Issue Amount: USD 268,000,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) 267,750,000/268,000,000
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2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:
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and (ii) the aggregate unpaid principal amount of the
Reference Obligation outstanding on such date, after
giving effect to any prepayments by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 267,750,000 (minus any payment of


.principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 267,750,000.


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 6th day of each March, June, September and
December of each year, commencing on September 6,
2005, up to and including the Termination Date, subject
to adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Upon the termination of the Transaction for any reason,
whether on or prior to the Scheduled Termination Date
Counterparty shall pay to AIG-FP a single payment
representing the minimum aggregate Fixed Amounts for
the Transaction (the "Makewhole to Seller") equal to the
positive difference if any between (i) the product of (x)
the maximum principal balance of the Reference
Obligation outstanding as of any date during the period
commencing on and including the Effective Date and
ending on but excluding the Termination Date, without
regard to any amounts paid in respect of principal on the
Reference Obligation after the Effective Date (whether
as prepayment, redemption or amortization), (y)
267,750,000/268,000,000 and (z) 0.27% and (ii) the sum
of all amounts paid to AIG-FP as Fixed Payments
pursuant to Section 2 of the Transaction. The parties
agree that the Makewhole to Seller shall be treated as
Unpaid Amounts and not as a termination payment.


As of the Physical Settlement Date, an amount equal to
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the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:
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Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
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Deliverable Obligations:


provided that such period shall not exceed 30 Business
Days.


Include Accrued Interest


Deliverable Obligation
Category: . Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of at least an
amount of Reference Obligations equal to the Notional Amount exercised the
action or inaction in a manner consistent with the preference of Seller as notified
to Buyer with respect to the required consent, agreement, vote or approval and
(ii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.
The Seller's failure to provide to Buyer notice of its preference to a proposed
action or inaction which may result in a Material Change (as defined in Amended
Reference Obligation below) within 5 Business Days of notice by Buyer to Seller
of such proposed action or inaction shall render this paragraph void for purposes
of such action or inaction and any Amended Reference Obligation resulting from
such action or inaction would also constitute a Deliverable Obligation; provided
that such notice by Buyer to Seller is deemed effective on any date which is prior
to the later of (A) the date which is 6 Business Days prior to the last date
available to a holder of the Reference Obligation for exercise of the action or
inaction under the terms of the Reference Obligation and (B) one Business Day
after the date on which holders of the Reference Obligation received notice of
such proposed action or inaction under the terms of the Reference Obligation.
For the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each, a "Reference Holder") pursuant to Section 8.2 of the
Indenture (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.
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Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement-
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the
definition of "Exposure" for purposes of the Credit Support Annex solely in respect of this
Transaction shall be determined in accordance with the following formula:


Exposure = OPB *Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
Aaa/AAA~ AaI/AA+ Aa2/AA Aa3/AA- AlIA+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.
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7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Countemarty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


NYLIB5 839085.5


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page ofthis Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC#: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780
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Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
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Optional Termination Date:
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Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by


.Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
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Makewhole to Buyer:
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Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the


. Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole to Buyer") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Payment Date in March 2011), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
Termination Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligations, and
discounting each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.


10







Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _
Name:
Title:


[Saturn CDS Confirmation]


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By.Jvw-
N~me: Alan Frost
Title: . 00


Managmg lrector







Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203·221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:-:-:.- _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By ~Name: '
Title:


[Saturn CDS Confmnation]
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AnnexA


Period Applicable Amortization
Commencin~ Percenta~e


June 9, 2005 100.00%
September 6, 2005 99.08%
December 6, 2005 96.97%


March 6, 2006 95.25%
June 6, 2006 94.11%


September 6, 2006 92.09%
December 6, 2006 90.92%


March 6, 2007 90.15%
June 6, 2007 86.31%


September 6, 2007 80.08%
December 6, 2007 70.58%


March 6, 2008 61.02%
June 6, 2008 48.90%


September 6, 2008 40.48%
December 6, 2008 34.69%


March 6, 2009 30.56%
June 6, 2009 26.73%


September 6, 2009 22.94%
December 6, 2009 18.31%


March 6, 2010 14.09%
June 6, 2010 7.50%


September 6, 2010 3.92%
December 6, 2010 1.50%


March 6, 2011 0.00%







Dated as of June 9, 2005


SATURN VENTURES 2005-1, LTD.,
as Issuer


SATURN VENTURES 2005-1, INC.,
as Co-Issuer


LASALLE BANK NATIONAL ASSOCIATION,
as Trustee


INDENTURE


~ FRESHFIELDS BRUCKHAUS DERINGER lLP







THIS INDENTURE dated as of June 9, 2005 among:


SATURN VENTURES 2005-1, LTD., an exempted company incorporated and existing under
the law of the Cayman Islands;


SATURN VENTURES 2005-1, INC., a corporation organized and existing under the law of the
State ofDelaware; and


LASALLE BANK NATIONAL ASSOCIATION, a national banking association, organized
under the law of the United States, as trustee.


PRELIMINARY STATEMENT


The Co-Issuers are duly authorized to execute and deliver this Indenture to provide for the
issuance of the Secured Notes as provided in this Indenture. All covenants and agreements made
by the Co-Issuers herein are for the benefit and security of 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, chattel paper, commercial tort claims, deposit
accounts, documents, general intangibles, goods, instruments, investment property and letter-of­
credit rights, including but not limited to the following property (other than the Excepted
Property): (a) the Collateral Debt Securities listed on the Schedule of Collateral Debt Securities
which are delivered to the Trustee (directly or through a Securities Intermediary) herewith and
the Collateral Debt Securities acquired after the Closing Date and any Equity Securities which,
in each case, are delivered to the Trustee (directly or through a Securities Intermediary) after the
Closing Date pursuant to the terms hereof and all payments thereon or with respect thereto,
(b) the Collection Account, the Uninvested Proceeds Account, the Note Interest Reserve
Account, the Payment Account, the Expense Reserve Account, each Hedge Counterparty
Collateral Account, each Synthetic Security Issuer Account and the Collateral Account, all
amounts credited to such accounts, and Eligible Investments purchased with funds credited to
such accounts and all income from the investment of funds therein, (c) income from the
investment of funds in any Synthetic Security Counterparty Account (to the extent such income
is not payable to a Synthetic Security Counterparty pursuant to the terms of the applicable
Synthetic Security), (d) the rights of the Issuer under each of the Transaction Documents to
which the Issuer is a party and all payments to the Issuer thereunder or with respect thereto,
(e) all Cash or other property delivered to the Trustee (directly or through a Securities
Intermediary) and (f) all proceeds, 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 to the Trustee to hold in trust, to secure the Secured Notes equally and ratably
without prejudice, priority or distinction between any Secured Note and any other Secured 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 on the Secured Notes and under the
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Due Period, less (ii) the amounts scheduled to be paid on the related Payment Date pursuant to
clauses (1) through (3) of the Priority of Payments and, for purposes of calculating the Class B
Interest Coverage Ratio and the Class C Interest Coverage Ratio, any amounts scheduled to be
paid to the Interest Reserve Account on the related Payment Date pursuant to clause (9) of the
Priority of Payments; provided that (A) scheduled Collateral Interest Collections shall not
include any amount scheduled to be received on Defaulted Securities or any amount scheduled to
be received on securities that are currently deferring interest until such amounts are actually
received in Cash, (B) the expected interest income on Floating Rate Collateral Debt Securities
and Eligible Investments shall be calculated using the then-current interest rate applicable thereto
and (C) with respect to any Written Down Security, the Interest Coverage Amount shall exclude
any interest accrued on any Written Down Amount.


Interest Coverage Tests means the Class A Interest Coverage Test, the Class B Interest
Coverage Test and the Class C Interest Coverage Test.


Interest Only Security means any security that by its terms provides for periodic payments of
interest and does not provide for the repayment ofa stated principal amount.


Interest Period means (i) with respect to the first Payment Date, the period from and including
the Closing Date to but excluding the first Payment Date and (ii) thereafter with respect to each
Payment Date, the period beginning on the first day following the end of the preceding Interest
Period and ending on (and including) the day before the next Payment Date.


Interest Reserve Amount means, as of any Calculation Date, the aggregate amount of
Semi-Annual Pay Security Interest Reserve Amounts.


Investment Company Act means the u.S. Investment Company Act of 1940, as amended, and
the rules thereunder.


Irish Paying Agent means NCB Stockbrokers Limited.


Issue of Collateral Debt Securities means Collateral Debt Securities issued by the same issuer.


Issuer means Saturn Ventures 2005-1, Ltd., an exempted company incorporated and existing
under the law of the Cayman Islands, unless a successor Person shall have become the Issuer
pursuant to the applicable provisions of this Indenture, and thereafter "Issuer" shall mean such
successor Person.


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.


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 (or the Collateral Advisor on its behalf) by an Authorized Officer of the Issuer (or the
Collateral Advisor) and (if appropriate) the Co-Issuer, as the context may require or permit.


LIBOR means, with respect to each Interest Period (other than the first Interest Period), a
floating rate equal to the London interbank offered rate for three-month u.S. Dollar deposits
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detennined in the manner described in Schedule B. LIBOR for the first Interest Period is
3.36032%.


LIBOR Calculation Date has the meaning specified in Schedule B.


Listed Bidders has the meaning specified in Schedule E.


London Banking Day has the meaning specified in Schedule B.


Majority means (a) with respect to any Class or Classes of Secured Notes, the Holders of more
than 50% of the Aggregate Outstanding Amount of the Secured Notes of such Class or Classes
of Secured Notes, as the case may be and (b) with respect to Income Notes, the Holders of more
than 50% in number ofthe Outstanding Income Notes.


Margin Stock means "margin stock" as defined under Regulation U issued by the Board of
Governors of the Federal Reserve System.


Market Value means, on any date of determination, an amount equal to (i) first (a) the average
of three or more bid-side prices expressed as a percentage of the par amount, obtained from
nationally recognized dealers chosen by the Collateral Advisor who are Independent from each
other and from the Collateral Advisor in the relevant market for one or more Collateral Debt
Securities, as certified by the Collateral Advisor or, second (b) if the Collateral Advisor is in
good faith unable to obtain bid-side prices from three such dealers, the lower of two bid-side
prices expressed as a percentage of the par amount from any two such dealers chosen by the
Collateral Advisor, or third (c) if the Collateral Advisor is in good faith unable to obtain bids
from two such dealers, the bid-side price for such Collateral Debt Security obtained by the
Collateral Advisor at such time from anyone such dealer chosen by the Collateral Advisor, or
(ii) if the Collateral Advisor is unable in good faith to obtain bona fide bid-side prices on such
Collateral Debt Security pursuant to any of subclauses (a), (b) or (c) above, the "Market Value"
of such Collateral Debt Security will be the value of such Collateral Debt Security as determined
by the Collateral Advisor in good faith and in the exercise of its commercially reasonable
judgment, and the Collateral Advisor will notifY the Trustee and each Rating Agency that it has
detennined the Market Value of such Collateral Debt Security pursuant to this subclause (ii)
provided that, if a Market Value of any Collateral Debt Security cannot be detennined pursuant
to any of subclauses (a), (b) or (c) above for a period of30 consecutive days, then such Collateral
Debt Security shall be deemed to have a Market Value of zero; provided, further, that during
such 30 consecutive day period such Collateral Debt Security shall be deemed to have a Market
Value as most recently determined by the Collateral Advisor pursuant to clause (ii) above..


Measurement Date means any of the following: (a) the Ramp-Up Completion Date; (b) any date
after the Ramp-Up Completion Date upon which the Issuer disposes of any Collateral Debt
Security; (c) any date on which a Collateral Debt Security becomes a Defaulted Security, Written
Down Security or a Deferred Interest PIK Bond; (d) each Calculation Date; and (e) with
reasonable notice to the Issuer, the Collateral Advisor and the Trustee, any other Business Day
that any Rating Agency or Holders of more than 50% of Aggregate Outstanding Amount of any
Class of Secured 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.
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EXECUTION COpy


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


December 15, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-I Notes


REF. NUMBER: BUUQ51140


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial
Products Corp. This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of December 15, 2005 (the "Indenture"),
among Sherwood Funding CDO II, Ltd. ("Issuer"), Sherwood Funding CDO II, Corp. ("Co­
Issuer") and JPMorgan Chase Bank, National Association ("Trustee"), as the context may
reqmre.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:
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December 15,2005.


December 15,2005.


October 5,2045.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Tennination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no tennination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a tennination of this Transaction pursuant to the
designation of an Optional Tennination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Tennination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
detennining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of detennining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 1.4 of the Credit
Derivatives Definitions, shall apply to any date referred
to in this Confinnation that falls on a day that is not a
Business Day).


Sherwood Funding CDO II, Ltd.


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


Sherwood Funding CDO II, Ltd.
Class A-I Notes
October 5, 2045.
LIBOR (as defined in the Indenture)
+ 0.275%.
82437XAA61
USG8099UAA90
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Original Issue Amount: USD 322,500,000
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:
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100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the product of (i) (x) the aggregate
principal amount of Class A-I Notes issued under the
Indenture from and including the Effective Date
excluding any Class A-I Notes issued pursuant to
Section 2.9 of the Indenture, unless otherwise agreed
upon by the parties, minus USD 250,000 divided by (y)
the aggregate principal amount of Class A-I Notes
issued under the Indenture from and including the
Effective Date, in each case, without giving effect to any
repayments of principal by the Reference Entity in
respect of the Reference Obligation and (ii) the
aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any repayments of principal by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 322,250,000 (minus any repayment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 322,250,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 5th day of January, April, July and October of each
year, commencing April 5, 2006, up to and including the
Termination Date, subject to adjustment in accordance
with the Following Business Day Convention.


0.10%


ActuaV360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".
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3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


Upon the tennination of the Transaction for any reason,
whether on or prior to the Scheduled Tennination Date,
Counterparty shall pay to AIG-FP a single payment
representing the minimum aggregate Fixed Amounts for
the Transaction (the "Makewhole to Seller") equal to the
positive difference if any between (i) USD 870,480 and
(ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 of this Confinnation.
The parties agree that the Makewhole to Seller shall be
treated as Unpaid Amounts and not as a tennination
payment.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Infonnation: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 ofthe
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Infonnation.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be detennined without regard to the effect of any provisions in the
Reference Obligation that permit the limitation of due payments or
distributions of funds in accordance with the tenns of such Reference
Obligation or, that provide for the extinguishing or reduction of such
payments or distributions.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.
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Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction that may result in an Amended Reference
Obligation) within 5 Business Days of notice by Buyer to Seller of such proposed
action or inaction shall render this paragraph void for purposes of such action or
inaction and any Amended Reference Obligation resulting from such action or
inaction shall also constitute a Deliverable Obligation; provided that such notice
by Buyer to Seller is deemed effective on any date which is prior to the later of
(A) the date which is 6 Business Days prior to the last date available to a holder
of the Reference Obligation for exercise of the action or inaction under the terms
of the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action or
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inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section 12(a)
of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with the Indenture, in each case, to the
extent such amendment, modification, variation, waiver or consent is approved or
otherwise caused to be effected in contravention of the preference of Seller as
notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the
definition of "Exposure" for purposes of the Credit Support Annex solely in respect of this
Transaction shall be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.
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AaaJAAA
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Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
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Counterparty:


AIGFP Settlements:


AlC: AIG Financial Products
AlC#: 8900416084
DID 298453


Goldman Sachs International
Narne of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
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Optional Termination Date:
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to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
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Makewhole to Buyer:
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Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole to Buyer") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17.5 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
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Payment Date in January 2014. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the
outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _
Name:
Title:


[Sherwood II CDS Confirmation]
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By: ~ 't-~
N.ame: Adam E. Budnick
TItle: Vice President







Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:-:-:- _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


[Sherwood II CDS Confinnation)
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AnnexA


Period Applicable Amortization
Commencin~ Percenta~e


December 15,2005 100.00%
April 5, 2006 100.00%
July 5, 2006 100.00%


October 5, 2006 100.00%
January 5, 2007 100.00%


April 5,2007 100.00%
July 5, 2007 100.00%


October 5, 2007 100.00%
January 5, 2008 100.00%


April 5, 2008 100.00%
July 5, 2008 100.00%


October 5, 2008 100.00%
January 5, 2009 100.00%


April 5, 2009 100.00%
July 5, 2009 100.00%


October 5,2009 100.00%
January 5, 2010 100.00%


April 5, 2010 96.35%
July 5, 2010 91.83%


October 5, 2010 87.81%
January 5, 2011 84.09%


April 5, 2011 80.18%
July 5, 2011 76.27%


October 5, 2011 72.25%
January 5, 2012 67.58%


April 5, 2012 63.52%
July 5, 2012 59.61%


October 5, 2012 56.59%
January 5, 2013 53.39%


April 5, 2013 49.63%
July 5, 2013 45.54%


October 5, 2013 33.37%
January 5, 2014 and


thereafter 0.00%
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EXECUTION COpy


CONFIRMATION


DATE:


TO:


FROM:


SUBJECT:


May 25, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-IANV Notes


REF. NUMBER: NUUQ504GD


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on May 25,2005 with respect to the
Class A-IB Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP") and
Goldman Sachs International ("Counterparty"). The time at which this Transaction was entered
into is available on request If you have any questions regarding this Transaction please contact
Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Defmitions (as so supplemented; the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confmnation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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May 25,2005.


May 25, 2005.


(i) January 6, 2041, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the
preceding sentence or the Optional Termination Date







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:
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other than the Makewhole to Buyer payable by the Seller
to the Buyer in connection with an Optional Termination
Date.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, Los Angeles, California, London, Cayman
Islands, Dublin, Ireland and the city in which the
Corporate Trust Office (as defined in the Indenture) is
located, as notified by Buyer; provided that (i) for the
purpose of determining the Physical Settlement Date, such
date must also be a Business Day in any jurisdiction on
which financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


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


South Coast Funding VII Ltd


South Coast Funding VII Ltd
Class A-IANV Notes
January 6,2041
LillOR (as defined in the Indenture)
+0.26%.
83743YAS21
US83743YAS28


Original Issue Amount: USD 773,750,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) 773,5001773,750 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any prepayments by the Reference Entity in respect of
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2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewbole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


------- _.__._---


the Reference Obligation on and prior to such date; _.
provided, that, the Notional Amount shall not exceed
usn 773,500,000 (minus any payment of principal)
unless agreed in writing by AIG-FP. For the avoidance
of doubt, on the Effective Date the Notional Amount is
equal to USD 773,500,000.


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 6th day of each January, April, July and October of
each year, commencing on October 6, 2005 up to and
including the Termination Date, subject to adjustment in
accordance with the Following Business Day
Convention.


0.10%


Actual/360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both Transactions (the "Makewhole
to Seller'') equal to the positive difference if any between
(i) USD 2,089,125 and (ii) the sum of all amounts paid
to AIG-FP as Fixed Payments' pursuant to Section 2 of
both Transactions. The parties agree that the
Makewhole to Seller shall be treated as Unpaid
Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice ofPublicly Available Infonnation: Applicable,
except as hereinafter provided.


3







Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Infonnation.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be detennined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


4


NCLIBI270232.6







NCL1B1270232.6


Deliverable Obligation
Characteristics: Not Applicable.


Exctuded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Tennination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of at least an
amount of Reference Obligations equal to the Notional Amount exercised the
action or inaction in a manner consistent with the preference of Seller as notified
to Buyer with respect to the required consent, agreement, vote or approval and
(ii) Buyer has provided Seller reasonably acceptable evidence in respect thereof.
The Seller's failure to provide to Buyer notice of its preference to a proposed
action or inaction which may result in a Material Change (as defmed in Amended
Reference Obligation below) within 5 Business Days of notice by Buyer to Seller
of such proposed action or inaction shall render this paragraph void for purposes
ofsuch action or inaction and any Amended Reference Obligation resulting from
such action or inaction would also constitute a Deliverable Obligation; provided
that such notice by Buyer to Seller is deemed effective on any date which is prior
to the later of (A) the date which is 6 Business Days prior to the last date
available to a holder of the Reference Obligation for exercise of the action or
inaction under the terms of the Reference Obligation and (B) one Business Day
after the date on which holders of the Reference Obligation received notice of
such proposed action or inaction under the terms of the Reference Obligation.
For the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Buyer or its transferee(s) of all or any portion of the Notional Amount of the
Reference Obligation (each, a "Reference Holder") pursuant to Section S.l of the
Indenture (each a "Material Change"), in each case, to the extent such
amendment, modification, variation, waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer. Notwithstanding the foregoing, the Reference Obligation shall also be
deemed to be an Amended Reference Obligation hereunder in the event the
"Reference Obligation" under the Transaction with Reference Number
NUUQ504GE between Seller and Buyer (the "Related Transaction") is deemed
to be an "Amended Reference Obligation" pursuant to the terms of such Related
Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.
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Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.


Escrow:


6. CoUateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB *Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as detennined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Ratio2J


Aaa/AAA" Aal/AA+ Aa2/AA Aa3/AA- Al/A+orbelow
Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I, The lower of the S&P Rating and the Moody's Rating.


2. The ratings category ofMoody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.
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7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counter.party:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


NCLIB1270232.6


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax. No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax. No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confmnation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTIJS3N
AlC: AIG Financial Products
Ale #: 8900416084
UID298453


Goldman Sachs International
Name ofBank: Citibank. N.A. New York
Account NO:40616408
Fed ABA No.021 000089


Cannine Paradiso/Joanne Dutka
Wilton, Connecticut
Tel: 203-221-4805
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Fax: 203-222-4780


COUDterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC42BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
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Optional Termination Date:
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~-~~~~~--~-----~-~-----------------


regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Tennination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
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Makewhole to Buyer:
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Obligation which is a Delivemble Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Tennination Date, Seller shall pay to
Buyer an amount (the "Makewhole to Buyer") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest finn bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available. the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" meanS an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 16 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Payment Date in July 2013), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
Termination Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligations, and
discounting each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to the
Optional Tennination Date at a mte equal to LIBOR plus
zero spread.
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Please confIrm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forw~d to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By. A/~
--N+b-e-;+-\:-.. ---'-A"'--Ia-n-F-ro-s-t-


Title: Managing Director
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AnnexA


Period Applicable Amortization
Commencin2 Percentage
May 25,2005 100.00%


October 6, 2005 99.70%
January 6 2006 99.08%
Apri16, 2006 98.68%
July 6,2006 97.85%


October 6, 2006 96.99%
January 6, 2007 96.06%
April 6, 2007 94.54%
July 6,2007 93.04%


October 6, 2007 91.02%
January 6, 2008 89.03%
April 6 2008 85.20%
July 6, 2008 82.62%


October 6, 2008 80.50%
January 6, 2009 78.38%


Apri16,2009 77.13%
July 6, 2009 74.10010


October 6, 2009 71.96%
January 6, 2010 68.59%


April 6, 2010 66.08%
July 6,2010 63.97%


October 6,2010 62.76%
January 6, 2011 60.68%


April 6, 2011 57.72%
July 6, 2011 52.94%


October 6,2011 44.05%
January 6, 2012 38.81%


April 6, 2012 36.02%
July 6,2012 29.60%


October 6, 2012 25.49%
January 6,2013 22.68%
Apri162013 11.46%
July 6, 2013 0.00%
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CONFIRMATION


DATE:


TO:


FROM:


SUBJECT:


May 25, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-lB Notes


REF. NUMBER: NUUQ504GE


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on May 25, 2005 with respect to the
Class A-IANV Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AlG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Defmitions,
as supplemented by the May 2003 Supplement to such Defmitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDN').


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defmed in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


NeLlB1270218.6


May 25,2005.


May 25, 2005.


(i) January 6, 2041, or (ii) the date on which the
Notional Amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a tennination of this Transaction pursuant to the







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


preceding sentence or the Optional Tennination Date
other than the Makewhole to Buyer payable by Seller to
Buyer in connection with an Optional Tenninati~nDate.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, Los Angeles, California, London, Cayman
Islands, Dublin, Ireland and the city in which the
Corporate Trust Office (as dermed in the Indenture) is
located, as notified by Buyer; provided that (i) for the
purpose of detennining the Physical Settlement Date, such
date must also be a Business Day in any jurisdiction on
which financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


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


South Coast Funding VII Ltd


Reference Obligation: Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


South Coast Funding VII Ltd
Class A-lB Notes
January 6, 2041
LillOR (as defined in the Indenture)
+0.26%.
83743YAB91
US83743YAB92


Reference Price:


All Guarantees:


Notional Amount:
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Original Issue Amount: USD 250,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any prepayments by the Reference Entity
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2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


in respect of the Reference Obligation on and prior t9 ._
such date; provided, that, the Notional Amount shall not
exceed USD 250,000 (minus any payment of principal)
unless agreed in writing by AIG-FP. For the avoidance
of doubt, on the Effective Date the Notional Amount is
equal to USD 250,000.


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


The 6th day of each January, April, July and October of
each year, commencing on October 6, 2005 up to and
including the Termination Date, subject to adjustment in
accordance with the Following Business Day
Convention.


0.10%


ActualJ360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both Transactions (the "Makewhole
to Seller") equal to the positive difference ifany between
(i) USD 2,089,125 and (ii) the sum of all amounts paid
to AIG-FP as Fixed Payments pursuant to Section 2 of
both Transactions. The parties agree that the
Makewhole to Seller shall be treated as Unpaid
Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or SeHer
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Notice ofPhysical Settlement


Notice ofPublicly Available Information: Applicable,
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except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions .


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Infonnation.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided that the occurrence of such a Failure to Pay shall
be detennined without regard to the effect of any provisions in the
Reference Obligation that pennit 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


S. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.
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Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of at least an amount of Reference Obligations equal to the Notional Amount
exercised the action or inaction in a manner consistent with the preference of
Seller as notified to Buyer with respect to the required consent, agreement,
vote or approval and (ii) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failure to provide to Buyer notice of
its preference to a proposed action or inaction within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction would also
constitute a Deliverable Obligation; provided that such notice by Buyer to
Seller is deemed effective on any date which is prior to the later of (A) the
date which is 6 Business Days prior to the last date available to a holder of the
Reference Obligation for exercise of the action or inaction under the terms of
the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action
or inaction under the terms ofthe Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of holders of the Reference Obligation, in each case, to the
extent such amendment, modification, variation, waiver or consent is
approved or otherwise caused to be effected in contravention of the preference
ofSeller as notified to Buyer.


Partial Cash Settlement
ofConsent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.
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Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the defmition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be detennined in accordance with the following fonnula:


Exposure = OPB '" Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be detennined based on the average of mid~


market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller RatinJ:('
A1JalAAA" AallAA+ Aa2/AA Aa3/AA- AllA+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category ofMoody's and S&P, respectively.


"Moody's Rating": with respect to Seller. the rating then assigned by Moody's to
the long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:
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Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 068974444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confmnation)


The Bank: ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank:. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
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8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that infonnation and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
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Optional Tennination Date:
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----_ _ _._--_ .


which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Tennination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
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Makewhole to Buyer:
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notified to Buyer with respect to any required consen.t,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the tenus
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole to Buyer") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 16 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on the Payment Date in July 2013), such Notional
Amount for the purpose of such calculation equal to (x)
the applicable amortization percentage for such Optional
Termination Date set forth in the amortization schedule
attached as Annex A multiplied by (y) the outstanding
principal amount of the Reference Obligations, and
discounting each such Calculation Amount from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LffiOR plus
zero spread.
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Please confrrrn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward. to working with
you again in the future. . '.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


\By:~L~
am~ Alan Frost


Title: Managing Director


NCLIB1270218.6
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AnnexA


Period Applicable Amortization
Commencin2 Percenta2e
May 25, 2005 100.00%


October 6, 2005 99.70%
January 6,2006 99.08%


April 6, 2006 98.68%
July 6, 2006 97.85%


October 6, 2006 96.99%
Januarv 6,2007 96.06%


April 6, 2007 94.54%
July 6, 2007 93.04%


October 6, 2007 91.02%
January 6, 2008 89.03%


April 6, 2008 85.20%
July 6, 2008 82.62%


October 6, 2008 80.50%
January 6, 2009 78.38%


April 6, 2009 77.13%
July 6, 2009 74.10%


October 6, 2009 71.96%
January 6, 2010 68.59%


April 6, 2010 66.08%
July 6, 2010 63.97%


October 6,2010 62.76%
January 6, 2011 60.68%


April 6, 2011 57.72%
Julv 6, 2011 52.94%


October 6,2011 44.05%
January 6, 2012 38.81%


April 6, 2012 36.02%
July 6, 2012 29.60%


October 6,2012 25.49%
January 6 2013 22.68%


April 6, 2013 11.46%
July 6, 2013 0.00%








DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


January 25, 2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-INV Notes


EXECUTION COPY


73t.1~55- I


REF. NUMBER: NUUQ6013A


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on January 25, 2006 with respect to
the Class A-I V Notes, the "CDS Transactions") between AIG Financial Products Corp. ("AIG­
FP") and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of January 25, 2006 (the "Indenture"),
among South Coast Funding VIII Ltd ("Issuer"), South Coast Funding VIII Corp. ("Co-Issuer")
and JPMorgan Chase Bank, National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:


NYLIB5882937.5


January 12,2006.


January 25, 2006.


October 6, 2043.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero







CUSIP/ISIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


NYLIB5882937.5


due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Termination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no termination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a termination of this Transaction pursuant to the
designation of an Optional Termination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Termination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 1.4 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).


South Coast Funding VIII Ltd


South Coast Funding VIII Ltd
Class A-INV Notes
October 6, 2043
LIBOR (as defined in the Indenture)
+0.32%.
83743LAC51
US83743LAC54


Original Issue Amount: USD 344,750,000
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification ofFixed Rate
Payer Calculation Period:


3. Makewhole to Seller:
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100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the product of (i) 344,500/344,750 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any repayments of principal by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 344,500,000 (minus any repayment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 344,500,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


January 6, April 6, July 6 and October 6 of each calendar
year of each year, commencing on April 6, 2006 up to
and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.135%


Actua1l360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
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4. Floating Payments:


if any between (i) USD 1,241,100 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of both Confirmations in respect of the CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment.


Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:
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Reference Obligation only.
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Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section 12(a) of the Agreement.


S
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"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with Section 8.1(i)-(viii) of the Indenture
(each a "Material Change"), in each case, to the extent such amendment,
modification, variation, waiver or consent is approved or otherwise caused to be
effected in contravention of the preference of Seller as notified to Buyer.
Notwithstanding the foregoing, the Reference Obligation shall also be deemed to
be an Amended Reference Obligation hereunder in the event the "Reference
Obligation" under the Transaction with Reference Number NUUQ6014M
between Seller and Buyer (the "Related Transaction") is deemed to be an
"Amended Reference Obligation" pursuant to the terms of such Related
Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.
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T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
AaaJAAAL AallAA+ Aa2/AA Aa3/AA- AI/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)
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AIG-FP:


Counterparty:


AIGFP Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
A/C#: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.02l000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
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Optional Termination Date:
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being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
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Makewhole to Buyer:
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Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-IV CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest finn bid price procured by
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Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 18.5 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in January 2014. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the
outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working witll you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _


Name:
Title:


(South Coast VIII CDS Confirmation 1]


Title:
Eugene Park


Managing Director







Please confum that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below aod returning a copy of the executed
Confirmation to us by filcsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look fOlWard to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


flUII tlluy
Dtcf,{7~ 1l,4a.t!.


[South Coast Vlll CDS Confirmation I]
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AnnexA


Period Applicable Amortization
Commencin2; Percenta2;e


January 25, 2006 100.00%
April 6, 2006 99.87%
July 6, 2006 99.15%


October 6,2006 98.86%
January 6, 2007 98.05%


April 6, 2007 97.25%
July 6, 2007 96.34%


October 6,2007 94.77%
January 6, 2008 93.20%


April 6, 2008 91.12%
July 6, 2008 89.05%


October 6,2008 84.94%
January 6, 2009 82.36%


April 6, 2009 80.29%
July 6, 2009 78.22%


October 6, 2009 77.17%
January 6, 2010 74.09%


April 6, 2010 72.03%
July 6, 2010 68.71%


October 6, 2010 66.24%
January 6, 2011 64.19%


April 6, 2011 63.15%
July 6, 2011 61.10%


October 6,2011 58.04%
January 6, 2012 52.96%


April 6, 2012 42.95%
July 6, 2012 37.22%


October 6,2012 34.34%
January 6, 2013 27.20%


April 6, 2013 22.91%
July 6, 2013 20.05%


October 6,2013 7.24%
January 6, 2014 and


thereafter 0.00%








DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


January 25,2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-I V Notes


EXECUTION COPY


734d.55-~


REF. NUMBER: NUUQ6014M


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on January 25, 2006 with respect to
the Class A-INV Notes, the "CDS Transactions") between AIG Financial Products Corp. ("AIG­
FP") and Goldman Sachs International ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sun, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of January 25, 2006 (the "Indenture"),
among South Coast Funding VIII Ltd ("Issuer"), South Coast Funding VIII Corp. ("Co-Issuer")
and JPMorgan Chase Bank, National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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January 12,2006.


January 25, 2006.


October 6, 2043.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Termination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no termination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a termination of this Transaction pursuant to the
designation of an Optional Termination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Termination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 1.4 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).


South Coast Funding VIII Ltd


Reference Obligation:
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Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


2


South Coast Funding VIII Ltd
Class A-I V Notes
October 6, 2043
LIBOR (as defined in the Indenture)
+ 0.32%.
83743LAA91
US83743LAA98







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:
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Original Issue Amount: USD 250,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 250,000 (minus any
repayment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Notional Amount is equal to USD 250,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


January 6, April 6, July 6 and October 6 of each calendar
year of each year, commencing on April 6, 2006 up to
and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.135%


Actuall360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of both CDS Transactions for any
reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for both CDS Transactions (the
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4. Floating Payments:


Floating Rate Payer
Calculation Amount:


"Makewhole to Seller") equal to the positive difference
if any between (i) USD 1,241,100 and (ii) the sum of all
amounts paid to AIG-FP as Fixed Payments pursuant to
Section 2 of both Confirmations in respect of the CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:
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Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof, an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of a principal amount of the Reference Obligation equal to the Notional
Amount of this Transaction (whether Buyer and its transferees or, if Buyer is
not a holder of the Reference Obligations, Buyer's transferees, the "Reference
Holders"), exercised the action or inaction in a manner consistent with the
preference of Seller as notified to Buyer with respect to the required consent,
agreement, vote or approval and (ii) Buyer has provided Seller reasonably
acceptable evidence in respect thereof. The Seller's failure to provide to
Buyer notice of its preference to a proposed action or inaction within 5
Business Days of notice by Buyer to Seller of such proposed action or
inaction shall render this paragraph void for purposes of such action or
inaction and any Amended Reference Obligation resulting from such action or
inaction shall also constitute a Deliverable Obligation; provided that such
notice by Buyer to Seller is deemed effective on any date which is prior to the
later of (A) the date which is 6 Business Days prior to the last date available
to a holder of the Reference Obligation for exercise of the action or inaction
under the terms of the Reference Obligation and (B) one Business Day after
the date on which holders of the Reference Obligation received notice of such
proposed action or inaction under the terms of the Reference Obligation. For
the avoidance of doubt, each notice hereunder will be deemed effective
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pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of the Reference Holders in accordance with the Indenture, in
each case, to the extent such amendment, modification, variation, waiver or
consent is approved or otherwise caused to be effected in contravention of the
preference of Seller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


NYLIB5 882939.5


Aaa/AAA AaJ/AA- Al/A+ or below







Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
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Counterparty:


AIGFP Settlements:


SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:406l6408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
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Optional Termination Date:


NYUSS 882939.5


communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
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Makewhole to Buyer:
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not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-INV CDS
Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
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available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 18.5 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in January 2014. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the
outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:-----------
Name:
Title:


[South Coast VII! CDS Confinnation II}


Namc:
Title:


Eugene Park
Managing Director







/MA-?#f-t"y
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dutka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:. _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:_=~:::;<- _
Name:
Title:


[South Coast VIII CDS Coofinnarion II]
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AnnexA


Period Applicable Amortization
Commencing Percentage


January 25, 2006 100.00%
April 6, 2006 99.87%
July 6, 2006 99.15%


October 6, 2006 98.86%
January 6, 2007 98.05%


April 6, 2007 97.25%
July 6, 2007 96.34%


October 6, 2007 94.77%
January 6, 2008 93.20%


April 6, 2008 91.12%
July 6, 2008 89.05%


October 6,2008 84.94%
January 6, 2009 82.36%


April 6, 2009 80.29%
July 6, 2009 78.22%


October 6, 2009 77.17%
January 6, 2010 74.09%


April 6, 2010 72.03%
July 6, 2010 68.71%


October 6,2010 66.24%
January 6, 2011 64.19%


April 6, 2011 63.15%
July 6, 2011 61.10%


October 6,2011 58.04%
January 6, 2012 52.96%


April 6, 2012 42.95%
July 6, 2012 37.22%


October 6,2012 34.34%
January 6, 2013 27.20%


April 6, 2013 22.91%
July 6, 2013 20.05%


October 6,2013 7.24%
January 6, 2014 and


thereafter 0.00%








EXECUTION COPY


CONFIRMATION


DATE:


TO:


FROM:


SUBJECf:


December 8, 2006


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction IV: Class A·I 82 Notes


REF. NUMBER: SD8504678606


The purpose of this letter agreement is to continn the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transactions with respect 10 the Class A-lSI Notes and the
Class A~IB2 Notes with reference numbers SOB504492863, SD8504678635 and
8D8504493409, the "CDS Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs International ("Counterparty"). This letter agreement constitutes a
"Continnation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association. Inc. ("ISDA"). In the event of any inconsistency between the Definitions and this
Confirmation, the terms of this Confinnation shall govern.


This Confirmation supplements, forms part of, and is subject to, the ISOA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto). as
amended and supplemented from time to time (the "Agrecment'1, between you and us.
Cnpitnlized lenns used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture, dated as of December 14, 2006 (the "Indenture"),
among Triaxx Prime COO 2006-2, Ltd. ("Issuer"), Triaxx Prime COO 2006-2, LLC ("Co­
Issuer") and LaSalle Bank National Association ("Trustee'1, as the context may require.


The terms of Ihe: particular Transaction to which this Confirmalion relates arc as follows:


I. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:


IISAt"JhIA AA11MI? 4


December 8. 2006.


December 14,2006.


October 2,2039.


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference







CUSIPflSIN:


Primary Obligor:
Class:
Maturity:
Coupon:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s}:


Business Day Convention:


Reference Entity:


Reference Obligation:


Obligation. subject, in each case, to the Following
Business Day Convention; provided. that the
Tcnnination Date shall be subject to Sections 3.4, 8.4.
9.2(c)(ii). 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no termination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a termination of the Tmnsaction pursuant to the
designation of an Optional Termination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Tennination
Date).


AIG-FP (the "Seller").


Countcrparty (the "Buyer").


Buyer and Seller. acting jointly.


New York.


New York and the city in which the Corporate Trust Office
(as defined in the Indenture) is loe3ted, as notified by
Buyer; provided that (i) for the purpose of detennining the
Physical Settlement Date. such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Delivemble Obligation being Delivered and (ii) for the
purpose of determining Fixed Rale Payer Payment Dates
for each Transaction, Business Days shall be New York
only. As of the Effective Date, the Corporate Trust Office
is located in Chicago, Illinois.


Following (which, subject to Section 1.4 of the Credit
Dcrivatives Definitions, shall apply to any date referred
10 in this Confirmation that faUs on a day that is not a
Business Day).


Triaxx Prime COO 2006-2. Ltd.


Triaxx Prime CDO 2006·2, Ltd.
Class A-I B2 Notes
October 2, 2039
UBOR (as defined in the Indenture)
+0.26%.
896008AC31
USG9064WAA48


Original Issue Amount: USD 1.499.950,000
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Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification afFixed Rate
Payer Calculation Period:


3. i\'I:J.kcwholc to Seller:


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the product of (1)
100,000,000/1 ,499,950.000 and (2) the >lggreg>lte unp>lid
principal amount of the Rcference Obligation
outstanding on such datc, after giving effect to any
repayments of principal by the Reference Entity in
respect of the Reference Obligation on and prior to such
date; provided, that, the Notional Amount shall not
exceed USD 100,000.000 (minus any repayment of
principal) unless agrecd in writing by AIG·FP. For lhe
avoidance of doubt, on thc Effective Date thc Notional
Amount is equal to USD 100,000,000.


The averagc of the Notional Amount outslanding on
each day during the related Fixed Rate Payer Calculation
Period.


Thc 2nd day of each month, commencing on February.
2007 up to and including the Termination Date, subject
to adjustment in accordancc wilh thc Following Business
Day Convention.


0.11%


AelUaV360


Clausc (b) of Section 2.9 of thc Credit Derivatives
Dcfinilions is modified by replacing the words "the
earlier 10 occur of the Schcduled Tennination Date and
the Event DClennination Datc" with "the earliest to
occur of the Scheduled Tennination Dale, thc Optional
Tennination Date and the Event DClennination Date",


Upon the termination of all CDS Transactions for any
reason, whcther on or prior to the Scheduled
Termination Dale, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for all CDS Transactions (the
"Makewhole to Seller'') equal to the positive difference
if any between (i) USD 8.909,000 and (ii) the sum of all
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4. Floating Payments:


amounts paid to AIG·FP as Fixed Payments pursuant to
Section 2 of each Continnation in respect of the CDS
Transactions. The parties agree that the Makewhole to
Seller shall be treated as Unpaid Amounts and not as a
termination payment.


Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to


the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice ofPublicly Available Infonnation: Applicable,
except as hereinafter provided.


Public Souree(s): As per Section 3.7 ofthc
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Monthly Report or a Note Valuation Report relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrcnce of a
Credit Event. Accordingly, delivery of such a report
shall obviate any and all requirements hereunder relating
to Publicly Available Infonnation.


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be dctcnnined without regard to the effect of any provisions in the
Reference Obligation that pennit the limitation of due payments or
distributions of funds in accordance with the tenns of such Reference
Obligation or, that provide for the extinguishing or reduction of such
payments or distributions.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Calegory:


IIJl::ArJ!v.. AA'U<111' <1


Reference Obligation only.
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Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence ofparagraph (B) under "Optional Termination Daten
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under the Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of the
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thercof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is dcemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section 12(a) of the Agreement.


S
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"Amended Reference Obligation" shall mean the Reference Obligation following
",ny amendment, or modification oft variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with Section 8.1 through Seclion 8.2 of the
Indenture (each a "Material Change"). in each case, to the extent such
amcndment. modification. variation. waiver or consent is approved or otherwise
caused to be effected in contravention of the preference of Seller as notified to
Buyer.


P"'rtial Cash Settlement
ofConsent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Pnrtial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of the Transaction shall be
determined in accordance with the following formula:


Exposure;:: OPB • Max lOt [100% - MV] - T]


Where:


OPB ;:: the outstanding principal balance of the Reference Obligntion on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV ;:: the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage ofpar) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be detennined based on the average of mid·
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T "" the "Threshold Amount Percentnge", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Ao.:JIAAA
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Threshold
Amounl
Pereenl:lgc 6% 4% 4% 4% 0%


I. The lower of 1111: S&P R:lIinS and the Moody's R:lting.
2. The r.ltings call:gory of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the mting then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the mting then assigned by S&P 10 the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Dctails:


Contact Dctails for Noticc...:


Address:


Attention:


Facsimile No.:


Countcmarty:


Account Details:


AIG-FP:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, cr 06897-4444
ChiefFinancial Officer
(with a copy to the Geneml Counsel
at the above address)
(203) 2224780 Telephone No.: (203) 2224700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 lBB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212428-9189


wilh a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confinnation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
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Counterparty:


AIGFP Settlements:


SWIFT IRVTUS3N
NC: AIG Financial Products
NC #: 89004 I6084
UID 298453


Goldman Sachs International
Name ofBank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dutka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterp:uty Settlements: Inquiries regarding payments and/or ratc rescuing only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357·2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Termination Currency:


Documento.tion:


Credit Support Documents:


Additional Representations:


IISAdhM AA.'U.111? 4


New York.


USD


The Agreement


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
olher that (i) it is acting for its own account, and it has
made its own independent decisions to enter into the
Transaction and as to whether the Transaction is
appropriate or proper for it based upon its own jUdgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(wriuen or oral) of the other party as investment advice
or as a recommendation to enter into the Transaction, it
being understood that information and explanations
related to the terms and conditions of the Transaction
shall not be considered investment advice or a
recommendation to enter into the Transaction, (iii) no


8







Optional Termination Date:
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communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected rcsults of the Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of the '
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of the
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
the Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of(A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
the Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect oCthe
Makewhole to Buyer paytlble by Seller to Buyer.


(B) Any date which is (i) after the date on which :m
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by


9







Makcwhole 10 Buyer:


not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or aftcr an Optional
Termination Datc designatcd pursuant to this clausc
(B), Scllcr and Buyer shall have no further payment
or delivery obligations in respect of the Transaction
(under Section 6(e) of the Agrecmcnt or othcnvise).
To the extent the Seller has the right to dcsignatc an
Optional Tennination Datc pursuant to this clause
(B) but docs not exercise such right prior to the datc
which is 15 Business Days after thc relcvant
Amended RO Date, thc Amended Reference
Obligation related to such Amended RO Oatc shall
no longer be deemed to be :m Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


UAdverse RO Event" means that notwithstanding
Referencc Holdcrs exercising thc action or inaction in a
manner consistent with the prcferences of Sellcr as
notificd to Buyer with respcct to any required conscnt,
agreemcnt, vote or approval of the Referencc Holder
(such action or inaction as agreed by Seller. the "Seller
Responsc"), thc action or inaction actually taken by the
Trustee (as defined in the Indenture with respcet to the
Rcferencc Obligation) acting pursuant to the tcons of thc
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer the amount specified in the Confirmation dated as
ofNovember 8, 2006 rclating to the Class A·IB2 Notes
(Ref. No.: SOB504493409) in respect of such Optional
Termination Datc.
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Plcase confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transaction by signing in the space provided bclow and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on the Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Acceptcd:
GOLDMAN SACHS INTERNATIONAL


By: ~30("
N~
Title: Executive Director


[TriUlI: 2006·2Conliml3lion (Clau A·I B2 NOles})


BY:~ t 4~1
Name:
Title: Adam E. Budnic~


Vice President







Annex A


Period Applicable Amortization
CommenciOl! Perccnta~c


14-0cc-06 100.00%
2-Fcb-07 100.00%
2-Mnr-07 100.00%
2-Apr-07 100.00%
2-Mny-07 100.00%
2-Jun-07 100.00%
2-Jul-07 100.00%


2-Aug-07 100.00%
2-Scp-07 100.00%
2-Oct-07 100.00%
2-Nov-07 100.00%
2-0cc-07 100.00%
2-Jan-08 100.00%
2-Feb-08 100.00%
2-Mar-08 100.00%
2-Apr-08 100.00%
2-May-08 100.00%
2-Jun-08 100.00%
2-Jul-08 100.00%


2-Aug-08 100.00%
2-Scp-08 100.00%
2-0ct-OS 100.00%


2-Nov-08 100.00%
2-Dcc-08 100.00%
2-Jao-09 100.00%
2-Fcb-09 100.00%
2-Mar-09 100.00%
2-Apr-09 100.00%


2-May-09 100.00%
2-Jun-09 100.00%
2-Jul-09 100.00%


2-Au~-09 100.00%
2-Scp-09 100.00%
2-0ct-09 100.00%


2-Nov-09 100.00%
2-0cc-09 100.00%
2-Jno-1O 100.00%
2-Fcb-1Q 100.00%
2-Mar-l0 100.00%
2-Apr-l0 100.00%
2-May-l0 100.00%
2-Jun-l0 100.00%
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2-Jul-1O 100.00%
2-Aug-l0 100.00%
2-Scp-l0 100.00%
2-0ct-l0 100.00%


2-Nov-l0 100.00%
2-Dec-l0 100.00%
2-Jan-ll 100.00%
2-Fcb-ll 100.00%
2-Mar-ll 100.00%
2-Apr-ll 100.00%


2-May-ll 100.00%
2-Juo-ll 100.00%
2-Jul-l1 100.00%


2-Aug-ll 100.00%
2-Sep-ll 100.00%
2-0ct-ll 100.00%
2-Nov-ll 100.00%
2-Dcc-ll 100.00%
2-Jan-12 100.00%
2-Fcb-12 100.00%
2-Mar-12 100.00%
2-Apr-12 100.00%


2-May-12 100.00%
2-Juo-12 100.00%
2-Jul-12 100.00%


2-Aug-12 100.00%
2-Sco-12 100.00%
2-0ct-12 100.00%


2-Nov-I2 100.00%
2-Dcc-12 100.00%
2-Jan-13 100.00%
2-Fcb-13 99.29%
2-Mar-13 92.56%
2-Apr-13 86.00%


2-May-13 79.59%
2-Juo-13 73.36%
2-Jul-13 67.30%


2-Aug-13 61.41%
2-Scp-13 55.70%
2-0ct-13 50.17%


2-Nov-13 44.83%
2-Dec-13 39.67%
2-Jan-14 34.72%
2-Feb-14 29.96%
2-Mar-14 25.40%
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2-Apr-14 21.05%
2·May-14 16.90%
2-Jun·14 12.98%
2·]ul·14 9.27%


2·Aug-14 5.79%
2-Sep-14 2.53%
2-0ct-14 0.00%
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AIG FINANCIAL PRODUCTS CORP. 
50 Danbury Road 
Wilton, CT 06897-4444 
 
 
November 14, 2007 
 


Re: Total Return Swap Transaction 
 
Dear Sir or Madam: 
 
The purpose of this letter (this "Confirmation") is to amend, restate and supersede the terms of the 
confirmation entered into by us on March 10, 2005 (the “Original Confirmation”), which Original 
Confirmation confirmed the terms and conditions of one or more Transactions each in respect of a 
particular Tranche (as defined herein) entered into between us as specified below.  This confirmation 
constitutes a "Confirmation" as referred to in the ISDA Master Agreement specified below. 
 
The definitions and provisions contained in the 2000 ISDA Definitions as published by the 
International Swaps and Derivatives Association, Inc. are incorporated into this Confirmation.  In the 
event of any inconsistency between those definitions and provisions and this Confirmation, this 
Confirmation will govern. 
 
There may be multiple Transactions and multiple Termination Dates (including in respect of one 
Transaction as set forth herein) under this Confirmation.  This Confirmation supplements, forms a 
part of, and is subject to, the ISDA Master Agreement dated September 13, 1995, as amended from 
time to time (the "Agreement"), between you and us.  All provisions contained in the Agreement 
govern this Confirmation except as expressly modified below: 
 
The terms of the Transactions to which this Confirmation relates are as follows: 
 
1. General Terms: 
 


Party A:    Deutsche Bank AG, Cayman Islands Branch 
 
Party B:    AIG Financial Products Corp. 


 
 Trade Date:    March 10, 2005 
 


Effective Date: March 10, 2005 
 


Termination Date: With respect to each Subtranche of a Tranche, the 
Termination Date shall be as follows: 


  
Subtranche Termination Date (expressed as 


the number of months after the 
related Addition Date) 


1 27 Months 
2 30 Months 
3 33 Months 
4 39 Months 
5 42 Months 







 
 


2


6 45 Months 
7 51 Months 
8 54 Months 
9 57 Months 
10 63 Months 
11 66 Months 
12 69 Months 


 
The Termination Date for each Subtranche 12 of a 
Tranche shall be the Termination Date for the 
Transaction to which such Tranche relates; provided, 
however, that the Termination Date for any 
Transaction as to which an Early Termination Event 
or Additional Termination Event shall have occurred 
shall be the related Early Termination Date.  The 
Termination Date for all Transactions under this 
Confirmation shall be the last Termination Date as 
determined above.  


 
Subject Securities: The Notes (as defined in the Administration 


Agreement) and/or Class A-1 Notes (as defined in 
the Indenture) relating to a Transaction (the “Subject 
Securities”) as set forth in Annex 1 hereto, as the 
same may be supplemented from time to time to 
reflect the addition thereto of additional Subject 
Securities (each, an “Addition”).  Each of the parties 
hereto acknowledge that no Subject Securities will 
be listed on Annex 1 on the Trade Date. 


 
Any such supplement shall automatically be 
effective with respect to the related Tranche and 
Subject Securities as of the date (the “Addition 
Date”) which is the earlier of (a) the date of receipt  
by Party A of written notice from the Administrator 
at or prior to 12:00 noon on the Put Settlement Date 
relating to such Subject Securities (or the next 
Business Day if received after 12:00 noon on such 
Put Settlement Date) that the conditions to settlement 
of the put option under the Put Agreement have been 
satisfied with respect to such Subject Securities and 
that Party B is required to purchase such Subject 
Securities under the Put Agreement; provided that 
Party A shall not have received contrary instructions 
from Party B as of 5:00 p.m. on the date immediately 
preceding such Put Settlement Date, or (b) the date 
of receipt by Party A of written notice from Party B 
at or prior to 12:00 noon on the Put Settlement Date 
relating to such Subject Securities (or the next 
Business Day if received after 12:00 noon on such 
Put Settlement Date) that (i) the conditions to 
settlement of the put option under the Put Agreement 
have been satisfied with respect to such Subject 
Securities, (ii) Party B is required to purchase such 
Subject Securities under the Put Agreement and (iii) 
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Party B wishes to supplement Annex 1 hereto by 
adding such Subject Securities to Annex 1.  
 
The latest date of any such supplement that may 
occur hereunder in respect of any Transaction shall 
be the last Put Settlement Date as determined 
pursuant to the Put Agreement.   


 
Transactions: Each Addition shall constitute a separate Transaction 


and evidence a separate “Tranche” hereunder; 
provided, that Party A may, by delivering written 
notice to Party B on or prior to the related Addition 
Date, subdivide an Addition into any number of 
separate equal parts, each of which shall constitute a 
separate “Tranche” hereunder.  


 
Maximum 
Notional Amount: Up to $15,000,000,000 aggregate Original Reference 


Balance at any date (or such higher amount approved 
by Party A in writing).  “Original Reference 
Balance” means, with respect to any Subject 
Security, the Note Principal Balance of such Subject 
Security as of the related Initial Exchange Date.  
“Note Principal Balance” means (i) in the case of 
Notes, the Calculation Balance thereof, and (ii) in the 
case of Class A-1 Notes, the Note Balance thereof. 


 
Each Tranche shall be subdivided into twelve equal 
"Subtranches" identified as Subtranche 1 through 
12, respectively.  


 
 
Calculation Agent: Party A. 
 
Business Days: As defined in the Administration Agreement. 
 


2. Initial Exchange Amounts 
 


Initial Exchange Date: With respect to each Tranche, the related Addition 
Date for such Tranche. 


 
Party A Initial Exchange Amount: With respect to each Tranche, an amount in U.S. 


Dollars equal to the lesser of (i) an amount equal to 
the aggregate Original Reference Balance of the 
related Subject Securities of such Tranche and (ii) an 
amount equal to the market value of the related 
Subject Securities as of the related Initial Exchange 
Date, as determined by the Calculation Agent, to be 
delivered to or to the order of Party B not later than 
2:00 p.m. New York time on the Addition Date 
relating to such Tranche.   


 
Party B Initial Exchange Amount: With respect to each Tranche, the delivery to Party A 


of the related Subject Securities; provided that Party 
B’s delivery obligations hereunder shall be satisfied 
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if Party B has irrevocably instructed the Indenture 
Trustee (in the case of Class A-1 Notes) or the 
Administrator (in the case of Notes) to transfer such 
Subject Securities to Party A by 2:00 p.m. New York 
time on the related Initial Exchange Date. 


 
“Subject Securities Initial Amount” means, with 
respect to a Tranche and the related Subject 
Securities, an amount of Subject Securities having a 
principal amount equal to the aggregate Original 
Reference Balance of such Subject Securities. 


 
3. Final Exchange Amounts 
 


Final Exchange Dates: With respect to each Subtranche, the related 
Termination Date for such Subtranche. 


 
Party A Final Exchange  
Amount: With respect to each Subtranche, the Subject 


Securities Equivalent for such Subtranche. 
 
 “Subject Securities Equivalent” means, with 


respect to each Subtranche, (i) if clause (ii) below 
shall not apply, the Subject Securities Current 
Subtranche Amount, or (ii) if Party B shall make 
prior written request to Party A, Party A shall, in lieu 
of delivering to Party B such Subject Securities 
Current Subtranche Amount, sell such Subject 
Securities Current Subtranche Amount for an amount 
equal to the prevailing market value of such Subject 
Securities Current Subtranche Amount (the “Market 
Price Amount”), and the “Subject Securities 
Equivalent” shall be such Market Price Amount; 
provided, that Party A shall, not later than 3:00 p.m., 
three Business Days prior to the proposed date of 
sale of such Subject Securities Current Subtranche 
Amount, give notice to Party B of the related Market 
Price Amount, and if Party B shall notify Party A of 
its objection thereto not later than 5:00 p.m. on such 
date, this clause (ii) shall not apply; and provided 
further, that if any of the Subject Securities 
Retention Option, the Subject Securities Party B Call 
Option or the Party A First Refusal Right has been 
exercised with respect to such Subtranche, the 
Subject Securities Equivalent shall be zero. 


 
 “Subject Securities Current Subtranche Amount” 


means, with respect to any Subtranche and date of 
determination, an amount of Subject Securities 
having a principal amount equal to the then (as of 
such date of determination) outstanding Note 
Principal Balance of one-twelfth (based on the 
Subject Securities Initial Amount of the related 
Tranche) of the Subject Securities comprising the 
related Tranche as of the related Addition Date. 
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Party B Final Exchange Amount: With respect to each Subtranche, the greater of (a) 


zero and (b) the related Party B Notional Repayment 
Amount; provided, that if any of the Subject 
Securities Retention Option, the Subject Securities 
Party B Call Option or the Party A First Refusal 
Right has been exercised with respect to a 
Subtranche, the Party B Final Exchange Amount for 
such Subtranche shall be zero.  


 
 “Party B Notional Repayment Amount” means, 


with respect to a Subtranche, 1/12 of the related 
Party A Initial Exchange Amount, reduced pro rata 
by any principal payments received in respect of 
Subtranches outstanding hereunder from time to time 
in the period from and including the Addition Date 
to and including the related Termination Date. 


 
4. Fixed Amounts 
 


Fixed Rate Payer A: Party A 
 
Fixed Rate Payer A Payment Dates: With respect to each Subtranche, (i) each Regular 


Payment Date (as defined in the Administration 
Agreement) and (ii) the related Termination Date. 


 
Fixed Amount A: With respect to each Fixed Rate Payer A Payment 


Date and each Subtranche with respect to which a 
Termination Date has not occurred, the aggregate of 
any amounts paid as interest in respect of the Subject 
Securities Current Subtranche Amount to a holder 
thereof during the related Calculation Period. 


 
 
Fixed Rate Payer B: Party B 


 
Fixed Rate Payer B Payment Dates: With respect to each Subtranche, (i) each Regular 


Payment Date (as defined in the Administration 
Agreement) and (ii) the related Termination Date. 


 
Fixed Amount B: With respect to each Subtranche, if at the time of 


determination, the cost of funds (expressed as a per 
annum rate) paid by Party A to finance the related 
Subject Securities as evidenced in a writing delivered 
to Party B by Party A (the “Cost of Funds”) is: (a) 
greater than or equal to a rate equal to LIBOR plus 
0.24% per annum, then the Fixed Amount B shall 
equal the product of (i) LIBOR plus 0.24% per 
annum, (ii) the Fixed Amount B Reference Balance 
and (iii) the Day Count Fraction; or (b) lower than a 
rate equal to LIBOR plus 0.24% per annum, then the 
Fixed Amount B shall equal the product of (i) a rate 
equal to (1) LIBOR plus 0.24% per annum minus (2) 
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the lesser of (A) 0.06% per annum and (B) the 
product of (I) 25% and (II) the excess of (x) LIBOR 
plus 0.24% per annum over (y) the Cost of Funds, (ii) 
the Fixed Amount B Reference Balance and (iii) the 
Day Count Fraction.  “Day Count Fraction” means a 
fraction, the numerator of which is the number of 
days in the related Calculation Period and the 
denominator of which is 360.  “Fixed Amount B 
Reference Balance” means the weighted average 
daily Subject Securities Current Subtranche Amount 
during the related Calculation Period. 


 
  “LIBOR”:  As of any date of determination, the 


London Interbank Offered Rate as of such date of 
determination for the related Calculation Period, as 
calculated in accordance with the definition of 
"LIBOR" in the Indenture. 


 
Calculation Period: With respect to each Subtranche and Fixed Rate 


Payer A Payment Date, the period commencing on 
and including the Fixed Rate Payer A Payment Date 
preceding such Fixed Rate Payer A Payment Date (or, 
in the case of the first Fixed Rate Payer A Payment 
Date, commencing on and including the first Addition 
Date) to but excluding such Fixed Rate Payer A 
Payment Date. 


 
Fixed Rate Day Count 
Fraction:     Actual/360.  
 
5. Notice and Account Details 
 
 Telephone and/or Facsimile  
 Numbers and Contact Details 
 for Notices: Party B: 
 


AIG Financial Products Corp. 
50 Danbury Road 
Wilton, CT  06897-4444 
Attention: Alan Frost and Chief Financial Officer 
Telephone Number: (203) 222-4714 
Facsimile Number: (203) 222-4780 


  
 
  Party A: 
 
  Deutsche Bank AG, Cayman Islands Branch 
  60 Wall Street 
  New York, New York 10005 
  Attention: Robert Karlovits 
  Telephone Number: (201) 593-2168 
  Facsimile Number: (732) 460-7193  
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 Account Details 
 
 Account Details of Party A: Deutsche Bank Trust Co. of the Americas 
   ABA # 021001033 
   Swift Code: BKTRUS33 
   A/C: Deutsche Bank NY Loan Ops 
  A/C #: 60200119 
  Reference: CMBS NA (contact John Griffin) 
 
 Account Details of Party B: Bank of New York, New York 


CHIPS ABA 001 
ABA #: 021000018 
SWIFT IRVTUS3N 
A/C: AIG Financial Products 
A/C #: 8900416084 


  UID 298453 
 
6. Additional Provisions 
 
(i) Dispute Resolution. 
 


In the event that a party (the "Disputing Party") does not agree with any determination made 
(other than one as to which the sole discretion of the determining party has been specified 
herein) or the failure to make any determination (other than one as to which the sole 
discretion of the determining party as to whether to make such determination has been 
specified herein) by the Calculation Agent or the other party (the "Determining Party"), the 
Disputing Party shall have the right to require that the Determining Party have such 
determination made by a disinterested independent third party that is a dealer of derivative 
obligations and that is, or whose affiliates are dealers in obligations of the type of the Subject 
Securities, but is not an affiliate of either party (the “Substitute Calculation Agent”).  Such 
Substitute Calculation Agent shall be selected by the parties upon mutual agreement, and if 
the parties do not agree on a Substitute Calculation Agent, each party shall select a 
disinterested independent third party dealer of derivative obligations and those two dealers 
shall select a third dealer, which will be the “Substitute Calculation Agent.”  Any exercise by 
the Disputing Party of its rights hereunder must be in writing and shall be delivered to the 
Determining Party no later than the Business Day following the Business Day on which the 
Determining Party notifies the Disputing Party of any determination made (or of the failure to 
make any determination).  Any determination by the Substitute Calculation Agent shall be 
binding in the absence of manifest error and shall be made as soon as possible but no later 
than within five Business Days of the Disputing Party’s exercise of its rights hereunder.  The 
costs of such Substitute Calculation Agent shall be borne by (i) the Disputing Party if the 
disinterested third party substantially agrees with the Determining Party’s determination or 
(ii) the non-Disputing Party if the disinterested third party does not substantially agree with 
the Determining Party.  Determinations as to any amounts due shall (if possible) be calculated 
retrospectively with reference to the actual amount that was due on any payment date. Interest 
on any amounts due that are subject to dispute shall be paid from (and including) the date of 
non-payment to (but excluding) the date such amount is paid, at the Default Rate.  Such 
interest will be calculated on the basis of daily compounding and the actual number of days 
elapsed. 
 


(ii) Duties of the Calculation Agent and Representations 
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The Calculation Agent’s calculations and determinations shall be made in good faith, in a 
commercially reasonable manner and shall, subject to Section 6(i), be binding in the absence 
of manifest error. 


 
 The Calculation Agent is not acting as a fiduciary for or as an advisor to Party B in respect of 


its duties as Calculation Agent in connection with this Transaction. 
 
(iii)  Additional Representations and Agreements 
 
 (a) Additional Representations. Each of Party A and Party B represent to the other 


that: 
 


 (1) Non-Reliance     It is acting for its own account, and it has made its own 
independent decision to enter into the Transaction and as to whether the 
Transaction is appropriate or proper for it based upon its own judgment and 
upon advice from such advisors as it has deemed necessary.  It is not relying 
on any communication (written or oral) of the other party as investment 
advice or as a recommendation to enter into the Transaction; it being 
understood that information and explanations related to the terms and 
conditions of the Transaction shall not be considered investment advice or a 
recommendation to enter into the Transaction.  It has not received from the 
other party any assurance or guarantee as to the expected results of the 
Transaction. 


 
 (2) 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 the 
Transaction.  It is also capable of assuming, and assumes, the risks of the 
Transaction. 


 
(3) Status of Parties     It has entered into the Agreement and any Credit Support 


Document, and is entering into the Transaction and any other documentation 
relating hereto or thereto as principal, and not as agent and in any other 
capacity, fiduciary or otherwise. 


 
(b) Additional Agreements.   Each of Party A and Party B agree that: 
 
 (1) the credit support annex, dated September 13, 1995, between Party A and 


Party B, as amended, shall not be applicable to the Transactions evidenced by this 
Confirmation; 


 
 (2) notwithstanding Section 6(e) of the Agreement and Part 1(f) of the Schedule, 


if an Early Termination Date is designated (other than as a result of an Additional 
Termination Event) and, in relation to the relevant Event of Default or Termination 
Event, any of Party A and/or Party B are considered Defaulting and/or Affected 
Parties, clause (3) below shall apply; provided, however, that if Party A or Party B 
shall fail to fulfil its obligation to pay or deliver as determined pursuant to clause (3) 
below within five (5) Business Days after such Early Termination Date, this clause 
(2) shall no longer apply; and 


 
 (3) where clause (b)(2) above applies:  
 


(I) neither Party A nor Party B shall be entitled to recover in respect of 
any loss or prejudice arising as a consequence of loss of bargain or cost of funding or 
any consequential losses, costs or expenses;  
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(II) Party B shall pay Party A an amount equal to (x) the sum of (A) the 


related Party B Final Exchange Amount for all then-outstanding Subtranches of all 
Tranches, and (B) any Unpaid Amounts due to Party A by Party B, minus (y) any 
Unpaid Amounts due to Party B by Party A; and 


 
(III) Party A shall deliver to Party B the Subject Securities Equivalent for 


all then-outstanding Subtranches of all Tranches. 
 


7. Additional Termination Events; Right to Rehypothecate  
 


(a) Additional Termination Events 
 
(i) The occurrence of any of the following events with respect to a Tranche shall 


constitute an Additional Termination Event solely in respect of such Tranche: 
 
(A) Party A determines in its sole discretion, upon the giving of two Business 
Days’ written notice to Party B (a “Liquidation Notice”) prior to the proposed 
effective date thereof as specified in such notice (the “Subject Securities Retention 
Date”), to retain its right, title and interest in and to the related Subject Securities 
Current Tranche Amount (the “Subject Securities Retention Option”).  
 
“Subject Securities Current Tranche Amount” means, with respect to any Tranche 
and date of determination, an amount of Subject Securities in a principal amount 
equal to the then (as of such date of determination) outstanding Note Principal 
Balance of the Subject Securities comprising such Tranche. 
 
Upon the provision by Party A to Party B of a Liquidation Notice, an Early 
Termination Date with respect to the related Tranche will occur upon the Subject 
Securities Retention Date in accordance with Section 6(c)(i), and Party A and Party B 
shall have no further payment obligations in respect of such Tranche (including any 
Termination Payment) other than the payment of any Unpaid Amounts with respect 
to such Tranche. 
 
(B) Party B determines in its sole discretion, upon the giving of at least two 
Business Days’ written notice to Party A (a “Call Notice”) prior to the proposed date 
of repurchase as specified in such notice (the “Repurchase Date”), to repurchase its 
right, title and interest in and to the related Subject Securities Current Tranche 
Amount (the “Subject Securities Party B Call Option”) at a price equal to the 
greater of (a) zero and (b) (i) the Party B Notional Repayment Amount as of such 
Repurchase Date (such amount, the “Repurchase Amount”); provided, however, 
that upon the provision of a Call Notice by Party B, Party A shall have the right (the 
“Party A First Refusal Right”) to retain such Subject Securities Current Tranche 
Amount upon the giving of notice to Party B not less than one Business Day prior to 
the Repurchase Date.  
 
Upon the provision by Party B to Party A of a Call Notice or upon the provision by 
Party A to Party B of the notice in respect of its exercise of the Party A First Refusal 
Right that it has chosen to designate an Additional Termination Event, an Early 
Termination Date with respect to the related Tranche will occur on the Repurchase 
Date in accordance with Section 6(c)(i), and, where Party A does not exercise the 
Party A First Refusal Right, Party B shall purchase the related Subject Securities 
Current Tranche Amount from Party A on the Repurchase Date for the Repurchase 
Amount and, in either case, Party A and Party B shall have no further payment 
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obligations in respect of such Transaction (including any Termination Payment) other 
than the payment of any Unpaid Amounts with respect to such Tranche. 
 


(b) Right to Rehypothecate.  Notwithstanding anything herein to the contrary, Party A shall 
have the right, at any time, to rehypothecate, transfer or otherwise sell its right, title and 
interest in and to all or any portion of any Subject Securities without notice to or the consent 
of Party B (and no such rehypothecation, transfer or sale shall constitute an Additional 
Termination Event unless Party A elects such option in accordance with the procedures set 
forth in paragraph 7(a)(i)(A) above); provided, that no such rehypothecation, transfer or sale 
shall affect, diminish or cancel (x) the status of such obligations as Subject Securities 
hereunder or (y) any obligation of Party A hereunder at any time to (i) pay any Party A Fixed 
Amounts otherwise required to be paid hereunder or (ii) if applicable, subsequently deliver 
the Subject Securities Equivalent to Party B as provided in and subject to paragraph 3 herein 
or otherwise prejudice any right of Party B hereunder. 
 


8. Voting Rights 
 
So long as Party A owns a Subject Security, within one Business Day after actual receipt by 
Party A of notice of any meeting of holders of such Subject Security, or other occasion for the 
exercise of voting rights or the giving of consents in respect of such Subject Security 
(“Voting Rights”), Party A shall give notice to Party B, setting forth (i) such information as 
is contained in such notice, (ii) a statement that Party B shall be entitled to instruct Party A as 
to the exercise of Voting Rights, and (iii) a statement as to the manner in which instructions 
may be given to Party A to give a discretionary proxy to a person designated in the notice 
received by Party A.  Upon the written request of Party B, received on or before the date 
established by Party A for such purpose, Party A shall vote in accordance with any 
nondiscretionary instructions of Party B set forth in such written request.  Party A shall not 
exercise such Voting Rights except as specifically authorized and directed in written 
instructions from Party B; provided, however that Party A may exercise such Voting Rights if 
Party B has not provided any such instructions to Party A any later than the date established 
by Party A for such purpose in the related written request; and provided further, that Party A 
shall not exercise any such Voting Rights in a manner inconsistent with the documents 
governing the related Subject Securities. 
 


9. Capitalized Terms 
 
Capitalized terms used in this Confirmation but not otherwise defined shall have the meanings 
set forth or defined by reference in the (i) the Indenture dated as of March 10, 2005 among 
MAX Ltd., MAX Corp. and LaSalle Bank National Association, as trustee (the “Indenture”), 
(ii) the Administration Agreement, dated as of March 10, 2005 (the “Administration 
Agreement”) among Max-MM Limited, LaSalle Bank National Association and Deutsche 
Bank AG, New York Branch, or (iii) the put confirmation dated March 10, 2005 between 
Party B and MAX-MM Limited (together with the ISDA master agreement and schedule 
relating thereto, the “Put Agreement”).  
 


10. Payments 
 
During the Term, Party B shall pay to Party A, promptly upon receipt, all payments in respect 
of the Subject Securities actually received by or on behalf of Party B. 
 


11. Governing Law 
 


New York. 
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Inlemauona! Swap Deaten Auoctallon. Inc.


INTEREST RATE
AND


CURRENCY EXCHANGE AGREEMENT


Dated as of. . .D.~.9.f?m.1;l.~x ~G J'•• J~ ~ ~ .


AIG FINANCIAL PRODUCTS CORP. and
BANQUE INDOSUEZ


have entered andlor anticipate entenrog into one or more transactions (each a "Swap Transaction"). The
panies agree that ~ach Swap Transaction will be governed by the terms and conditions set fonh in this
document (which induces the schedule (the "Schedule"» and in the documents (each a
. 'Confirmauon") exchanged between the panics I.:onfinmng such Swap Transactions. Each
Confirmation constitutes a supplement to and forms pan of this document and will be read and
construed as one with this document. so that this document and all the Confirmations conslllute a single
agreement between the panles (collectively referred to as this"Agreement"). The panics acknov.lcdge
that all Swap Transactions are entered into In reliance on the fact that this document and all
Confirmations_will fonn a single agreement between the panics. it being understood that the parties
would not otherwisc entcr into any Swap Transactions.
Accordingly. the panics agree as follows:-


1. Interpretation


(a) D~/ill;tiom.The terms dcfined in Section I~ and In the Schedule will have the mcanlngs theretn
~pcclfied for the purpose of this Agreement.


(b) fIlCOlIsisullc,. In the event of any inconSistency betwcen the pro".isions of any Confirmatlon
and thiS document. such Confirmauon Will prevail for the purpose of the relcvant Swap Transactlon.


2. P.y....as


I a ~ 06ll6fllio1U GIUI COIllJizUJIIS.


(i) Each party will make each payment specified in each Confirmation as being payable by it.


(iO Payments under this Agreement wtll be made not later than the due dale for 'Ialue on that
date in the place of the account speCified in thc relcvant Connnnation or otherwise pursuant to
this Agreement. in freely transferable funds and in the manner customary for payments In the
required currency.
(iii ~ EOlCh obligation of eac=h pany to pay olny ilIIlount due under Section 2(a)(i) is subject to ( I )
the condition precedent that no E".ent of Default or Potential E'lent of Default with respect to the
other pany haul occurTCd and is ~ontinuing and (2) each other applicable condition precedent
specified in this Agreement.


(b I CluUlr~ 0/ ACCOIIIll. Either pany may change its account by gl'ling notice to thc other pany <&t
least nve days pnor to the due date for payment for which such change applies.







(i) interest on such amounts due and payable by a Defaulting Pany wilJ be calculated at the
Default Rate; :lJld
(ii) interest on such amounts due and payable by the other pany will be calculated at a rate per
annum equal to the cost to such other pany (as cenified by ItJ -if it were to fund such amounts
(without proof or eVidence of any actual COSt); and


l b) In the case of nOllce of an Early Tennlnauon Date gIVen as a result of a Termination Event.
Interest on such amounts duc and payablc by eithcr pany will be calCUlated at a rate per annum equal to
thc anthmctic mean of the cost 'without proof or eVidence of any actual cost) to each pany (as cenlficd
by such pany and regardless of whether due and payable by such pany) If it were to fund or of funding
such amounts.


Such amoums of interest Will be calculated on the basis of daily compounding and the actual number of
days elapsed.


IN WIT~ESS WHEREOF the panles have executed this documem as of the date specified on the first
page of this document.


AIG FINANCIAL PRODUCTS COR~.


I ~ame 01 pan' I


SEPH J. CASSANO
VICE PRESIDENT


Title:


BANQUE INDOSUEZ
I Name or pArty I


14 ISO" 1'*1('7·
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EXHIBIT 1
Sample Form of Letter Agreement or Telex


Hnll/III'..! "" I., II,.,


[1>,llr


l :'\,llIll' ,1I1l1 .~ddlt""" lit P;lrl\ B!


Hnul"'t: !II/ 7,1,,\


D"lt,:


To: I :'\JIllt' ,md Telt'\. :'-lIl1ll>t'r (JI Part\ B J


From: [Part\ ,~j


rilt' pllrpll"~ III Ihl' [Iellt'r ..~reel1lentJlt'k,) is to ..et forth the terms and umditlOllS III


lilt' S\\,IP Tran ...JltiOll t'llll"rl"d 11110 bt't\\t'ell 1I .. on thl" Trade DalC:' speuned bt'io\\ I tht"
"~wap 1r;IIlSatliOIl"" Thl" [It"lIer alirrt't:"mentltde::-..J umSlllutes d "Confirmation" as relerred
III 111 II1l" Illlt'rt"t R,ilt" ,Illel Cllrr~lI( \ I:::.xc!l;.&nli;l" .-\gret'tnt:"nt specihed belcH\.


rhe- dt'hnitiol1' ,1IIcl prmisiollS cont,lIl1C:'d in tht' 19H7 Interest R,Jle and CurrelH \
I:::.\.(h.l1Il.!:t" l>t'hlllllon' 1,1" puhlished b\ the Inlernatlonal S,,'ap Dealers Association. Inci <irt'
IIHorpoLllt'd into Ihi, COl1hrmalion, In lht' t'\t'nt of all" inconsistency between tho.. t"
ddlllllJOII" .1IIe1 prmj,illll" dllel Ihi, Conhrl1l;.&IICltl. thiS Confirmation will ~n\t'rll,


I, Till" ( Illl hnn;illllll 'II pplt'l1lC:'lll S. IClr1l1 ~ part 01. <.!nd IS subiect to. tht' Inlen~ .. t R... t t'"


.Illri ( llrn'111 \ r.'\lh.IIH!l" ,\.,:It't'IlIt'111 CLlIl·d ,I" "I [datC:'j I Iill" ··.~llreenlenl"l bt'I\\t't'1l \1111 ;1I1l:


II .... \11 IH' 1\ ' .. 11111" l4111l,llIlt'd III I Itt' .-\grt't'Illt'nl Illt\ t'rn thiS Connrnla11011 excepl as exprt' ..,j \


I11lu1J11l:d 1>t'lll\\


:.:. Tlte Ienll ... II Iht' pOIrticula r Shap T rJl1s<Jclioll to \\'hich thi~ Conn rmal iOIl rdalt"
,11't' .• " 10110\\, -


. 'ollollai .-\mOLiIlt:


I !'adt' Oalt':


Ult'uin' Oalt':


It'I·mill;.&lIon D,IIt'


:.







11~1I'1I1t"" 1).1\, 111'1111" 111111'11(\ I:
HII'III1'" D.I\' 1111 1'('11>1111 «Ill 1"('111 \~::


C.dl 111.1111111 .\g\'1I1:


I:: .l~i'n" III !'10\1C1l' 1111' Illll«l\\lIl~ (.n·di, SlIpp"n 1)11\ II 111ell I [01 .I~n~l·' lei I'ICI\lck


rill' 11,1Icl\\lIl~ III .Lllf.,d.lllll' \\1111 1'1'1'111\ (.Il:elil support UIIIUIlIt."IIIj:J


\llfllllll Ih-I.III,


1'.1\111\'111" If' ti,\'d R.III' 1'.1\('1':


\'t"UII' 1111 1',1\1111'111' III jill'" t llITt:"Il<\ j:


\1 I 01111' 101' 1',1\ IIIl'I1I.' III l'{"lll1d 11lITl:"Il\ \ 1:
1'.1\ Il1l'l1l" III Hoallll:': Rale 1'.1\ I'L


.\1111111I1 lor p~I\IIIl:"l1" III Ihr"l 11lITl:"IKyJ:


.\111111111 IIII' p.1\ 1IIt<11t" III t't:l ll l1d 11lI"rt"IK\ J:


~ I 01 til I"'


1.11 1 Itt" Olhn' lit h'I'el K.tlt" P;I\t'r Inl" Iht' S"'... p 1 r ... n ...... lllCII1 I... ;.Illd
Ihl lhl" (>thlt' Ilj 'Flcl"llII~ RaIl' P~l\t:'r jill' Iht:' S\\~IP Ir"'Il~",ul(l11 I' .,


[Ii Brlll..t"r/.\rl";II1'!t:'r:


I'k.t"t" Illllllrll1 Ih.ll Ihl l"rt"~oIlH! 11l1Tt'1 Ih ... t't ... lorth Iht" tt"rlll' III llUI' <l,!rt't'111t'1l1 11\
{"nltllll'.: 11Il" 'tll" f,j till' <-"lillrrnJIIIIII t'lldtl"ed 11Ir Ih,lI plll'pll"C .Jlld rt'llInllll~ It III II'


'lour ... '1IHt'I't"h.


[P'lrt \ ,-\]


l:h:
'.lInt:".


Iilk
(.lllIhl'll1C·d .1' III I iH: 11.1lt' hI'" \\ 1'1111'11.


i 1'.111\ B)


B\
'\. .11111' .


I 1111':


:., '1',,', \


1'1t-.1"I' Illlltrrlll Ihal Ihe lOrl:":':IlIIH! (PI'Teeth ,{"IS torth Iht" IeI'm .. of (llIr a'!l"t"l:"menl h\ ..
ll"11I1'1I Il'il-' Itl [I'.lrt\ .\j "Uh"I;II11I'IJ" '" Ihl:" lllllowll1'! elit'll


--RI'
\\t' ,111..1l,,,dl"d:":l· It"Il:"lp' III \our Ide, d.Ilt'<l I , "uh rl:"~pl:"ll 10 Iht' "!>O\l'-


rl"ll'll'llll·d ~\\OlP 1 1'&111,.1111011 ht"I"l:"~l1 iP.lrt\ ,\] and lPOlrt\ B] wnh an Eff~ltl\l:" D.lle.' Ilt
i and a l'l:"rmm.1l101l D.lle III l j ..nd nmhrm thai 'iu(:h lelex correclh "l:""


lflnit lilt" il:"rm' fli OUI' ,1~n.·l"ml:"llI l-datill~ lei thl:" Swap Tr&.ln~ac[JlJndl:"scribed Iherem. \'t'n
11'111\ \lllll". [l';trt\ B!, h\ ['I'l'lll\ l1"mt' .11\(1 tnll:" III amhorJzed othcl:"rj.oo


YlJUl"~ sind:.·rt"h.


[Part' ,-\]


Ih:
'amt.':
Tillt.':







SCHEDULE


to the


Interest Rate and Currency Exchange Agreement


dated as of December 10, 1987


between AIG FINANCIAL PRODUCTS CORP. and BANQUE INDOSUEZ
("Party A") ("Party B").


Part 1


Termination provisions


In this Agreement:-


(1) "specified Entity" means in relation to Party A for the
purpose of:-


section 5(a) (iii), (iv), (v), (vi) and (vii) and section
5(b) (i), American International Group, Inc.


and in relation to Party B for the purpose of:-


Section 5 (a) (iii), (iv), (v), (vi) and (vii) and section
5(b) (i), in the event of a transfer by Party B to an
Affiliate pursuant to paragraqh (11) (a) of Part 5 of this
Schedule; the Party B Guarantor. Otherwise: not
applicable.


(2) "specified Swap" will have the meaning specified in
Section 14.


(3) The "Cross DefaUlt" provisions of Section 5 (a) (vi)
will apply to Party A
will apply to Party B.


If such provisions apply:-


"Threshold Amount" means $15,000,000 or its equivalent in
any other currency or currencies.


"specified Indebtedness" will have the meaning specified in
Section 14.







(4) "Termination Currency" means the currency selected by
the non~Defaulting Party or the non-Affected Party, as the case
may be, or, in circumstances where there are two Affected
Parties, by Party A in agreement with Party B or, failing such
agreement, by Party A. However, the Termination Currency shall
be one of the currencies in which paYments in respect of Swap
Transactions are required to be made by the Confirmations
provided that if any such currency is not freely available
paYments will be made in u.S. Dollars.


(5) The "Credit Event Upon Merger" provisions of Section
5(b) (iv):


will apply to Party A
will apply to Party B


provided that section 5(b) (iv) shall be amended by the insertion
after "entity" on the fifth line thereof, and after "action" on
the sixth line thereof, of the words "after taking account of any
applicable Credit Support Document" and the second word in the
third line shall be changed from "into" to "with".


Part 2


Tax Representations


Representations of Party A


(1) payer Tax Representation. For the purpose of section 3(e),
Party A will 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 section 2(e) or 6(d» 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(f):


(ii) the satisfaction of the agreement of the other party
contained in Section 4(a) (i) and the accuracy and effective­
ness of any document provided by the other party pursuant to
section 4(a) (i); and


(iii) the satisfaction of the agreement of the other party
contained in Section 4(d).
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(2) Payee Tax Representations. For the purpose of Section 3(f),
Party A makes no representations.


Representations of Party B


(1) Payer Tax Representation. For the purpose of Section 3(e),
Party B will 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 Section 2(e) or 6(d» 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(f);


(ii) the satisfaction of the agreement of the other party
contained in Section 4(a) (i) and the accuracy and effective­
ness of any document provided by the other party pursuant to
Section 4(a)(i); and


(iii) the satisfaction of the agreement of the other party
contained in Section 4(d).


(2) Payee Tax Representations. For the purpose of Section 3(f),
Party B makes the representation(s) specified below:-


(a) The following representation will apply with respect to Swap
Transactions as to which Party B is acting through a branch
or office located in the United States of America (inclUding
only the States and District of Columbia):-


Each paYment received or
with this Agreement will
conduct of a trade
Jurisdiction.


to be received by it in connection
be effectively connnected with its
or business in the Specified


If such representation applies, the "specifie4 Jurisdiction"
means the United States.


(b) The following representations will apply with respect to
Swap Transactions as to which Party B is acting through a
branch or office of Party B other than a branch or office
described in Part 2, clause 2(a) above:-


It is fully eligible for the benefits of the "Business
Profits" or "Industrial and Commercial Profits" provision,
as the case may be, the "Interest" provision or the "Other
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Income" provision (if any) of the Specified Treaty with
respect to any payment described in such provisions and
received or to be received by it in connection with this
Agreement and no such payment is attributable to a trade or
business carried on by it through a permanent establishment
in the specified Jurisdiction.


If such representation applies, then:-


"Specified Treaty" means United states
convention.


"Specified Jurisdict~on" means United States.


France Income tax


The following representation will also apply:


Each payment received or to be received by it in connection
with this Agreement relates to the regular business opera­
tions of the party (and not to an investment of the party).


(c) Other representations:- None.


Part 3


Documents to be de~ivered


For the purpose of Section 4(a):-


(1) Tax forms, documents or certificates to be delivered are:-


(a) With respect to Swap Transactions as to which Party B is
acting through a branch or office located in the United
states of America (including only the states and District of
Columbia), Party B agrees to complete, accurately and in a
manner reasonably satisfactory to Party A, and to execute
and deliver to Party A, a United states Internal Revenue
service Form 4224, or any successor form, (i) before the
first Scheduled Payment Date under the Agreement, (ii)
promptly upon reasonable demand by Party A, and (iii)
promptly upon learning that any such form previously
provided by party B has become obsolete or incorrect.


(b) With respect to swap Transactions as to Which Party B is
acting through a branch or office other than a branch or
office described in Party 3, paragraph (~) (a) above,


(A) Party B agrees to complete, accurately and in a manner
reasonably satisfactory to Party A, and to execute and
deliver to Party A, a United states Internal Revenue Service
Form ~OO~, or any successor form, (i) before the first
Scheduled Payment Date under this Agreement, (ii) promptly
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upon reasonable demand by Party A, and (iLi) promptly upon
learning that any such form previously provided by Party B
has become obsolete or incorrect.


(B) Party B agrees to complete, accurately and in a manner
reasonably satisfactory to Party A, and to execute and
deliver to Party A, a United states Internal Revenue Service
Form 4224, or any successor form, in respect of any paYments
received or to be received by Party B in conection with
this Aqreement that are effectively connected or otherwise
attributable to its conduct of a trade or business in the
united states (i) before the first Scheduled PaYment date on
which any such paYment is or may be so connected or
attributable, (ii) promptly upon reasonable demand by Party
A, and (iii) promptly upon learninq that any such form
previously provided has become obsolete or incorrect.


(c) Each party aqrees to complete (accurately and in a manner
reasonably satisfactory to the other party or any Specified
Entity thereof) I execute, arrange for any required
certification of, and deliver to the other party (or any
Specified Entity) or such qovernment or taxinq authority as
the other party (or any Specified Entity) directs, any form
or documents that may be required or reasonably requested in
order to allow the other party (or any Specified Entity) to
make a payment under this Aqreement (or a Credit support
Document of the other party or a Specified Entity thereof)
without any deduction or withholdinq for or on account of
any Tax or with such deduction or withholdinq at a reduced
rate, promptly upon the earlier of: (i) reasonable demand by
the other party (or any Specified Entity); and (ii) learning
that the form or document is required.


As used in this paraqraph (l.) (c) of Part 3 hereof, Specified
Entity has the same meaninq as specified in Part 1, paraqraph (1)
for the purposes of section Sea) (v).


(2) Other documents to be delivered are:-


party
required
to deliver
document


party A:


porm/Document/
Certificate


Guarantee of
American Inter­
national Group,
Inc. (the "Party
A Guarantor")


Date by
which
to be
del.ivered


At execution
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Covered by
section 3(4)


RepresentatioD


No







Party A Guarantor
Annual Financial
statements


On demand in respect
of those which became Yes
publicly available
prior to the date
of this Agreement
and in respect of
those which are not
publicly available at
the date hereof, on
demand after the end
of the Party A Guarantor's
financial years


Party B: Annual Financial
statements


Guarantee from
the Party B
Guarantor


Annual Financial
statements of the
Party B Guarantor
if a transfer has
been effected
in accordance with
paragraph (11) (a)
of Part 5 of this
Schedule


On demand in
respect of
those which became
publicly available
prior to the date
of this Agreement
and in respect
of those which
are not publicly
available at the
date hereof, on
demand after
becoming publicly
available after the
end of Party B's
financial years


Upon delivery of
a notice of
transfer by party
B pursuant to
paragraph (11) (a)
of Part 5 of this
Schedule


On demand in respect
of those which became
publicly available
prior to the date
of the transfer by
Party B pursuant to
paragraph (11) (a)
of Part 5 of this
Schedule and in
respect of those which


No


No


No
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are not publicly
available at the date
of such transfer, on
demand after the end
of the Party B Guarantor's
financial years


Part ..


Miscellaneous


(1) Governing Law. This Agreement will be governed by and
construed in accordance with the laws of the state of New York
without reference to choice of law doctrine.


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


Party B appoints as its Process Agent in New York:


Bank Indosuez, New
1230 Avenue of the
Rockefeller Center
New York, New York


York Branch
Americas
- 4th Floor


10022


(3) "Affiliate" will have the meaning specified in section 14.


(4) Mu1tibrancb Party. For the purpose of section 10:-


Party A is not a Multibranch Party.


Party B is a Multibranch Party and, as such, may act through the
following Offices:-


9 rue Louis
75384 Paris
Cedex 08
France


Murat 1230 Avenue
Rockefeller
New York,
USA


of the Americas
Center - 4th Floor
New York 10020


52-62 Bishopgate
London EC2N 4AR


Banque Indosuez Building
1-1-2 Akasaka
Minato-ku
Tokyo 107, Japan


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


Address for notices or communications to Party A:-


Address: 667 Madison Avenue - 21st Floor
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Attention: Chief Financial Officer


Telex No: 9102409432 Answerback: AIG FPC


Addresses for notices or communications to Party B:-


Address: 9 rue Louis Murat, 75384 Paris, Cedex 08, France


Attention: M. Condomines - Swap Administration Office


Telex No: INSU X 650409 F Answerback:


Fax No: 145 612 953


(Only with respect to Swap Transactions through that Office).


Address: 1230 Avenue of the Americas, Rockefeller Center, 4th
Floor, New York, New York 10029 USA


Attention: Swap Administration


Telex No: 220898 Answerback: INFNYUO


Fax No: 408 5757


(Only with respect to Swap Transactions through that Office).


Address: Banque Indosuez Building, 1-1-2 Akasaka, Minato-ku,
Tokyo 107, Japan


Attention: Swap Administration


Telex No: General-24309 Answerback: INDOCAB J


Fax No: 3582 0270


(Only with respect to Swap Transactions through that Office).


Address: 52-62 Bishopsgate, London EC2N 4AR England


Attention: Swap Administration


Telex No: 887516 or 884041 Answerback: INDO FX


Fax No: 628 4724


(Only with respect to Swap Transactions through that Office).


(6) Credit support Documents. Details of any Credit Support
Document:
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(a) The Guarantee of American International Group, Inc.,
substantially in the form of Exhibit A hereto, to be delivered by
Party A to Party B at execution.


(b) The Guarantee of the Party B Guarantor, substantially
in the form of Exhibit B hereto, to be delivered by Party B to
Party A in accordance with paragraph (11) (a) of Part 5 hereof.


(7) Netting of payments. If indicated here, "Net Payments ­
corresponding Payment Dates" will apply for the purpose of
Section 2(C) with effect from the date of this Agreement:- Yes


Part 5


other Provisions


Interpretation


(1) Reference in the Agreement to the parties hereto, Party
A and Party B shall (for the avoidance of doubt) include, where
appropriate, any permitted successor or assign thereof.


Definitions


(2) This Agreement, each Confirmation and each Swap
Transaction are subject to the 1987 Interest Rate and Currency
Exchange Definitions (as published by the International Swap
Dealers Association, Inc.) (the "Definitions"), and will be
governed in all respects by the provisions set forth in the
Definitions, without regard to any amendments to the Definitions
subsequent to the date thereof. The provisions of the
Definitions are incorporated by reference in, and shall be deemed
to be part of, this Agreement and each Confirmation, as if set
forth in full in this Agreement or in that Confirmation. In the
event of any inconsistency between the provisions of this
Agreement and the Definitions, this Agreement will prevail. In
the event of any inconsistency between the provisions of any
Confirmation and this Agreement, such Confirmation will prevail
for the purpose of the relevant Swap Transaction save where
otherwise specified herein.


Commencement Date


(3) This Agreement is deemed to have come into effect on
December 10, 1987.


Calculation Agent


(4) The Calculation Agent will be Party A.
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(5) Notwithstanding section 4.12 of the Definitions, when­
ever the Calculation Agent is required to select Banks or Dealers
for the purpose of obtaining a representative rate that will
reasonably reflect conditions prevailing at the time in the rele­
vant market or designating a freely convertible currency, as the
case may be, the Calculation Agent will make such selection with
prior consent of the parties hereto (which consent shall not be
unreasonably withheld).


Annual Financial statements


(6) "Annual Financial Statements" means, in respect of the
Party A Guarantor, the Party B Guarantor and Party B, a copy of
the annual report of the respective party containing audited
financial statements (consolidated, if any such statements are
produced) for the most recently completed financial year at the
time such accounts are delivered certified by or reported upon by
the respective party's independent certified public accountants,
auditors or other appropriately qualified person and prepared in
accordance with accounting principles that are generally accepted
in the country in which the party is organized together in any
case with any interim financial statements (aUdited or unaudited)
which are generally available when such annual report is
delivered.


Change of Account


(7) Section 2(b) of this Agreement is hereby amended by the
addition of the following at the end thereof:


"~ provided that such new account shall be in the same
tax jurisdiction as the original account."


Gross up


(8) The third line of Section 2(d)(i) of this Agreement is
hereby amended by the insertion before the phrase "of any
relevant governmental revenue authority" of the words If, applica­
tion or official interpretation" and the insertion of the words
"(either generally or with respect to a party to this Agreement)"
after such phrase.


Absence of Litigation


(9) The third line of Section 3 (c) of this Agreement is
hereby amended by deletion of the words "purports to draw into
question, or" and the comma after the word "affect".
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Early Termination Date


(10) If an Early Termination Date is designated pursuant to
Sections 5(b) (i), (ii) or (iii) of this Agreement, both parties
shall be deemed to be Affected Parties for the purpose of deter­
mining the Settlement Amount pursuant to section 6 (e) of this
Agreement.


Transfer


(11) section 7 is replaced in its entirety with the
following:


(a) Subject to section 6(b) and except as expressly
provided below, neither this Agreement nor any interest or
obligation in or under this Agreement or any Swap Transaction may
be transferred by Party B to another entity or, unless Party B is
specified as a Multibranch Party in paragraph (5) of Part 4 of
this Schedule, (and in that case, without prejUdice to Section 10
of this Agreement, only to an Office of Party B specified in
paragraph (4) of Part 4 of this Schedule), to any office, branch
or agency of Party B without the prior written consent of party A
(other than pursuant to a consolidation or amalgamation with, or
merger into, or transfer of all or substantially all of Party B's
assets to, another entity) and any purported transfer without
such consent will be void. Party B may transfer the Agreement,
any of its interests and obligations in and under the Agreement
or one or more Swap Transactions to another of Party B's offices,
branches or Affiliates on five Business Days' prior written
notice of the transfer to Party A; provided, however, that (i) if
such transfer is to an Affiliate, such notice shall be
accompanied by a guarantee of Banque Indosuez or another company
acceptable to Party A (the "Party B Guarantor") of such
transferee's obligations in substantially the form of the
guarantee of the Party B Guarantor set out in Exhibit B to this
Schedule, (ii) Party A will not, as a result of such transfer, be
required on the next succeeding scheduled Payment Date to pay to
the transferee an amount in respect of an Indemnifiable Tax under
Section 2(d)(i) (4) of the Agreement (except in respect of default
interest) greater than the amount in respect of which party A
would have been required to pay to Party B in the absence of such
transfer, (iii) the transferee will not, as a result of such
transfer, be required on the next succeeding scheduled payment
Date to withhold or deduct on account of an Indemnifiable Tax
under Section 2(d) (i)(4) of the Agreement (except in respect of
default interest) amounts in excess of that which Party B would,
on the next succeeding scheduled Payment Date, have been required
to so withhold or deduct in the absence of such transfer unless
the transferee would be required to make additional payments
pursuant to Section 2(d) (i) (4) corresponding to such excess and
(iv) a Termination Event or Event of Default does not occur as a
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result of such transfer. with respect to the result described in
subc1auses (ii) and (iii), Party B agrees to cause such
transferee to make, and Party A agrees to make, such Payee Tax
Representations and Payer Tax Representations as may be
reasonably requested by the other party in order to permit such
other party to determine that such result will not occur after
such transfer.


(b) Subject to section 6(b) and except as expressly provided
herein, neither this Agreement nor any interest or obligation in
or under this Agreement or any Swap Transaction may be
transferred by Party A without the prior written consent of Party
B, such consent not to be unreasonably withheld, (other than
pursuant to a consolidation or amalgamation with or merger into,
or transfer of all or substantially all of Party A's assets to,
another entity) and any purported transfer without such consent
will be void. Party A may transfer the Agreement, any of its
interests and obligations in and under the Agreement or one or
more Swap Transactions to another of party A's Offices, branches
or Affiliates on five Business Days' prior written notice of the
transfer to Party Bi provided, however, that (i) if such transfer
is to an entity other than American International Group, Inc.,
such notice shall be accompanied by a Guarantee of American
International Group, Inc. of such transferee's obligations in
substantially the form of the Guarantee of American International
Group, Inc. set out in Exhibit A to this Schedule or by written
confirmation from American International Group, Inc. that the
original Guarantee given in connection with this Agreement will
apply to the obligations of such transferee under this Agreement,
(ii) Party B will not, as a result of such transfer, be required
on the next succeeding scheduled PaYment I::ate to pay to the
transferee an amount in respect of an Indemnifiab1e Tax under
Section 2(d) (i) (4) of this Agreement (except in respect of
defau1t interest) greater than the amount in respect of which
Party B would have been required to pay to Party A in the absence
of such transfer, (iii) the transferee will not, as a result of
such transfer, be required on the next succeeding scheduled
PaYment Date to withhold or deduct on account of an Indemnifiable
Tax under Section 2(d) (i) (except in respect of default interest)
amounts in excess of that which Party A WOUld, on the next
succeeding scheduled Payment Date, have been required to so
withhold or deduct in the absence of such transfer unless the
transferee would be required to make additional paYments pursuant
to Section 2(d)(i)(4) corresponding to such excess and (iv) a
Termination Event or Event of Default does not occur as a result
of such transfer. with respect to the result described in sub­
clauses (ii) and (iii), Party A agrees to cause such transferee
to make, and Party B agrees to make, such Payee Tax
Representations and Payer Tax Representations as may be
reasonably requested by the other party in order to permit such
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other party to determine that such result will - not occur after
such transfer.


(12) If a transfer is permitted pursuant to this Schedule,
the non-transferring party shall not be obliged to pay any
greater amounts and shall not receive less as a result of such
transfer than would have been the case if such transfer had not
taken place.


section 14 Definitions


(13) The definition of "law" in Section 14 of this Agreement
is hereby amended by the insertion of the words "either generally
or with respect to a party to this Agreement" after the phrase
"any relevant governmental revenue authority" and the addition of
the words "Change in Tax Law" before the word "laWful" in the
second line.


confirmations


(14) With reference to the introductory paragraph of this
Agreement, the parties anticipate that Swap Transactions will
usually be entered into through binding oral agreements concluded
over the telephone by their authorized representatives. Party A
shall promptly send to Party B a Confirmation of each Swap Trans­
action between them, and Party B shall promptly acknOWledge
receipt of the Confirmation to Party A, confirming the accuracy
of that Confirmation or stating what it believes to have been
agreed as regards any part of the Confirmation which it believes
to be inaccurate, by telex or any other means agreed to by the
parties. Failure to confirm the accuracy within 10 business days
of receipt of notice (Whether formal or informal) from Party A
that such confirmation of accuracy has not been received will be
deemed to be a confirmation of accuracy by Party B. Confir­
mations shall be substantially in the form of Exhibit I to the
Definitions or such other form as may be acceptable to the
parties.


At the date specified on the first page of this Agreement
the following Confirmations to which this Agreement relates have
been exchanged between the parties:


1. The Confirmation relating to a Swap Transaction with
Banque Indosuez, New York Branch with a trade date of December
10, 1987 and a notional amount of u.S. $10,000,000.


2. The Confirmation relating to a Swap Transaction with
Banque Indosuez, Paris Branch with a trade date of December 18,
1987 and a notional amount of $50,000,000.


-13-


.-\,







3. The Confirmation relating to a Swap Transaction with
Banque Indosuez, Tokyo Branch with a trade date of June 30, 1988
and a fixed rate currency amount of JPY 3,000,000,000.


4. The Confirmation relating to a Swap Transaction with
Banque Indosuez, Tokyo Branch with a trade date of August 31,
1988 and a notional amount of JPY 1,500,000,000.


IN WITNESS WHEREOF, the parties have executed this
document as of the date specified on the first page hereof.


AIG FINANCIAL PRODUCTS CORP.


JOSEPH J. CASSANO
VICE PRESIDENT


BANQUE INDOSUEZ


~
'


By~__..."
Name: ~.d,. ~QU •


Title: f:e~ C1..J. f.1otIO~
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AMENDMENT


Amendment dated as of September 3, 1993 to the ISDA Interest Rate and Currency Exchange
Agreement dated as of December 10, 1987 (as supplemented or otherwise amended or
modified) hereinafter called "the Agreement" between AIG Financial Products Corp as
"Party A" and Banque Indosuez as "Party B".


Whereas the parties hereto desire to amend the Agreement as described herein ~


Now therefore the parties hereto agree as follows:


1- the Schedule to Agreement is hereby amended by adding at the end thereof the following
Part 6 :


PART 6
Option Addendum


(1) As used in this Agreement or in any Confirmation, "Option" means any Swap
Transaction that is identified in the related Confirmation as an Option and provides for the
grant by Seller to Buyer of (i) the right to cause an underlying Swap Transaction, the terms of
which are identified in that Confirmation (an "Underlying Swap Transaction"), to become
effective, (ii) the right to cause Seller to pay Buyer pursuant to Section 2 (a) (i) of this
Agreement the Cash Settlement Amount, if any, in respect of the Underlying Swap
Transaction on the Cash Settlement Payment Date, (iii) the right to cause the Optional
Termination Date to become the Termination Date of the related Swap Transaction that is
identified in that Confirmation (a "Related Swap Transaction") or (iv) any other right and
rights specified in the related Confirmation. An Option may provide for the grant of one or
more of the foregoing rights, all of which can be identified in a single Confirmation.


(2) The following capitalized terms, if used in relation to an Option, have the
respective meanings specified in or pursuant to the related Confirmation (or elsewhere in this
Agreement) : "Buyer", "Seller", "Option Premium", "Option Premium Payment Date", "Cash
Settlement Payment Date", "Cash Settlement Amount", "Optional Termination Date",
"Exercice Terms" and "Option Exercice Period".


(3) The following provisions will apply with respect to an Option:


(a) Buyer will pay Seller pursuant to Section 2 (a) (i) of this Agreement the Option
Premium, if any, on the Option Premium Date or Dates.
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(b) On the terms set forth in this Agreement (including the related Confirmation),
Seller grants to Buyer pursuant to the Option, (i) if "Physical Settlement" is specified to be
applicable to the Option, the right to cause the Underlying Swap Transaction to become
effective, (ii) if "Cash Settlement" is specified to be applicable to the Option, the right to cause
Seller to pay Buyer pursuant to Section 2(a) (i) of this Agreement the Cash Settlement
Amount, if any, in respect of that underlying Swap Transaction on the Cash Settlement
Payment Date or (iii) if "Optional Termination" is specified to be applicable to the Option, the
right to cause the Optional Termination Date to become the Termination Date and, if so
specified in the related Confirmation, the Final Exchange Date of the Related Swap
Transaction. The Underlying Swap Transaction, if any, shall not become effective unless (i)
"Physical Settlement" is specified to be applicable to the Option and (ii) the right to cause that
Underlying Swap Transaction to become effective has been exercised.


(c) Buyer may exercise the right or rights granted pursuant to the Option only by
delivering irrevocable notice (a "Notice of Exercise") to Seller (which, notwithstanding any
other provision of this Agreement, may be delivered orally (including by telephone). The
Notice of Exercice must become effective during the Option Exercice Period and must include
the Exercise Terms, if any.


(d) Buyer will, if "Written Confirmation" is specified to be applicable to the Option or
upon demand from Seller (which, notwithstanding any other provision of this Agreement, may
be delivered orally (including by telephone), (i) execute a written confirmation confirming the
substance of the Notice of Exercise and deliver the same to Seller or (ii) issue a telex to Seller
setting forth the substance of the Notice of Exercise. Buyer shall cause such executed written
confirmation or telex to be received by Seller within one Local Banking Day following the
date that the Notice of Exercise or Seller's demand, as the case may be, becomes effective. If
not received within such time, Buyer will be deemed to have satisfied its obligations under the
immediately preceding sentence at the time that such executed written confirmation or telex
becomes effective.


(e) Any notice or communication given, and permitted to be given orally (including
by telephone) in connection with the Option will be effective when actually received by the
recipient.


(4) For purposes of the determination of a Market Quotation for a Terminated
Transaction that is identified as an Option, the quotations obtained from Reference
Market-makers shall take into account, as of the relevant Early Termination Date, the
economic equivalent of the right or rights granted pursuant to that Option which are or may
become exercisable.


(5) Notwithstanding the terms of Section 5 and 6 of this Agreement, if at any time and
so long as one of the parties to this Agreement ("X") shall have satisfied in full all its payment
obligations under Section 2(a) (i) of this Agreement and shall at the time have no future
payment obligations, whether absolute or contingent, under such Section, then unless the other
party ("Y") is required pursuant to appropriate proceedings to return to X or otherwise
returns to X upon demand of X any portion of any such payment, (a) the occurence of an
event described in Section 5(a) of this Agreement with respect to X or any Specified Entity of
X shall not constitute an Event of Default or Potential Event of Default with respect to X as
the Defaulting Party and (b) Y shall be entitled to designate an Early Termination Date
pursuant to Section 6 of this Agreement only as a result of the occurrence of a Termination
Event set forth in (i) either Section 5 (b) (i) or 5(b) (ii) oftrus Agreement with respect to Y as
the Affected Party or (ii) Section 5(b) (iii) of this Agreement with respect to Y as the
Burdened Party.
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2- Except as modified herein. the Agreement is ratified and confirmed in all respects.


In witness whereof, the parties hereto have executed this Amendment as of the date
first above written.


BANQUE INDOSUEZ


Name 1/I I~~JM 16JV«-
~ ~-


loseph 1. Cassano
Managing Director and
Chief Financial Officer


Name:


Title:


AIG FINANCIAL PRODUCTS CORP.


1
Bcrt~"'7"'d.. -...-


Title


---------------------~----------------------







EXHIBIT A


GUARANTEE OF AMERICAN INTERNATIONAL GROUP, INC.


Guarantee, dated as of December 10, 1987, by American
International Group, Inc., a Delaware corporation (the "Guaran­
tor"), in favor of Banque Indosuez, a company incorporated with
limited liability in France ("Counterparty").


1. Guarantee. To induce Counterparty to enter into an
Interest Rate and Currency Exchange Agreement dated the date
hereof (the "Swap Agreement") with AIG Financial Products Corp.,
a Delaware corporation ("AIG-FP"), the Guarantor unconditionally
guarantees to Counterparty, its successors, endorsers and
assigns, the prompt payment when due, SUbject to any applicable
grace period, of all present and future obligations and
liabilities of all kinds of AIG-FP to counterparty arising out of
the Swap Agreement and all subsequent interest rate and currency
exchanges between AIG-FP and Counterparty made pursuant thereto
by the exchange of confirmations as therein described (the
"Obligations") in accordance with the terms of the Swap Agreement
and such confirmations.


2. Absolute Guarantee. The Guarantor's obligations
hereunder shall not be affected by the genuineness, validity,
regularity or enforceability of the Obligations or any instrument
evidencing any Obligations, or by the existence, validity, en­
forceability, perfection, or extent of any collateral therefor or
by any other circumstance relating to the Obligations which might
otherwise constitute a defense to this Guarantee. Counterparty
makes no representation or warranty in respect of any such cir­
cumstance and has no duty or responsibility whatsoever to the
Guarantor in respect to the management and maintenance of the
Obligations or any collateral therefor. Counterparty shall not
be obligated to file any claim relating to the obligations in the
event that AIG-FP becomes SUbject to a bankruptcy, reorganization
or similar proceeding, and the failure of Counterparty so to file
shall not affect the Guarantor's obligations hereunder. In the
event that any payment by AIG-FP in respect of any Obligations is
rescinded or must otherwise be returned for any reason whatso­
ever, the Guarantor shall remain liable hereunder in respect to
such Obligations as if such payment had not been made.


3. Consents , waivers and Renewal s. The Guarantor
agrees that Counterparty may at any time and from time to time,
either before or after the maturity thereof, without notice to or
further consent of the Guarantor, extend the time of payment of,
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exchange or surrender any collateral for, or renew any of the
Obligations, and may also make any agreement with AIG-FP or with
any other party to or person liable on any of the Obligations, or
interested therein, for the extension, renewal, payment, compro­
mise, discharge or release thereof, in whole or in part, or for
any modification of the terms thereof or of any agreement between
Counterparty and AIG-FP or any such other party or person, with­
out in any way impairing or affecting this Guarantee. The Guar­
antor agrees that Counterparty may resort to the Guarantor for
payment of any of the Obligations, whether or not Counterparty
shall have resorted to any collateral security, or shall have
proceeded against any other obligor principally or secondarily
obligated with respect to any of the Obligations.


4 . Expenses. The Guarantor agrees to pay on demand
all out-of-pocket expenses (includin~ the reasonable fees and
expenses of counterparty' s counsel) ln any way relating to the
enforcement or protection of the rights of Counterparty hereunder
and further agrees that the aforementioned collateral secures
such payment: provided, that the Guarantor shall not be liable
for any expenses of Counterparty if no payment under this Guaran­
tee is due.


5. Subrogation. The Guarantor will not exercise any
rights which it may acquire by way of sUbrogation until all the
Obligations to Counterparty shall have been paid in full. If any
amount shall be paid to the Guarantor in violation of the preced­
ing sentence, such amount shall be held in trust for the benefit
of Counterparty and shall forthwith be paid to Counterparty to be
credited and applied to the obligations, whether matured or un­
matured. Subject to the foregoing, upon payment of all the
obligations, the Guarantor shall be subrogated to the rights of
Counterparty against AIG-FP, and Counterparty agrees to take at
the Guarantor's expense such steps as the Guarantor may reason­
ably request to implement such subrogation.


6. continuing Guarantee. This Guarantee is absolute
and unconditional and shall remain in full force and effect and
be binding upon the Guarantor, its successors and assigns until
all of the obligations have been satisfied in full. If any of
the present or future Obligations are guaranteed by persons,
partnerships or corporations in addition to the Guarantor, the
death, release or discharge, in whole or in part, or the bank­
ruptcy, liquidation or dissolution of one or more of them shall
not discharge or affect the liabilities of the Guarantor under
this Guarantee.


7. No Waiver: cumulative Rights. No
part of Counterparty to exercise, and no delay in
right, remedy or power hereunder shall operate as
of, nor shall any single or partial exercise by
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any right, remedy or power hereunder preclude any other or future
exercise of any right, remedy or power. Each and every right,
remedy and power hereby granted to Counterparty or allowed it by
law or other agreement shall be cumulative and not exclusive of
any other, and may be exercised by Counterparty from time to
time.


8. Waiver of Notice. The Guarantor waives notice of
the acceptance of this Guarantee and of the making of any loans
or extensions of credit to AIG-FP, presentment to or demand of
payment from anyone whomsoever liable upon any of the Obliga­
tions, presentment, demand, notice of dishonor, protest, notice
of any sale of collateral security and all other notices whatso­
ever.


9. Contractual Currency. Any payment to be made by
the Guarantor shall be made in the currency in which the
Obligations in respect of which such payment is owing is
denominated (the "Contractual Currency") and the designation of
the Contractual Currency as the currency of payment is of the
essence; provided, however that if such Contractual Currency is
not freely available, such paYment shall be in u.s. dollars. The
obligation of the Guarantor in respect of any amount due under
this Guarantee shall, notwithstanding any paYment in any other
currency (whether pursuant to a judgment or otherwise) be
discharged only to the extent of the amount in the Contractual
Currency that Counterparty may, in accordance with normal banking
procedures, purchase with the sum paid in such other currency
(after any premium and cost of exchange) on the business day
immediately following the day on which Counterparty receives such
payment. If the amount in the Contractual Currency that may be
so purchased for any reason falls short of the amount originally
due, the Guarantor shall pay such additional amounts in the
Contractual Currency that may be necessary to compensate for such
shortfall, and any obligations of the Guarantor not so discharged
shall be due as a separate and independent obligation. If the
amount in the Contractual Currency that may be so purchased for
any reason exceeds the amount originally due, Counterparty will
refund promptly the amount of such excess.


10. Representations and Warranties.


(a) The Guarantor is duly organized, validly existing
and in good standing under the laws of the state of Delaware and
has full corporate power to execute, deliver and perform this
Guarantee.


(b) The execution, delivery and performance of this
Guarantee have been and remain duly authorized by all necessary
corporate action and do not contravene any prov ision of the
Guarantor's certificate of incorporation or by-laws, as amended
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to date, or any law, regulation, rule, decree, order, jUdgment or
contractual restriction binding on the Guarantor or its assets.


(c) All consents, licenses, clearances, authorizations
and approvals of, and registrations and declarations with, any
governmental authority or regulatory body necessary for the due
execution, delivery and performance of this Guarantee have been
obtained and remain in full force and effect and all conditions
thereof have been duly complied with, and no other action by, and
no notice to or filing with, any governmental authority or regu­
latory body is required in connection with the execution, deliv­
ery or performance of this Guarantee.


(d) This Guarantee constitutes the legal, valid and
binding obligation of the Guarantor enforceable against the Guar­
antor in accordance with its terms, subject, as to enforcement,
to bankruptcy, insolvency, reorganization and other laws of gen­
eral applicability relating to or affecting creditors' rights and
to general equity principles.


11. (a) Deduction or Withholding for Tax. All
paYments hereunder will be made without any deduction or
withholding for or on account of any Tax (as such term is defined
in Section 14 of the 1987 Interest Rate and Currency Exchange
Agreement published by the International Swap Dealers
Association, Inc. (the "ISDA Currency Form"), except that the
reference in such definition to the phrase "this Agreement" shall
be deemed to be a reference to the phrase "this Guarantee")
unless such deduction or withholding is required by any
applicable law, as modified by the practice, application or
official interpretation of any relevant governmental revenue
authority, then in effect. If Guarantor is so required to deduct
or withhold, then Guarantor will:


(i) promptly notify Counterparty of such requirement;


(ii) pay to the relevant authorities the full amount
required to be deducted or withheld (including the full amount
required to be deducted or withheld from any additional amount
paid by it to Counterparty pursuant to clause (iv) below)
promptly upon the earlier of determining that such deduction or
withholding is required or receiving notice that such amount has
been assessed against Counterparty;


(iii) promptly forward to Counterparty an official
receipt (or certified copy), or other documentation reasonably
acceptable to Counterparty, evidencing such paYment to such
authorities; and


(iv) if such Tax is an Indemnifiable Tax (as such term
is defined in Section 14 of the ISDA Currency Form, as modified
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by the definition thereof contained in section 14 of the 1987
Interest Rate Swap Agreement published by the International Swap
Dealers Association, Inc. (the "ISDA Rate Swap Form"), except
that (1) the references to the term "Tax" in such definition
shall have the meaning set forth herein for such term, (2) the
references to the phrase "this Agreement" shall be deemed to be
references to the phrase "this Guarantee" and (3) any reference
to the phrase "or a Credit Support Document" shall be deemed to
be deleted) pay to Counterparty, in addition to the paYment to
which counterparty is otherwise entitled under this Guarantee,
such additional amount as is necessary to ensure that the net
amount actually received by Counterparty (free and clear of
Indemnifiable Taxes, whether assessed against AIG-FP, the
Guarantor or Counterparty) will equal the net amount Counterparty
would have received had no such deduction or withholding been
required. However, the Guarantor will not be required to pay any
additional amount to Counterparty to the extent that it would not
be required to be paid but for:-


(A) the failure of a Counterparty Tax Representation
(as set forth in section ll(d) of this Guarantee) made by
Counterparty to be accurate and true unless such failure would
not have occurred but for a Change in Tax Law (as defined in the
ISDA currency Form except that the definition of "law" in the
ISDA currency Form shall be amended by the insertion of the words
"either generally or with respect to a party to the Swap
Agreement" after the phrase "any relevant governmental revenue
authority" and the addition of the words "change in Tax Law,"
before the word "lawful" in the second line); or


(B) the failure by Counterparty to comply
perform any Tax Covenant (as set forth in Section ll(e)
Guarantee) made by Counterparty.


(b) Liability. If:-


with or
of this


(i) the Guarantor is required by any applicable law,
as modified by the practice, application or official
interpretation of any relevant governmental revenue authority
(either generally or with respect to the Guarantor), to make any
deduction or withholding in respect of which the Guarantor would
not be required to pay an additional amount to pay to
Counterparty under clause (iv) above;


(ii) the Guarantor does not so deduct or withhold; and


(iii) a liability resulting from such Tax is assessed
directly against the Guarantor


then, except to the extent Counterparty has satisfied or then
satisfies the liability resulting from such Tax, Counterparty
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will promptly pay the Guarantor the amount of such liability
(including any related liability for interest, but including any
related liability for penalties only if Counterparty has failed
to comply with or perform any agreement contained in section
ll(e) of this Guarantee.


(c)
respect to
constitutes
Agreement:


Tax Termination Events. The occurrence with
the Guarantor of any of the following events
a Termination Event for purposes of the Swap


(i) As a result of the failure by AIG-FP to have made
paYment of an amount due under the Swap Agreement, subject to any
applicable grace period, the Guarantor will be required on the
next succeeding date in which a paYment is due by AIG-FP under
Section 2 (a) of the Swap Agreement to make such paYment to
Counterparty and the Guarantor will be required on such date to
pay to Counterparty an additional amount in respect of an
Indemnifiable Tax (as defined below) under section 11(a) of this
Guarantee (except in respect of default interest) as a result of
a Change in Tax Law (as defined above); or


(ii) As a result of the failure by AIG-FP to have made
paYment of an amount due under the Swap Agreement, subject to any
applicable grace period, the Guarantor will be required on the
next succeeding date on which paYment is due by AIG-FP under
section 2 (a) of the Swap Agreement to make such paYment to
Counterparty and there is a substantial likelihood that the
Guarantor will be required on such date to pay to Counterparty an
additional amount in respect of an Indemnifiable Tax under
Section 11 (a) of this Guarantee (except in respect of default
interest) and such substantial likelihood results from an action
taken by a taxing authority, or brought in a court of competent
jurisdiction, on or after the date on which the Swap Transaction
to which such paYment relates was entered into (regardless of
whether such action was taken or brought with respect to the
Guarantor or a party to the Swap Agreement).


Upon the occurrence of a Termination Event described
above, the Guarantor shall be entitled to designate an Early
Termination Date (as defined in the ISDA Currency Form) in
respect of the Swap Agreement and AIG-FP shall be deemed to be
the Affected Party that made such designation for purposes of the
Swap Agreement.


(d) Counterparty Tax Representations.


Counterparty makes the following Counterparty Tax
Representation to the Guarantor at all times during the term of
this Guarantee:
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(i) with respect to swap Transactions as to which it
is acting through a branch or office located in the United
states, Counterparty makes the representation(s) specified below:


(x) Each payment received or to be received by it in
connection with such swap Transaction will be effectively
connected with its conduct of a trade or business in the United
states.


(ii) with respect to Swap Transactions as to which it
is acting through a branch or office other than a branch or
office described in section 11 (d) (i) above, Party B makes the
representations specified below:


(x) It is fUlly eligible for the benefits of the
"Business Profits" or "Industrial and Commercial Profits"
provision, as the case may be, the "Interest" provision, and any
"Other Income" provision (if any) of the Specified Treaty with
respect to any payment received or to be received by it in
connection with the Swap Agreement or this Guarantee and no such
payment is attributable to a trade or business carried on by it
through a permanent establishment in the specified Jurisdiction.


"Specified Treaty" means the United states
Income Tax Treaty.


France


"Specified Jurisdiction" means the United states.


(y) Each payment received or to be received by it in
connection with the Swap Agreement or this Guarantee (other than
default interest) relates to the regular business operations
of Counterparty (and not to an investment of Counterparty).


(iii) For the purpose of the above representations, the
term "United States" includes only the States and the District of
Columbia.


(e) Counterparty Tax Covenants.


(i) with respect to Swap Transactions as to Which it
is acting through a branch or office located in the United
states, Counterparty agrees to complete (accurately and in a
manner reasonably satisfactory to the Guarantor), and to execute
and deliver to the Guarantor, a United States Internal Revenue
Service Form 4224 or any successor form, (i) promptly upon
reasonable demand by the Guarantor, and (ii) promptly upon
learning that any such form previously provided has become
obsolete or incorrect.
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(ii) with respect to Swap Transactions to which it is
acting through a branch or office other than a branch office
described in section 11(e) (i) above,


(A) Counterparty agrees to complete, accurately and in
a manner reasonably satisfactory to the Guarantor and to execute
and deliver to the Guarantor, a united states Internal Revenue
Service Form 1001, or any successor form, (i) promptly upon
reasonable demand by the Guarantor, and (ii) promptly upon
learning that any such form previously provided has become
obsolete or incorrect.


(B) Counterparty agrees to complete, accurrately and
in a manner reasonably satisfactory to the Guarantor, and to
execute and deliver to the Guarantor, a united states Internal
Revenue Service Form 4224, or any successor form, in respect of
any paYments received or to be received by Counterparty in
connection with the Swap Agreement or this Guarantee that are
effectively connected or otherwise attributable to its conduct of
a trade or business in the united states (i) before the first
scheduled PaYment Date on which any such payment is or may be so
connected or attributable, (ii) promptly upon reasonable demand
by the Guarantor, and (iii) promptly upon learning that any such
form previously provided has become obsolete or incorrect.


(iii) Counterparty agrees to complete (accu-
rately and in a manner reasonably satisfactory to the Guaran­
tor), execute, arrange for any required certification of, and de­
liver to the Guarantor or such government or taxing authority as
the Guarantor directs, any form or document that may be required
or reasonably requested in order to allow the Guarantor to make a
paYment under this Guarantee without any deduction or withholding
for or on account of any Tax or with such deduction
or withholding at a reduced rate, promptly upon the earlier of:
(i) reasonable demand by the Guarantor: and (ii) learning that
the form or document is required.


(iv) For the purposes of the above representations, the
term "United states" includes only the States and the District of
Columbia.


(f) Events of Default


Notwithstanding Section 5 (a) (iv) of the ISDA Currency
Form, the following events shall not constitute an Event of
Default with respect to a party under section 5 of the ISDA
Currency Form:


(i) A
Guarantee proves


representation
to have been


under section 11(d)
incorrect or misleading
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material respect when made or repeated or deemed to have been
made or repeated.


12. Assignment. Neither the Guarantor nor Counterparty
may assign its rights, interest or obligations hereunder to any
other person without the prior written consent of the Guarantor
or Counterparty, as the case may be; provided, however, that
Counterparty may assign its rights, interests and obligations
hereunder to an assignee or transferee to which it has
transferred its interests and obligations under the Swap
Agreement pursuant to section 6(b) or 7 thereof or pursuant to
the Schedule thereto.


13. Governing Law. This Guarantee shall be governed
by, and construed in accordance with, the laws of the State of
New York applicable to contracts made and to be performed within
such State.


14. Notices. Any notice or communications to the
Guarantor hereunder shall be sUfficiently given if in writing and
delivered in person, sent by certified or registered mail or the
equivalent or by overnight courier and given by telex (with
answerback received) at the following address: American
International Group, Inc., 70 Pine Street, New York, N.Y. 10270,
Attention: General Counsel; or at such other address as the
Guarantor may notify Counterparty in writing.


IN WITNESS WHEREOF, this Guarantee has been duly exe­
cuted and delivered by the Guarantor to Counterparty as of the
date first above written.


AMERICAN INTERNATIONAL GROUP, INC.


By _


By _
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EXHIBIT B


GUARANTEE OF [PARTY B GUARANTOR]


This Guarantee is dated as of December 10, 1987 and is
given by [Party B Guarantor] (the "Guarantor"), in favor of AIG
Financial Products corp. ("AIG-FP"), a corporation organized and
existing under the laws of Delaware ("Counterparty").


1. Guarantee. In consideration of AIG-FP consenting
to the transfer by [the Guarantor] [Banque Indosuez] to
[ ] (the "Transferee") of certain of its rights
and obligations pursuant to an Interest Rate and Currency
Exchange Agreement dated as of December 10, 1987, between AIG-FP
and [the Guarantor] [Banque Indosuez] (the "Swap Agreement",
which expression shall where appropriate include all subsequent
interest rate and currency exchanges between AIG-FP and [the
Guarantor] [Banque Indosuez] or the Transferee made pursuant
thereto by the exchange of confirmations as therein described),
subject to the terms and conditions set forth herein, the
Guarantor unconditionally guarantees to AIG-FP, its successors,
endorsers and assigns, the prompt paYment or performance when due
of all present and future obligations and liabilities of all
kinds by the Transferee to AIG-FP under the Swap Agreement in
accordance with the terms of the Swap Agreement (including such
confirmations) (the "Obligations").


2. Absolute Guarantee. The Guarantor's obligations
hereunder shall not be affected by the genuineness, validity,
regularity or enforceability of the Obligations or any instrument
evidencing any Obligations or by any other circumstance relating
to the Obligations which might otherwise constitute a defense to
this Guarantee. AIG-FP makes no representation or warranty in
respect of any such circumstance and has no duty or
responsibility whatsoever to the Guarantor in respect of the
management and maintenance of the Obligations. AIG-FP shall not
be obligated to proceed against the Transferee before claiming
under this Guarantee nor, in the event that the Transferee
becomes subject to a bankruptcy, reorganization or similar
proceeding, to file any claim relating to the Obligations, and
the failure of AIG-FP so to proceed or so to file shall not
affect the Guarantor's obligations hereunder. In the event that
any paYment by the Transferee in respect of any obligations is
rescinded or must otherwise be returned for any reason whatso­
ever, the Guarantor shall remain liable hereunder in respect to
such Obligations as if such paYment had not been made.


---- ------------







3. (a) Deduction or withholding for Tax. All pay­
ments under this Guarantee will be made without any deduction or
withholding for or on account of any Tax (as defined in the Swap
Agreement) unless such deduction or withholding is required by
any applicable law, as modified by the practice of any relevant
governmental revenue authority then in effect. If the Guarantor
is so required to deduct or withhold, then the Guarantor will
perform the obligations set out in section 2(d) (i) (1) to (4) of
the Swap Agreement and references to X shall be constr'.led as
references to the Guarantor and references to Y shall be
construed as references to AIG-FP and the words, phrases and
terms contained in such section shall have the meanings ascribed
to them in the Swap Agreement.


respect to
constitutes
Agreement:


(b) Tax Termination Events. The occurrence with
the Guarantor of any of the following events
a Termination Event for purposes of the Swap


(i) As a result of the failure by the Transferee
to have made paYment of an amount due under the Swap Agreement,
sUbj ect to any appl icable grace period, the Guarantor will be
required on the next succeeding date on which a payment is due by
the Transferee under section 2(a) of the Swap Agreement to make
such payment to AIG-FP and the Guarantor will be required on such
date to pay to AIG-FP an additional amount in respect of an
Indemnifiable Tax (as defined in section 14 of the 1987 Interest
Rate and currency Exchange Agreement published by the
International Swap Dealers Association, Inc. (the "ISDA currency
Form") except that the reference in such definition to the phrase
"this Agreement" shall be deemed to be a reference to the phase
"this Guarantee") under Section 3(a) of this Guarantee (except in
respect of default interest) as a result of a Change in Tax Law
(as defined in the ISDA CUrrency Form except that the definition
of "law" in the ISDA Currency Form shall be amended by the
insertion of the words "either generally or with respect to a
party to the Swap Agreement" after the phase "any relevant
governmental revenue authority" and the addition of the words
..Change in Tax Law," before the word "lawful" in the second
line); or


(ii) As a result of the failure by the Transferee
to have made payment of an amount due under the Swap Agreement,
sUbject to any applicable grace period, the Guarantor will be
required on the next succeeding date on which payment is due by
the Transferee under section 2(a) of the swap Agreement to make
such payment to AIG-FP and there is a substantial likelihood that
the Guarantor will be required on such date to pay to AIG-FP an
additional amount in respect of an Indemnifiable Tax under
section 11 (a) of this Guarantee (except in respect of default
interest) and such substantial likelihood results from an action
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taken by a taxing authority, or brought in
jurisdiction, on or after the date on which
to which such payment relates was entered
whether such action was taken or brought
Guarantor or a party to the Swap Agreement).


a court of competent
the Swap Transaction
into (regardless of


wi th respect to the


Upon the occurrence of a Termination Event described
above, the Guarantor shall be entitled to designate an Early
Termination Date (as defined in the ISDA Currency Form) in
respect of the swap Agreement and the Transferee shall be deemed
to be the Affected Party that made such designation for purposes
of the swap Agreement.


4. Pavments. payment of the amount in respect of
which default has been made shall be made promptly on demand in
writing without set-off or counterclaim (other than in connection
with matters connected with the Swap Agreement). Each payment
made pursuant to this Guarantee will be made in the "Contractual
Currency" (as defined in Section 8 of the Swap Agreement)
applicable to the Obligations of the Transferee to which such
payment relates. Section 8 of the Swap Agreement shall apply,
mutatis mutandis, to the Guarantor's obligations under this
Guarantee provided that references therein to "this Agreement"
shall be construed as references to "this Guarantee".


5. Consents, Waivers and Renewals. The Guarantor
agrees that, without notice to or further consent of the
Guarantor, AIG-FP and the Transferee may at any time and from
time to time, either before or after the maturity thereof, agree
to extend the time of payment of or renew any of the obligations
under the Swap Agreement, and may also make any agreement with
any other party to or person liable on any of the obligations
under the said swap Agreement, or interested therein, for the
extension, renewal, payment, compromise, discharge or release
thereof, in whole or in part, or for any modification of the
terms thereof or of any agreement between AIG-FP and the
Transferee or any such other party or person, without in any way
impairing or affecting this Guarantee. The Guarantor agrees that
AIG-FP may resort to the Guarantor for payment of any of the
obligations, whether or not AIG-FP shall have proceeded against
any other obligor principally or secondarily obligated with
respect to any of the Obligations.


6 . Expenses. The Guarantor agrees to pay on demand
all out-of-pocket expenses (including the reasonable fees and
expenses of AIG-FP's counsel) as well as other legal fees in any
way relating to the enforcement or protection of the rights of
AIG-FP hereunder; provided that the Guarantor shall not be liable
for any expenses of AIG-FP if no payment under this Guarantee is
due.
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7. SUbrogation. The Guarantor will not exercise any
rights which it may acquire by way of SUbrogation until all the
Obligations to AIG-FP under the Swap Agreement shall have been
paid in full. If any amount shall be paid to the Guarantor in
violation of the preceding sentence, such amount shall be held in
trust for the benefit of AIG-FP and shall forthwith be paid to
AIG-FP to be credited and applied to the obligations, whether
matured or unmatured. SUbject to the foregoing, upon paYment of
all the obligations, the Guarantor shall be subrogated to the
rights of AIG-FP against the Transferee, and AIG-FP agrees to
take at the Guarantor's expense such steps as the Guarantor may
reasonably request to implement such subrogation.


8. No Waiver; Cumulative Rights. No failure on the
part of AIG-FP to exercise, and no delay in exercising, any
right, remedy or power hereunder shall operate as a waiver there­
of, nor shall any single or partial exercise by AIG-FP of any
right, remedy or power hereunder preclude any other or future
exercise of any right, remedy or power. Each and every right,
remedy and power hereby granted to AIG-FP or allowed it by law or
other agreement shall be cumulative and not exclusive of any
other, and may be exercised by AIG-FP from time to time.


9. Waiver of Notice. The Guarantor waives notice of
the acceptance of this Guarantee and the making of any loans or
extensions of credit to the Transferee, presentment to or demand
of paYment from anyone whomsoever liable upon any of the Obliga­
tions, presentment, demand, notice of dishonor, protest and all
other notices whatsoever.


10. Representations and Warranties.


(a) The Guarantor is duly organized, validly existing
and in good standing under the laws of [ ].


(b) The Guarantor has full corporate power to and is
duly authorized by all necessary corporate action to execute,
deliver and perform this Guarantee.


(c) The execution, delivery and performance of this
Guarantee does not conflict with or contravene any provision of
the Guarantor's charter or by-laws, as amended to date, or any
law, regulation, rule, decree, order, jUdgment or contractual
restriction binding on the Guarantor or its assets.


(d) No consents, licenses, clearances, authorizations
and approvals of, registrations or filings with, or declarations
or notices to, or actions by, any governmental authority or
regulatory body are required in connection with the execution,
delivery or performance of this Guarantee.
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(e) This Guarantee constitutes the legal, valid and
binding obligation of the Guarantor enforceable against the Guar­
antor in accordance with its terms, SUbject, as to enforcement,
to bankruptcy, insolvency, reorganization and other laws of gen­
eral applicability relating to or affecting creditors' rights and
to general equity principles.


11. Assignment. Neither the Guarantor nor AIG-FP may
assign its respective rights, interest or obligations hereunder
to any other person without the prior written consent of the
Guarantor or AIG-FP, as the case may be, which consent shall not
be unreasonably withheld; provided, however, that AIG-FP may
assign its rights, interests and obligations hereunder to an
assignee or transferee to which it has transferred its interests
and obligations under the Swap Agreement pursuant to Section 6(b)
or section 7 thereof or pursuant to the Schedule thereto.


12. continuing Guarantee. This Guarantee is absolute
and unconditional and shall remain in full force and effect and
be binding upon the Guarantor, its successors and assigns until
all of the Obligations have been satisfied in full. If any of
the present or future Obligations are guaranteed by persons,
partnerships or corporations in addition to the Guarantor, the
death, release or discharge, in whole or in part, or the bank­
ruptcy, liquidation or dissolution of one or more of them shall
not discharge or affect the liabilities of the Guarantor under
this Guarantee.


13. Governing Law. This Guarantee shall be governed
by, and construed in accordance with, the laws of the State of
New York applicable to contracts made and to be performed within
such State.


14. Submission to Jurisdiction. For the exclusive
benefit of AIG-FP and its successors, endorsers and assigns, the
Guarantor hereby agrees that the New York courts are to have
jurisdiction, and unconditionally and irrevocably submits to the
jurisdiction of such courts for all purposes in connection with
this Guarantee and waives any objection on the grounds of forum
non conveniens or on similar grounds. The Guarantor hereby
irrevocably appoints [ ] to accept on its
behalf service of process in any action arising out of this
Guarantee. This clause 14 does not limit the right of AIG-FP to
bring proceedings in any other court of competent jurisdiction.


15. Notices. Any notice or communication to the
Guarantor hereunder shall be SUfficiently given if in writing and
delivered in person, sent by certified or registered mail or the
equivalent or by overnight courier and given by telex (with
answerback received) at the following address:
[ J, Attention: [ J,
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telex [ ], or at such other address as the Guarantor
may notify AIG-FP in writing.


IN WITNESS WHEREOF, this Guarantee has been dUly exe­
cuted and delivered by the Guarantor to AIG-FP as of the date
first above written.


[PARTY B GUARANTOR]


By _


By _
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AMENDMENT NO.2
dated /~~ SL(iirM.hr<. 1995


to the
Interest Rate and Currency


Exchange Agreetnent
dated 10 Decetnber 1987


BETWEEN:


(1) AIG FINANCIAL PRODUCTS CORP. of 100 Nyala Farm,
Westport, CT 06880, U.S.A. ("Party A"); and


(2) BANQUE INDOSUEZ of 46, rue de Courcelles, 75008 Paris, France
("Party B").


WHEREAS:


(A) Party A and Party B are parties to an Interest Rate and Currency
Exchange Agreement dated 10 December 1987 as amended by an
Amendment Agreement dated 3 September 1993 (as so amended, the
"Agreement") .


(B) Party A and Party B wish to amend the Agreement as hereinafter set
forth.


DEFINITIONS


1. Words and expressions used but not defined herein shall have the
meaning assigned thereto in the Agreement.


TERMINATION EVENT


2. Part 1 of the Schedule to the Agreement is hereby amended by adding at
the end thereof the following paragraph (6):


ItTennination Event


(6) A Termination Event shall be deemed to have occurred if (A) the
rating issued or maintained by either Standard & Poor's Corporation
("S&p lt


) or Moody's Investors Service, Inc. ("Moody's") with respect to
any of the long term unsecured and unsubordinated debt securities
("Debt Securitieslt


) of American International Group, Inc. is at or below
BBB, in the case of S&P, or Baa2, in the case of Moody's, or American
International Group, Inc. does not at any time have at least one such
rating (in which case Party A will be the Affected Party); or (B) the rating
issued or maintained by either S&P or Moody's with respect to any of the
Debt Securities of Party B is at or below BBB, in the case of S&P, or
Baa2, in the case of Moody's, or Party B does not at any time have at
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least one such rating (in which case Party B will be the Affected Party).
For all purposes of this Agreement such Termination Event shall be
treated like a Credit Event Upon Merger and the amount payable in
respect of an Early Termination Date resulting from such Ternlination
Event shall be determined pursuant to Section 6(e)(ii)(2) as if there were
two Affected Parties."


CREDIT SUPPORT DOCUMENT


3. In addition to the Credit Support Documents referred to in paragraph (6)
of Part 4 of the Schedule to the Agreement, the ISDA Credit Support Annex in
the form attached hereto as Appendix A (the "Annex") will be a Credit Support
Document under the Agreement and the Annex will supplement, form part of,
and be subject to, the Agreement.


FULL TwO-WAY PAYMENTS AND SET OFF


4. Part 5 of the Schedule to the Agreement is hereby amended by adding at
the end thereof the following paragraphs (15), (16) and (17):


"Full Two-Way Payments


(15) Section 6 of this Agreement is hereby amended by:


(i) deleting Section 6(e)(i)(I);


(ii) deleting the words "(2) if there IS an Affected Party", 111


Section 6(e)(i)(2);


(iii) revlSlng Section 6(e)(iii) by deleting the reference to
Section 6(e)(i)(2) and substituting "Section 6(e)(i)"; and


(iv) revising Section 6(d)(ii)(1) by adding the following phrase at the
end thereof "where a payment is required to be made by a
Defaulting Party to a non-Defaulting Party and at the Default
Rate minus 1 per cent. per annum where an amount is required
to be paid by a non-Defaulting Party to a Defaulting Party"


In addition, the proviso to the definition of Settlement Amount shall be
deleted.


Set Off


(16) Any amount (the "Early Termination Amount") payable to one
party (the "Payee") by the other party (the "Payer") under Section 6(e),
in circumstances where there is a Defaulting Party or one Affected Party
in the case where a Termination Event under Section 5(b)(iv) has
occurred, will, at the option of the party ("X") other than the Defaulting
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Party or the Affected Party (and without prior notice to the Defaulting
Party or the Affected Party), be reduced by its set-off against any
amount(s) (the "Other Agreement Amount") payable (whether at such
time or in the future or upon the occurrence of a contingency) by the
Payee to the Payer (irrespective of the currency, place of payment or
booking office of the obligation) under any other agreement(s) between
the Payee and the Payer or instrument(s) or undertaking(s) issued or
executed by one party to, or in favour of, the other party (and the Other
Agreement Amount will be discharged promptly and in all respects to the
extent it is so set-off). X will give notice to the other party of any set-off
effected under this Part 5(16).


,- ~ ~ ~


~... -...~- ~ ..., ~ '""" ,~~ ...~ ':-.


For this purpose, either the Early::TtthiHf£tiun;'11.irl6unt or the
Other Agreement Amount (or the relevant portion of such amounts)
may be converted by X into the currency in which the other is
denominated at the rate of exchange at which such party would be able,
acting in a reasonable manner and in good faith, to purchase the relevant
amount of such currency.


If an obligation is unascertained, X may in good faith estimate that
obligation and set-off in respect of the estimate, subject to the relevant
party accounting to the other when the obligation is ascertained.


Nothing in this Part 5(16) shall be effective to create a charge or
other security interest. This Part 5(16) shall be without prejudice and in
addition to any right of set-off, combination of accounts, lien or other
right to which any party is at any time otherwise entitled (whether by
operation of law, contract or otherwise).


Conditions to Certain Payments


(17) Any obligation of the Non-Defaulting Party to make any payment
to a Defaulting Party shall in any event be conditioned upon and shall
arise only upon the date of payment (by set off, by cash payment or
otherwise) in full by the Defaulting Party of all obligations then due and
owing by the Defaulting Party to the Non-Defaulting Party (including
any of its offices or branches) and/or its Affiliates."


THE AGREEMENT


5. The Agreement as amended hereby shall continue in full force and effect
and is hereby ratified and confirmed by the parties in all respects.


GOVERNING LAW AND JURISDICTION


6. This Agreement will be governed by and construed in accordance with
the laws of the State of New York without reference to choice of law doctrine.
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The provisions of Sections 13(b), (c) and (d) of the Agreement shall apply to this
Agrecnlent tlll/tatis JIIl/tewdis as if set out in full herein.


IN WITNESS WHEREOF the parties have executed this document as of the date
specified on the first page of this document.


By:


Title:


Name:


AIG FINANCIAL PRODUCTS
CORP. I


! /:


->1~-
Jo••ph ~. Cassano


Chief operating Officer


BANQUE INDOSUEZ


By:


Name:


Title:
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(Bilateral Fonn) (lSDA Agreement5 Subject 10 :'Iiew York Law Only)


CREDIT SUPPORT ANNEX
to the Schedule to the


dated as of ..1.0 .QF;GE~aEB .l~87


between


, .J\.I;G .F:.I;~~C;.I;A~ .~~9P~~:r13. ~9.~~". . . . .. and ~~~Q~ .+rf09~~Z .


C'Party A") ("Party B")


This Annex supplements, forms pan of. and IS subject to. the above-referenced Agreement J pan of its Schedule
and is a Credit Suppon Document under this Agreement with respect to each pan).


Accordingly, the par..Jes agree as fotlows:-


Paragraph 1. Interpretation


(a) Definitions and Inconsistency. Capitalized terms not Olher.vise defined herein or elsewhere in this
Agreement have the meamngs specified pursuant to Paragraph 12, and all references In this Annex to Paragraphs
are to Paragraphs of this Annex. In the event of any inconsistency between this Annex and the other provisions
of this Schedule, ttllS Annex will prevail, and in the event of any inconsistency between Paragraph 13 and the
other provisions of thJs Annex, Paragraph 13 will prevaIl.


(b) ·Secured Parry and Pledgor. All references in thIs Annex to the "Secured Pany- will be to either pany
when acting in thaI capacity and all corresponding references to the "Pledgor" ....,lJ be to the other party when
acting in that capaci.y; prOVided, howt:!ver, that if Other Posted Suppon IS held by a party to this Annex, all
references herein 10 that party as the Secured Party with respect to that Other Posted Support will be to that pany
as the beneficiary thereof and WIll not subject that support or that party as the benefiCiary thereof to proVIsions
of law generally relating to security, interests and secured parties.


Paragraph 2, Security Interest


Each party. as the Pledgor, hereby pledges 1O the Olher party. as the Secured Pany, as security for its Obligations,
and grants to the Secured Party a first priority continuing security interest in. lien on and right of Set-off against
all Posted Collateral Transferred to or received by the Secured Pany hereunder. Upon the Transfer by the Secured
Party to the Pledgor of Posted Collateral, the security interest and lien granted hereunder on that Posted Collateral
will be released immediately and. to the extent possible. without any further action by either party_
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Paragraph 3. Credit Support Obligations


(a) Deii\'")' AmounL Subject to Paragraphs 4 and 5. upon a demand made by the Secured Party on or
promptly following a Valuation Dale. if the Delivery Amount for that ValualJon Date equals or eJilceeds th.:
Pledgor's Minimum Transfer Amount. then the Pledgor will Transrer 10 the Secured Party Ehglble Credit SUPp0:1
havmg a Value as of the date of Transfer atleasl equal to the applicable £X II very Amount Irounded pursuant:o
Paragraph 13). Unless otheJ\l,lse specified In Paragraph 13. the -Delil'ery Amounr applKable to the Pledgor :~)r


any Valuation Date will equal the amount by which,


(i) the Credit Support Amount


exceeds


(il) the Value as of that Valuation Date of all Posted Credlt Suppon held by the Scc'.lred Party.


(b) Return AmounL Subject to Paragraphs 4 and 5. upon a demand made by the Pledgor on or promp:.v
following a Valuallon Date. If the Rerum Amount for Ihat Valuation Dale equals or exceeds the Secured Part:- ',;
MInImum Transfer Amount. then the Secured Party \\111 Transfer to the Pledgor Posted Credit Support speclf:ed
by the Pledgor in that demand ha"'mg a Value as of the date of Transfer as close as practlcable to the applieat-:c
Return Amount (rounded pursuant !O Paragraph 13), Unless Olhcl"\\'ise specdied in Paragraph 13. the "Return
Amount" applicable to the Secured Party for any Valuation Dalc Will equal the amount by which:


(i) the Value as of that Valuation Date of all Posted (red!; Suppan held by the Secured Pany


exceeds


(ii) the Credit SUpJXlI1 Amount.


"Credit Support Amount" means. unless otherwise specified in Paragraph 13, for any Va!uatlon Dale Ii) l!".e
Secured Party's Exposure for that Valuation Date plus (ii) the aggreg3.te of all Independent Amounts applicab~


to the Pledgor. ifany, rrunus (iIi) all Independent Amounts appl:cable to the Secured Party. Ifany. minus liv) ~,e


Pledgors Threshold: provided. ho",~ver. that the Credit SupJXlr; Amount will be deemed to be zero whene\ er
the calculation of Credit Suppon Amount yields a numocr less than zero.


Paragraph 4, Conditions Precedent. Transfer Timing. Calculations and Substitutions


(a) Conditions Precedent. Eaeh Transfer obligation of the Pkdgor under Paragraphs 3 and 5 and of ti':.:
Secured Pany under Paragraphs 3. ~(d)(ii), 5 and 61d) is subject to the conditIOns precedent thaL


(i) no Event of Default. POIentJal hent of Default or Specified Condluon has occurred and IS continu:~,~


with respect to the other pany; and


(ii) no Early TerrrunatlOn Date for which any unsatisfied payment obhgations exist has occurred or be'::1


designated as the result of an Event of Default or SpeCIfied CondJtIOn With respect to the other par.:•.


(b) Transfer Timing. Subject to ParagraphS 4(a) and 5 and unless Q{herwise specified, if a demand for li':e
Transfer of Eligible Credit Support or Posled Credit Support IS made by the Noufication Time. then the releH....n
Transfer will be made not later than the close of business on the nC'l.t Local Busmess Day; If a demand IS rna":.:
after the Notification Time. then the relevant Transfer will be made not later than the close of bUSiness on L,:e
second Local Business Day thereafter.


(c) Calculations. All calculalions of Value and ExposuTC for purposes of Paragraphs 3 and 6(d) will be mace
by the Valuation Agent as of lhe Valuation Time. The Valuation Agem will notify each party (or the other parry.
if the Valuation Agent is a party) of its calculations not later than the Notification Time on the Local Business
Day follOWing the applicable Valuation Date (or in the case of Paragraph 6(d). following the date of calculation),
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(d) SlIbsrirutiOfU.


(I) Unless mherwl5e specified in Paragraph 13, upon notice to the Secured Party specifying the items of
Posted Credit Support to be exchanged the Pledgor may. on any Local BusIness Day, Transfer to the
Secured Party substitute Eligible Credit Support (the "Substitute Credit Support',; and


(ll) subject to Paragraph 4(a), the Secured Party \1,,11 Transfer to the Pledgor the items of Posted Credit
Support specified by the Pledgor in Its notlce not :aler than the Local BUSiness Day following the date
on which the SeC"Jred Party receives the SubsiliJte Credl! Support. unless otherwise specified in
Paragraph 13 (the -Substitution Date"): prm'ided thJt the Secured Party will only be obligated to Transfer
Posted Credil Support with a Value as of the date ot' Trnnsfer of that Posted Credit Support equal to the
Value as of that date of the Substitute Credit Support.


Paragraph 5. Dispute Resolution


If a pan: i.J "Disputlng Par::-") disputes (I) the Valuation Agent's calculation of a Delivery Amount or a Return
Amount or (II) the Value of any Transfer of El1gJble CredH Support or Posted Credit Support, then (I j the
DIsputing Party Will notify the other party and the Valuation Agent Of the Valuation Agent IS not the other pany)
nO{ later lhan the close of business on the Local Busmess Day following (X) the date that the demand is made
under Puagraph 3 in the case of (l) above or (Y) the date of Transfer in the case of (II) above, (2) subject to
Parngraph 4(a). the appropnate party will Transfer the undisputed amount to the other party not later than the
close of business on the local Business Day following (X) the date that the demand IS made under Paragraph 3


tn the case of (I) above or (Y) the date of Transfer In the C<L~ of (II) above, (3) the parties will consult w1lh each
other in an attempt to resol\c the dispute and \41 If they fa,\ to resolve the dispute by the Resolution TLme. then:


(i) In the case of a dispute involving a Delivery Amount or Rerum Amount. unless otherwise Spc-cllicd
in Paragraph 13, the Valuation Agent wdl recalculJiC the Exposure and the Value as of the Rei:alculation
Date by:


(A) utl1iZlng any calculations of Exposure for the Transactions (or Swap Transactions) that the parties
have agreed are not in dispute;


(B) calculating the Exposure for the Transactions (or Swap Transactions) 10 dispute by seelung four
actual quotations at mid-market from Reference Market-makers for purposes of calculating ~arket


Quotation. and taking the arithmetic a\erage of those obtained: prondt?d that If four quotations are not
available for a particular Transaction (or Swap Transaction). then fewer than four qUOlauons may be
used for that Transaction (or Swap Transaction); and if no quotations are available for a panlcular
Transaction (or Swap Transaction), then the Valuation Agent's original calculauons will be used for
that Transaction (or Swap Trnnsaction); and


'(e) utilizing the procedures specified in Paragraph 13 for calculating the Value. if disputed. of Posted
Credit Support.


(ii) In the case of a dispute involving the Value of any Transfer of Eligible Credit Support or Posted
Credit Support, the Valuation Agent v'-111 recalculate the Value as of the date of Transfer pursu.ant to
Paragrnph 13. '


following a recalculation pursuant to this Paragraph, the Valuation Agent will notify each pany (or the other
pany, if the Valuation Agem is a party) not later than the ~otlfication Time on the Local Business Day following
the Resolution Time. The appropriate party will. upon demand following that notice by the Valuation Agent or
a resolution pursuant to (3) aboye and subject to Paragraphs 4(a) and 4(b), mak.e the appropriate Transfer.
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Para~raph 6. Holding and Using Posted CoII:ueral


(a) Cau ofPosted Collat"tJ1. Without hrruting the Secured Party's ngh:s under Paragraph 6(cl, the S\.'Cured
Party WIll eXerCl5e reasonable care to assure the safe custody of all Posled Collateral to the extent required by
applicable law. and in any event the Secured Party will be deemed to hJ\e exercised reasonabk care If )[
exercises at least the same degree of care as it would exerCIse with respect to its OW"T! property. Except as
specIfied in the preceding senten~. the Secured Party will have no dUt! wllh respect to Posted Collateral.
including, without limitation. any duty to collect any Distribulions. or enfor~c or prescn e any rights pcn;llrung
thereto,


(b) Eligibility to Hold Posted Collateral; Custodians.


(i) Gen"aL Subject to the satlsfaet10n of any conditions specified in Paragraph 13 for holdIng Posted
Collateral, the Secured Parry will be entitled to hold Posted Collateral or to appOint a.~ agent (a
"Custodian") to hold Posted Collateral for the Secured Party, Gpo!" nOlIce by the Secured Party to the
Pledgor of the appOIntment of a Custodian, the Pledgor's obltgalions to make any Transfe~ w111 be
discharged by making the Transfer to that CustodIan. The holdIng of Posted Collateral by a CustodIan
wlll be deemed to be the holding of that Posted Collateral by the Sc.:urcd Party for which the CUSloo!an
is acting.


(ii) Failure to Satisfy Conditions. If the Secured Party or its Cu~:odlan fads to satisfy any condiuons
for holding Posted Collateral. then upon a demand made by the Pled~or, the Secured Party WI;l. not later
than five local Business Days after the demand. Transfer or cau~ as CustOdian :0 Transfer all Posted
Collateral held by it to a Custodian that satisfies those conditions or to the Secured Party If it s;J,llSltes
those conditions.


(Ill) Li~hi/ifJ'. The Securec Party wtll be liable for the acts or or-:,slons of its CuslOdlan ;0 the sarroe
extent that the Secured Pany would be liable hereunder for ItS 0\10 ~ acts or omiSSions.


(c) ~'se ofPosted Collateral. L'nlcss otherwise speclficd in Paragraph; 3 and WIthout limiting the rIghts and
obligations of the parties unde-;:raragraphs 3. 4(d)(ii). 5, 6(d) and 8. if the S':':'.Jred Pany IS not a Defaulting Party
or an Affected Party wah respect to a SpeCIfied Conditlon and no Early T-:::runat:on Date has occurred or ocen
deSignated as the result of an Event of Default or S~cified ConditIon wah r~siX,:t to the Secured Parry. then the
Secured Party ....,11, nOtwithstandIng S~tlon 9-207 of the New York Umfo:-;7", CommerCIal Code. ha\c the nght
to:


(i) sell. pledge. rehypothccalc. assign. invest. use, commingle or o,;'cf\.I,'ise dispose of. or otherwise usc
in its business any Posted Collaleral it holds. free from any claim or nght of any nature whatsoc\er of
the Pledgor, including any equily or nght of rcdemplion by the P:ecgor; and


(ti) regisler any Posted Collateral 10 the name of the Secured Party, Its Cus:oolan or a nominee for either


For purposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to


Paragraphs 3 and 5 and any nghts or remedies aUlhorized under tlus Agreement. the S.::cured Pany will be
deemed to continue [Q hold all Posted Collaleral and to receive DistributlOns made thereon. regardless of whether
the Secured Party has exercised any nghts with respect 10 any Posted Col;al~ral pursuant 10 (i) or (11) abo.. e.


(d) Distributions and Interest AmounL


(i) Distributions. Subject to Paragraph 4(a), if the Secured Pany recei.·es or is deemed to receive
Disuibutions on a Local BUSIness Day, it will Transfer to the Pledgor not later than the foUo .....ing Local
Business Day any Distributions it receives or is deemed to receive to the e:'ttenl thaI a Delivery Amount
would not be created or increased by that Transfer, as calculated by the ~aluation Agent (and the date
of calculation will be deemed to be a Valuation Date for this purpose),
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(ii) Inla-I!st AmounL Unless otherwise specified In Paragraph 13 and subject to Paragraph 4(a). in lieu
of any interest. dividends or other amounts paid or deemed to have been paid with respect to Posted
Collateral in the form of Cash (all of which may be retained by the Secured Party). the Secured Party
will Transfer to the Pledgor at the times specified In Paragraph 13 the Interest Amount to the extent that
a Delivery Amount would not be created or increased by that Transfer. as calculated by the Valuation
Agent (and the date of calculation will be decmed to be a Valuation Date for this purpose). The Interest
Amount or portion thereof not Transferred pursuant to thiS Paragraph will constitute Posted Collateral
In the form of Cash and will be subJcct to the seeunty Interest grantcd under Paragraph 2.


Paragnph 7. Events of Def:lult


For purposes of SectIon 5(a)(ill)( I) of thiS Agreement. an hem of Defaultwlll eXISt with respect to a party If:


(i) that party fads (or falls to cause Its Custodian) to make. whcn due. any Transfer of ElIgible Collateral,
Posted Collateral or the [merest Amount. as applJcabk. reqUired to be made by l[ and that failure
continues for two Local BUSiness Days after nOllce of that failure IS gl.cn to that pG;ry.


(ii) that party fails to comply with any rcstriction or prohibitIon specified 10 thIS Annex with respect to


any of the rights specified in Paragraph 6(c) and that faIlure corttlnues for five Local Business Days after
noti~e of that faIlure IS given to that pany; or


(Iii) that parry fails to comply with or perform any agreement or obltgation other than those specified
In Paragraphs 7(i) and 7(ii) and that failure contmues for 30 d3YS after no<ice of that :"al1ure is given to
that party.


Paragr.ph 8. Certain Rights and Remedies


(a) Secured Parry's Rights and Remedies. Ifat ar. time (I) an Event of Default or SIX'Ci!~edCondition with
respect to the Pledgor has occurred and is continUIng or (2) an Early TenTiinatlon Date has occurred or been
designated as the result of an Event of Default or SpeCified Condition with respect to the Pledgor, then. unless
the Pledgor has paid in full all of ItS Obligations that arc then due. the Secured Party may exercise one or more
of the following righlS and remedies:


(i) all rights and remedies avaIlable to a secured party under applicable law With rcspel.:t to Posted
ColI ateral held by the Secured Party;


(ii) any other rights and remedies available to the Secured Party under the terms of Other Posted Support.
if any;


(iii) the right to Set-olTany amounts payable by the Pledgor with respect to any ObligalLons against any
Posted Collateral or the Cash equivalent of any Posted Collatcral held by the Secured Party (or any
obligation of the Secured Pany to Transfer that Posted Collateral); and


(iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more public
or prnate sales or o<her dispositions with such nOllCC. If any. as may be reqUIred uncer applicable law.
free from any claim or right of any nature whal'iOCH:r of the Pledgor. incbding any equiry or right of
redemption by the Pledgor (""lth the Secured Party having [he right [Q purchase any or all of the Postcd
Collateral to be sold) and to apply the proceeds (or the Cash equi valent thereof) from the liquidation of
the Posted Collateral to any amounts payable by the Pledgor With respect to any ObligJ.Iions in that order
as the Secured Party may elect.


Each party acknowledges and agrecs that Posted Collateral in the fonn of securities may decline speedily in value
and is of a type customarily sold on a recognized market. and. accordingly, the Pledgor is not entitled to prior
notice of any sale of that Posted Collateral by the Secured Party. except any notice thal is required under
applicable law and cannot be waived.
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(b) Pl~dgor's Rights and Remedies. If at aIly lime an Earl:- Terrrunalion Date has occurred or bee:'!
designated as the result of an Event of Default or Spe\:lfied CondltJOn Il.lth respect to the Secured Party. then
(except in the case of an Early Terrrunation Date relal1ng to less than all TransaclIons (or Swap Transactions)
where the Secured Pany has paid in full all of ItS obligatIOns that are then due under Section 6(e) of thiS
Agreement):


(i) the Pledgor may exercise all rights and remedIes avaLiable to a pledgor under applicable law WIth
respect to Posted Collateral held by the Secured Party;


(ii) the Pledgor may exerCIse any other nghtS and remedies avaIlable to i~e Pledgor under the terms 0:­


Other Po:.1ed Support. If any:


(iii) the Secured Party will be obligated immediately to Transfer all Posted Collateral and the Interes:
Amount to the Pledgor: and


(i,.) to the extent that Posted Collateral or the Interest ..\moun! IS nO! so Transferred pursuant to


(iii) above. the Pledgor may:


(A) Set-otT any amountS payable by the Pledgor with resp.;."'Ct to any OblIgatiOns against any Posted
Collateral or the Cash equivalent of any Posted Collateral held by the Secured Pany (or any obligallon
of the Secured Pany to Transfer that Posted Collateral); and


IB) to the extent that the Pledgor does not Set-off under (i")f A) above. withhold payment of an:­
remaining amounts payable by the Pledgor wllh respe::t !O any OblIgatIons. up to the Value of an:,
remalrung Posted Collateral held by the S.:cured Pany. until thal Posl~d Collateral is Transferred to


the Pledgor,


(d Df!jiciencies and Exces< Proceeds. The Scc:.lfed Parry wIll Transfc~ to the Pledgor any proceeds and
Posted Credll Support remamlng after liquldalJon. Set-off and or appi IcatlOn under Paragraphs ~(a) and 8( bl after
satisfaction in full of all amounts payable by the Pledgor Wllh respe-.:t to any ObiIg:ltlOnS; the Pledgor In all events
wIll remain liable for any amounts remaimng unpaid after any lIqUidation. Set-off and or applical10n under
Paragraphs 8(a) and 8(b).


(d) Final Returns. When no amounts are or thereafter may xcome payable by the Pledgor with respcc~ to


any Obligatloi1s (except for any potential lIabilIty under Section ::( d) of thIS :\gre.:rnent l. the Secured Party \l, :::


Transfer to the Pledgor all Posted Credit Support and the Interest Amount. If any.


Paragraph 9. Representations


Each party represents to the other party (which representations wIll be deemed to t'C repeated as of each date or.
which it. as the Pledgor, Transfers Eligible Collateral) that:


(i) it has the power to grant a security interest tn and hen on any Eltgible Collateral it Transfers as the
Pledgor and has taken all necessary actIOns to authonze the grantmg of that security interest and IlerL


(ii) it IS the sole owner of or otherwise has the right to Transfer all Eligible Collateral it Transfers to the
Secured Party hereunder. free and clear of any sccunty Interest. lIen. enc.. mbrance or other restrictions
other than the security interest and lIen granted under Paragraph 2:


(iii) upon the Transfer of any Eligible Collateral to the Secured Party under the terms of this Annex. the
Secured Party WIll have a valid and perfected flTSt priority security interest therein (assuming that any
central clearing corporation or any third-pany financial intermediary or other entity not within the comrol
of the Pledgor invol ved in the Transfer of that Eligible Collateral gives the notices and takes the action
required of it under applicable law for perfection of that interest); and


(iv) the performance by it of its obligations under this Annex will not result in the creation of any
security interest. lien or other encumbrance on any Posted Collateral other than the security interest and
lien granted under Paragraph 2.
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Paragnph 10. Expenses -


(a) G~nLraL Except as otherwise provided in Paragraphs IO(b) and IOlC}. each party will pay its o~-n COStS
and expenses In connenJOn with pcrfonning I!S obligations under tlus Anne' and neither party will be liable for
any COStS and expenses incurred by the orhcr party in connection herewith.


(b) Postd Crdit Support... The Pledgor will promptly pay when due all ta."(es. assessments or charges of any
naMe that are imposed Wllh respect to Posted Credit Support held by the Secured Pany upon becommg aware
of the same. regardless of \I, hethcr any portIon of that Posted Credl! Suppor: IS subsequently dispo5ed of under
Paragraph 6(cl. except for those ta"(es, assessments and charges that result from the eJl.erClSC of the Secured
Party's rights under Paragraph 6(c).


(c) Liquidation/Application of Posted Credit Support. All reasonable costs and expenses incurred by or on
behalf of the Secured Party or the Pledgor in connection with the liqwdallon and or application of any Posted
Credit Support under Par-agraph 8 WIll be payable. on demand and pursuaJ1l to the Expenses Secuon of this
Agreement, by the Defaull:ng Party or. if there ;s no Defaulting Pa.'"ty·, equally by the parties.


Paragraph 11. ~liscell2neous


(a) Default Interest. A Secured Parry that fails to make, when due. any Transfer of Posted CoUateral or the
Interest Amount will be obligated to pay the Pledgor (to the exter.t permmed under applIcable law) an amount
equal to interest at the Default Rate muillplied by the Value of the items of property that were required to be
Transferred. from (and mcludmg) the date that Posted ColIateral or Ir.:erest Amount was reqwred to be
Transferred to (but excludIng) the date of Transfer of that Posted Collateral or Interest Amount. ThiS Interest wiIJ
be calculated on the basis of daily compounding and the actual number of days elapsed.


(b) Further Assurances. Promptly fol!owtng a demand made by a pany. the other party wiIl excCJte. deliver,
file and record any financlng statement, specific assignment or other document and [al(e any Other acuon that may
be necessary or deSirable and reasonably requested by that party to create. preserve. perfect or validat-. dny
security interest or lien granted under Paragraph 2. to enable that party to exercise or enforce its rights under this
Annex with respect to Posted Credit Support or an Intere~t Amount or to effect or document a release of a
security interest on Posted Collateral or an Interest Amount.


(c) Further Protection. The Pledgor Will promptly give notice to the Secured Party of. and defend against.
any suit. aCHon. proceeding or lien that involves Posted Credit Support Transferred by the Pledgor or that could
adversely affect the security lmereSt and lien granted by it under Paragraph 2. unless that suit, action, proceeding
or lien results from the exercise of the Secured Party's rights under Paragraph 6(c).


(d) Good Faith and Commercially Reasonable .\Janner. Performance of all obligations under this Annex.
including, but not limited lO. all calculations. valuations and determinations made by either party, \\,ill be made
in good fallh and In a commercIally reasonable manner.


(e) Demands and .votices. All demands and notices made by a party under thiS Annex will be made as
specified in the :-';otlces Sec:lOn of thiS Agreement, except as othern·ise pronded In Paragraph 13.


(t) Specifications of Cenain .\-falters. Anything referred to in thiS Annex as bemg speCified ITI Paragraph
13 also may be specified in one or. more Confirmations or other documents and thJs Annex will be construed
accordingly.


7 ISDA@ 1994







- Pangnph 12. Definitions


As used In lhls Annex:-


""Cash" means the lawful currency of lhe United Slates of America.


""Cr~dit Support Amount" has the meaning specified in Paragraph 3.


"Custodian" has the meaning specified 10 Paragraphs 6(b~:1 and 13.


"D~/ivery Amount"' has the mC:lnIng specified Ln Paragraph 3(a).


"Disputing Parry" has the meanlng specified in Paragraph 5.


"Distributions" means wilh respect to Posled Collateral olhe lhan Cash. all pnnclpal. lnte~st and othc paymenL~


and dIstributions of cash or other property with respect L~reto. regardless of whcthc~ the Secured Party has
dIsposed of that Posted Co1l3tc!""31 under Paragraph 6\c) Dlsrnbutlons will not Include any Item of properly
acqwred by the Secured Party Lpon any dlsposltlon or lll:;~ldalion of Posled C ollatera: or. Wilh respect to any
Posted Collateral In the form of Cash, any dIsrnbullons on that collateral. unless Olhc:"\'o'se specdied herem.


"Eligible Collateral" means .....ith respect to a party. the Items. If any. specl1ied as such for tJo.al party In
Paragraph 13.


"Eligible Credit Support" mea::s Eligible Collateral and lYJler Eligible Support.


"'Exposure" means for any \'21uation Date or other date for which E'<posure IS ca.;culaled and subject to
Paragraph 5 in the case of a d:spute. lhe amoum, If any. tbt would be payable to a plmy that is the Secured
Pany by the other party (expressed as a positl\ e num~r) or by a party that IS the Secured Party to ltl-.:: other party
(e:<.pressed as a negative number) pursuant to SeulOn 6(eli!l)(2)(A) of this .-\gr;::emcnt as .- all Tra::sactions lOr
Swap Transactions) were being terminated as of the rele.. a"t Valuation Time~ pronded that ~tarke~ Quotation
will be detennined by the Valu:mon Agem uSing its eSlIma.:es at rrud-market of the amo'J.ms that v.mld be paid
for Replacement Transactions I as that term IS defined :n the defimtwn of oo\1arket Quotation").


""Independent Amount" means. with respect to a pany. the amount spccllieJ :lS such for that party In Paragraph
13: if no amount is speofied. zero.


"Interest Amount'" means, WI!!! respect to an IntereS1 Penod, the aggregJte sum of the amounts of interest
calculated for each day in that Intercst Pcnoo on the princl;:lal amount of Posted Collateral in the form of Cash
held by the Secured Party on L'1at day. determined by the Secured Party for each such tlly as follo\lo'5:


(x.) the amount of that Cash on that day: multiplied by


(y) the Interest Rate in effect for {hat day: divided by


(z) 360.


"Interest Period" means the pcrioo from (and including) the last Local B~lTIess Day on which an Imerest
Amount was Transferred (or, If no Interest Amount has yet been Transferred. the Local Buslncss Day on which
Posted Collateral in the fonn of Cash was Transferred to or rccelved by the Secured Party) lO (but excluding)
the Local Busmess Dayan which the lurrent Interest Amount IS to be Transferred.


""Interest Rate" means the rate specified in Paragraph 13.


"Local Business Day", unless otherwise specified in Paragraph 13, has the meaning specified in the Definitions
Section of this Agreement, except that references to a payment in clause (b) thereof Will be deemed to include
a Transfer under this Annex.
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-,"/inimum Transfer Amount'" means. with respect to a party. the amount s!X'Clfied as such for that pany In


Paragraph 13; If no amount IS specified. zero


"NorijicQJ;on Time" has the meamng spccJfi~d m Paragraph 1J.


"Obligarions" means, with respect to a parry, all prescnt and future obligatlons of that party under this Agreement
and any additional oblIgations specified for that party in Paragraph 13.


"Other Eligible Support" means. with resp<Xt to a party. the Items. If any. spc-~lfied as such for that party Ir:
Paragraph 13.


"Other Posted Support" means all Other Eligible Support Transferred to the Secured Party that remaJns In effec:
for the benefit of that Secured Party.


"Pledgor" means either party, when that parry (I) receives a demand for or is requred to Transfer Ellglble Cree;,
Support under Paragraph J( a) or (II) has Transferred Eligible Credit Support urcer Paragraph ]( a).


"Posted Col/aterar' means all Ellglble Collateral. Olher proper1)', Dlsrnbutlons. and all proceeds Ihe:-eofm31 ha\-:
been Transferred to or received by the Secured Party under thIS Annex. and no: Transferred to the Pledgor
pursuant to Paragraph 3(b), 4(d)(ii) or 6(dl\l) or released by the Secured Parry under Paragraph 8. Any [meresi
Amount or portion thereof not Transferred pursuant to Paragraph 6(d)(li) will constitute Posted Collateral in the
form of Cash,


-Posted Credit Support" means Posted Coli:l.!eral and Other Posted Support,


-Recalculation Dat~" mcans the Valuation Date that gives rise to the dispute under Paragraph 5; prol/de.-t,
hOh·I!\·er. that If a subsequent Valuation Date lXcurs under Paragr3ph 3 pnor to tte resolution of lh;: J:spute. the:-:
the "RecalculatlOn Datc" means the most r~"Cent Valuation Date under Paragr3p~ J.


-Resolun'on Time" has [he meanmg spcclfi~'d In Paragraph 13.


-Return Amount- has the meaning speCIfied In Paragraph Jib).


-Secured Parry" means wher party. when that party (I) makes a demand for or IS entitled to r~el\e Eitglbk
Credl! Support under Paragraph 3(3) or iii) holds or is de.:med [Q hold Posted Credit Support.


-Specified Condition" means, with respect to a party. any event specified as suc~ for that party tn P;;.ragraph 13


"Substitute Credit Support'" has the meaning specified In Paragraph 4(d)(il.


"Substitution Dat~- has the meaning specified in Paragraph 4(d)(II),


-Threshold"' means. with respect to a part). the amount speCified as such for that party in Paragraph 13; If no
amount is speCIfied. zero.


-Transfer- means, with respect to any Eltg:Ible Credit Suppon, Posted Credit S4Jport or [merest Amount. ar.c
in accordance with the instrucllons of the Secured Party, Pledgor or Custodian, as applJcable:


(i) In the case of Cash. payment or delivery by I.\lre transfer Into one or more bank accounts speCified
by the recipient;


(ii) in the case of cenificated securities that cannot be paid or delivered by book-entry, payment or
delivery in appropriate physical form to the recipient or its account accompanied by any duly executed
instruments of transfer, assignments in blank, transfer tal( stamps and any Other documents necessary to
constitute a legally valid transfer to the recipient;


(iii) in the case of securities that can be paid or delivered by book-entry. the giving of written instructions
to the rele...ant depository institution or other entity specified by the recipient, together v.ith a wrinen
copy thereof to the recipient, sufficient if complied with to result 10 a legally effective transfer of the
relevant interest to the recipient; and


(tv) in the case of Other Eligible Support or Other Posted Support. as specified in Paragraph 13,
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.. Valuation .-4gi'nt" has the mearu ng srcc died In Paragraph 13


.. Valuation Date" means each date specified in or OI:herwise detenruned ~~.2flt to Paragraph 13 .


.. J.-'aluation Percentage'" means, for any item of EligIble Collateral. the pe:-cc:1tage specified in Paragraph 13 .


.. Valuation 17mi'M has the mearung specified in Paragraph 13.


"Value" means for any Valuation Date or other date for which Value is ca.:..--...llated and subject to Paragraph 5
in the case of a dispute. with respect to:


(i) Eligible CoUatcral or Posted Collateral that is:


(A) Cash, the amount thereof; and


(8) a security, the bid price obtained by the Valuation Agcnt r._·~;::,!led by the applicable Valuation
Percentage. if any;


(ll) Posted Collateral thar consiSts of items that are not SpeCltlCC ~;; E::g;bie Collateral. zero; and


(iu\ Other Ehgible Support and Other Posted Suppon. as specifi.:-': ., Paragraph 13.
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Paragraph 13. Elections and Variables


(a) Security Interest for "Obligations". The term "Obligations" as used in this Annex includes the
following additional obligations:


With respect to Party A: None.
With respect to Party B: None.


(b) Credit Support Obligations.


(i) Delivery Amount, Return Amount, and Credit Support Amount.


(A) "Delivery Amount" has the meaning specified in Paragraph 3(a).


(B) "Return Amount" has the meaning specified in Paragraph 3(b).


(C) "Credit Support Amount" has the meaning specified in Paragraph 3.


(ii) Eligible Collateral. The following items will qualifY as "Eligible Collateral" for both parties:


Valuation Percentage


(A)


(B)


(C)


Cash


negotiable debt obligations issued
by the U.S. Treasury Department having
remaining maturity from the Valuation Date
of not more than more than one year


negotiable debt obligations issued
by the V.S. Treasury Department having
remaining maturity from the Valuation Date of
more than one year but not more than five years


negotiable debt obligations issued
by the V. S. Treasury Department having
remaining maturity from the Valuation Date of
more than five years but not more than ten years


100%


99%


98%


97%


(E) negotiable debt obligations (other than 96%
obligations representing the right to receive
principal or interest only) issued by or guaranteed
by FNMA, GNMA and FHLMC having remaining
maturity from the Valuation Date of not more than
ten years, provided that at least four reference market
makers provide publicly available quotes for such obligations


(iii) Other Eligible Support. The following items will qualify as "Other Eligible Support" for the
party specified: Not applicable


(iv) Thresholds.


(A) "Independent Amount" means with respect to Party A: Not Applicable


"Independent Amount" means with respect to Party B: Not Applicable.







(B) "Threshold" means with respect to each of Party A and Party B as Pledgor the amounts
corresponding to the lowest rating of the Rated Debt of Pledgor as set forth in the table below;
provided, however, that the Threshold shall be zero for any Party so long as an Event of Default is
continuing with respect to such Party:


Moody's S &P Limit
Aaa AAA $ 50,000,000
Aal AA+ $ 30,000,000
Aa2 AA $ 30,000,000
Aa3 AA- $ 30,000,000
Al A+ $ 10,000,000
A2 A $ 10,000,000
A3 A- $ 10,000,000
Baal BBB+ $ 5,000,000
Baa2 BBB $0
Baa3 and below BBB- $0


For purposes of this Agreement, "Rated Debt" shall mean the long term unsecured debt of American
International Group, Inc. ("AlGI"), in the case of Party A, and the long term unsecured debt of Party
B, in the case of Party B; provided, however, that if Moody's Investors Service Inc. ("Moody's") and
Standard & Poor's Corporation ("S&P") have assigned ratings at different levels for any issue of
Rated Debt, the lower of such ratings shall be used for all purposes hereof.


(C) "Minimum Transfer Amount" means with respect to each of Party A and Party B as Pledgor
(i) $500,000 so long as the Rated Debt of such Party (or the rating of AlGI when Party A is the
Pledgor) shall be greater than Baal (Moody's) or BBB+ (S&P); and (ii) $0 so long as (x) the Rated
Debt of such Party (or the rating of AlGI when Party A is the Pledgor) shall be equal to or less than
such ratings or (y) an Event of Default is continuing with respect to such Party.


(D) Rounding. The Delivery Amount shall be rounded up and the Return Amount shall be rounded
down to the nearest integral multiple of$IO,OOO.


(c) Valuation and Timing.


.(i) "Valuation Agent" means, for purposes of Paragraphs 3 and 5, the party making the demand
under Paragraph 3, and, for purposes of Paragraph 6(d), the Secured Party receiving or deemed to
receive Distributions or the Interest Amount, as applicable, unless otherwise specified here: No
specification.


(ii) "Value" Subject to Paragraph (3)(f)(iii) below, the Value of Credit Support will be calculated by
the Valuation Agent as follows:


(A) with respect to any security whose sale price as of the most recent business day is published in
the Wall Street Journal on such Valuation Date, the Value of such Posted Credit Support shall be
such sale price;


(B) with respect to any security whose sales price is not so published, the Value of such Posted
Credit Support shall be the most recent closing bid price from a generally recognised source (which
source may be an affiliate of the Valuation Agent) selected, in good faith, by the Valuation Agent;


(C) with respect to cash, the value of such Posted Credit Support shall be the amount thereof, plus
interest accrued on such cash up to but excluding such Valuation Date.


(iii) "Valuation Date" means the first New York Banking Day day of each calendar week; provided,
however, that in the event that the Rated Debt of either Party (or the rating of AlGI) is downgraded to
below A3 (Moody's) or A- (S&P), either Party may request that any New York Banking Day be a
Valuation Date.







(iv) "Valuation Time" means 10:00 a.m., New York time, on the Valuation Date or with respect to
any Transactions booked through offices not located in the United States or Europe the close of business
in the markets relevant to those valuations on the Valuation Date; provided, that the calculations of
Value and Exposure will be made as of approximately the same time on the same date.


(v) "Notification Time" means by 2:00 p.m., New York time, on a New York Banking Day.


(d) Conditions Precedent and Secured Party's Rights and Remedies. Not applicable.


(e) SUbstitution.


(i) "SUbstitution Date" has the meaning specified in Paragraph 4(d)(ii).


(ii) Consent. If specified here as applicable, then the Pledgor must obtain the Secured Party's consent
for any substitution pursuant to Paragraph 4(d): applicable; provided that such consent shall not be
unreasonably withheld.


(f) Dispute Resolution.


(i) "Resolution Time" means 1:00 p.m., New York time, on the Local Business Day following the date
on which notice of a dispute is given under Paragraph 5.


(ii) Value. For the purpose of Paragraphs 5(i)(C) and 5(ii), the Value of Posted Credit Support will be
calculated as follows:


For securities, the Valuation Agent shall seek three mid-market quotes as of the relevant Valuation
Date or date of Transfer from parties that regularly act as dealers in the securities or other property in
question. The Value of those securities will be the arithmetic mean of the quotes received by the
Valuation Agent. Cash shall be valued as specified in Paragraph 13(c)(i).


(iii) Alternative. The provisions of Paragraph 5(i) will not apply and the following dispute resolution
procedure will apply: Not Applicable.


(g) Holding and Using Posted Collateral.


(i) Eligibility to Hold Posted Collateral; Custodians. Either Party and its Custodian will be entitled
to hold Posted Collateral pursuant to Paragraph 6(b); provided that (i) any Party that is not a Defaulting
Party shall, following an Event of Default, upon the request of the non-Defaulting Party, transfer Posted
Collateral held by it to a Custodian reasonably satisfactory to the non-Defaulting Party; and (ii) Posted
Collateral may only be held in the State of New York.


(ii) Use of Posted Collateral. The provisions of Paragraph 6(c) will apply to the parties specified here:
[X] Party A
[X] Party B


provided, however, that, if the rating ofa Pledgee (or the rating of AlGI when Party A is the Pledgee) is
below BBB+ (S&P) or Baal (Moody's), then the right of that Party to use Collateral as specified in
Paragraph 6(c) shall be suspended, and the Collateral held by it shall be placed in a segregated account
containing only the Collateral transferred by the Pledgor.


(h) Distributions and Interest Amount.


(i) Interest Rate. The "Interest Rate" will be equal to the rate of Federal funds for such day as
published by the United States government in Federal Reserve Publication H 15 (519), or as otherwise
agreed by the Parties.







(ii) Transfer of Interest Amount. The Transfer of the Interest Amount will be made on the first New
York Banking Day of each calendar month and on any New York Banking Day that Posted Collateral
in the form of Cash is Transferred to the Pledgor pursuant to Paragraph 3(b); or if either of such days is
not a New York Banking Day, on the next succeeding New York Banking Day unless otherwise
specified here: No specification.


(iii) Alternative to Interest Amount. If specified here, the provisions of Paragraph 6(d)(ii) will not
apply and the following will apply: Not applicable


(i) Additional Representation(s). Not applicable


G) Other Eligible Support and Other Posted Support.


(i) "Value" with respect to Other Eligible Support and Other Posted Support means: Not applicable.


(ii) "Transfer" with respect to Other Eligible Support and Other Posted Support means: see
Paragraph (1) below.


(k) Demands and Notices. All demands, specifications and notices made by a party to this Annex will be
made pursuant to the Notices Section of this Agreement, unless othelWise specified here:


Party A: AIG Financial Products Corp.
100 Nyala Farm
Westport, CT 06880 U.S.A
Attn: Chief Financial Officerl General Counsel
tel: I 203 221 4830
fax: 12032224780


Party B: Banque Indosuez
46, rue de Courcelles, 6th Floor
75008 Paris, France
tel: (33.1) 44.20.20.20
fax: (33.1) 44.20.1902
Attn: DMMOI Counterparty Risk


(I) Addresses for Transfers.


(i) With respect to any Eligible Collateral consisting of securities or obligations issued or guaranteed by
the government of the United States of America or any of its agencies or instrumentalities and available
only in book-entry form by means of entries on the records of United States of America Federal Reserve
Banks:


(A) if Party B is Pledgor, it shall cause such secuntles to be transferred to Chemical Bank
NYC/AFPC, for the account AIG Financial Products Corp, ABA No. 021000128.


(B) if Party A is Pledgor, it shall cause such securities to be transferred to Citibank NYCIBIS, for
the account of Banque Indosuez (paris Branch), Account 90028.


(ii) Delivery of Eligible Collateral consisting of cash shall be made by wire transfer in immediately
available funds for credit to the bank account designated by the non-transfering Party in its request for
delivery of Eligible Collateral.







EXECUTION COpy


AMENDMENT AGREEMENT


Amendment nO 1 dated as of January 14th, 1997 to the Paragraph 13 to the


ISDA Credit Support Annex (New York Law)
dated as of December 10, 1987


as supplemented or otherwise amended or modified (the "Agreement")
between


AIG FINANCIAL PRODUCTS CORP. ("Party A")


and


BANQUE INDOSUEZ ("Party B")


WITNESSETH


WHEREAS, the parties hereto desire to amend the Agreement as described herein;


NOW THEREFORE, in consideration of the mutual agreements herein and in the
Agreement contained, the parties hereto agree as follows:


1- Paragraph 13(b)(iv)(B) is amended and restated as follows:


(B) "Threshold" means with respect to each of Party A and Party B as
Pledgor the amounts corresponding to the lowest rating of the Rated Debt of Pledgor
as set forth in the table below; provided, however, that the Threshold shall be zero for
any Party so long as an Event ofDefault is continuing with respect to such Party:


Moody's S&P Limit
Aaa AAA $ 100,000,000
Aa1 AA+ $ 50,000,000
Aa2 AA $ 40,000,000
Aa3 AA- $ 30,000,000
Al A+ $ 20,000,000
A2 A $ 15,000,000
A3 A- $ 10,000,000
Baal and below BBB+ $0
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For purposes of this Agreement, "Rated Debt" shall mean the long term unsecured debt
ofAmerican International Group, Inc., in the case ofParty A, and the long term unsecured
debt of Party B, in the case of Party B; provided, however, that if Moody's Investors
Service Inc. ("Moody's") and Standard & Poor's Corporation ("S&P") have assigned
ratings at different levels for any issue of Rated Debt, the lower of such ratings shall be
used for all purposes hereof


2 - Except as modified herein, the Agreement is ratified and confirmed in all respects.


IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first above written.


AIG FINANCIAL PRODUCTS CORP. BANQUE INDOSUEZ


\-
Name:


Title:


Name:


Name:~~\...\_


Title: .......~ Title:
Kathleen M. Furlong .'
Vice President, Chief Financial Officer
and Treasurer


Name:


Title:
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AMENDMENT AGREEMENT


Amendment n° 4 dated as of January 14th, 1997 to the Schedule to the


ISDA Interest Rate and Currency Exchange Agreement
dated as of December 10,1987


as supplemented or otherwise amended or modified (the "Agreement")
between


AIG FINANCIAL PRODUCTS CORP. ("Party A")


and


BANQUE INDOSUEZ ("Party B")


WITNESSETH


WHEREAS, the parties hereto desire to amend the Agreement as described herein;


NOW THEREFORE, in consideration of the mutual agreements herein and in the
Agreement contained, the parties hereto agree as follows :


1 - Part 4(d) of the Schedule to the Agreement is amended and restated as follows:


Party B is a Multibranch Party and may act through its Paris (Head Office), London,
Milan, Madrid, New York, Tokyo, Hong Kong, Bombay, Geneva, Stockholm,
Helsinki, Luxemburg, Brussels, Bahrain, Bangkok, Taipei, Seoul and Singapore
Offices.


2 - Part 4(a) of the Schedule to the Agreement is amended and restated as follows :


For the purpose of Section 12(a) of this Agreement: Notices or communications to Party
B with respect to each Transaction shall be sent to the address of the relevant Office set
forth below or as specified in the relevant Confirmation or as otherwise notified by Party
A to Party B. In addition, copies of each notice or communication given to Party A
pursuant to Section 5 or 6 of this Agreement shall be sent to 44, rue de Courcelles, 75008
Paris, France, Attn: DMMO - Counterparty Risk or Attn: Indosuez Capital, Direction des
Risques Actions.







Paris Office
(for all derivatives except equities)
44, rue de Courcelles, 1st floor
75008 Paris
France
Telex: 650409F; Answerback: INSU X
Tel: (33.1) 44.20.49.93
Fax: (33. I) 44.20.39.46
Attn: Derivative Products Group


London Office
122 Leadenhall Street, 10th floor
London, EC3V 4QH
England
Telex: 892967; Answerback: INDOS UG
Attn: Legal Department
Fax: (44.171) 971.4407
Attn: Settlements Department
Fax: (44.171) 971.4287
Fax: (44.171) 971.4287


Tokyo Office
Banque Indosuez Building
3-29-1 Kanda-Jimbocho
Chiyoda-Ku
Tokyo 101
Japan
Telex: 24309; Answerback: INDOCAB J
Fax: (813) 32.61.03.62
Attn: Kazuhiko Shibata
Interest Rates Swaps and Derivatives
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Paris Office
(for equity derivatives only)
44, rue de Courcelles, 4th floor
75008 Paris
France
Telex: 644600F; Answerback: CHEUA
Tel: (33.1) 44.95.23.13
Fax: (33.1) 45.63.23.72
Attn: Nathalie Massip
DPDA Direction des Produits Derives Actions


New York Office
1211 Avenue of the Americas
New York, New York 10036-8701
U.S.A
Telex: 220898; Answerback: INSNY UR
Fax: (1.212.) 278.3001
Attn: Manager, Capital Markets Operations


Hong Kong Office
44/F One Exchange Square
8 Connaught Place, Central
Hong Kong
Fax: (852) 2537.1100
Attn: Philippe Brenon
Manager, Treasury Administration


Singapore Office
6 Raffles Quay
Singapore 0104
Tel: (65) 439.9836/9837
Fax: (65) 439.9875
Telex: RS 21454
Answerback: INDOCAB
Attn: Pierre Rousseau


Hwang Sook Jinn
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3 - The Schedule to the Agreement is hereby amended by adding at the end thereof the
following Part 7:


Part 7. Equity Transactions.


(a) 1994 Equity Option Definitions. Unless otherwise specifically provided for in a
Confirmation relating to a Transaction involving equities, the definitions and
provisions, contained in the 1994 Equity Option Definitions (the "Equity
Definitions") as published by the ISDA are incorporated by reference in such
Confirmation and in this Agreement with respect to that Transaction and
Confirmation. In the event of any inconsistency between this Agreement and the
Equity Definitions, the Equity Definitions, the Equity Definitions shall prevail.


(b) Confirmations. Notwithstanding Part 5(14) of this Schedule, each Confirmation
evidencing a Transaction involving equities shall be in such form as the parties may
agree.


4 - Except as modified herein, the Agreement is ratified and confirmed in all respects.


IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first above written.


AIG FINANCIAL PRODUCTS CORP. BANQUE INDOSU~Z


'.\-
Name~~
Ti~thleen M. Furlong .'


Vice President, Chief FinanCial Officer
and Treasurer


Name:


Title:


Name:


Title:


Name:


Title:


)/~
Pat roo 1'\":"!\~~Llh.. ,,.> ••• '" H',,_


SfJnfor I,ianc.gcr







EXHIBIT I
SampJe Form of Letter Agreement or Telex
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AMENDMENT NO.3
dated q ~'M.'oz.nt996


to the
Interest Rate and Currency


Exchange Agreell'lent
dated 10 Decell'lber 1987


BETWEEN:


(1) AIG FINANCIAL PRODUCTS CORP. of 100 Nyala Fann,
Westport, CT 06880, U.S.A. ("Party All); and


(2) BANQUE INDOSUEZ of 46, rue de Courcelles, 75008 Paris, France
("Party B").


WHEREAS:


(A) Party A and Party B are parties to an Interest Rate and Currency
Exchange Agreement dated 10 December 1987 as amended by
Amendment Agreements dated 3 September 1993 and 15 September
1995 (as so amended, the IIAgreement").


(B) Party A and Party B wish to amend the Agreement as hereinafter set
forth.


DEFINITIONS


1. Words and expressions used but not defined herein shall have the
meaning assigned thereto in the Agreement.


MULTIBRANCH PARTY


2. Paragraph (4) of Part 4 of the Schedule to the Agreement IS hereby
amended by adding the following Offices:


Place Sainte Gudule 14
1000 Brussels
Belgium


Paseo de la Castellana, 1
28046 Madrid
Spain


6 Raffles Quay
Singapore 0104


Regeringsgatan 38
S-103 95 Stockhohn
Sweden
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44/F One Exchange Square
8 Connaught Place
Central
Hong Kong


ADDRESSES FOR NOTICES


(Only with respect to Swap Transactions through that Office).


3. Paragraph (5) of Part 4 of the Schedule to the Agreement IS hereby
amended by inserting the following:


Telex No: 23406 Answerback: INSUB B


Paseo de la Castellana, 1, 28046 Madrid, Spain


322511 6351


Place Sainte Gudule 14, 1000 Brussels, Belgium


Swap Documentation


Fax No:


Address:


Attention:


"Address:


Attention: Swap Administration


Telex No: 22907 Answerback: ISUEZ


Address: Regeringsgatan 38, P.O. Box 7734, S-103 95 Stockholm,
Sweden


Attention: Swap Administration


Attention: Swap Administration


Page 2


Answerback: INSUSTO S


Answerback: INDOCAB


(468) 10 1040


16646


(65) 439 9875


(341) 4327502


(Only with respect to Swap Transactions through that Office).


Fax No:


Telex No:


Fax No:


Telex No: RS 21454


Fax No:


(Only with respect to Swap Transactions through that Office).


Address: 6 Raffles Quay, Singapore 0104


(Only with respect to Swap Transactions through that Office).
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THE AGREEMENT


GOVERNING LAw AND JURISDICTION


Page 3


Jean-P1en·e TREMENBERT
h'rs..r Vi{~ ?'e~;de!\t-


Jeaii-Mlchol MOI~'U~DE,
First Vice President.


BANQUE INDQSUEZ


\.It,


Name:


By:


Title:


Philippe Brenon - Manager, Treasury Administration


(852) 2537 1100


44/F One Exchange Square, 8 Connaught Place, Central,
Hong Kong


Attention:


Fax No:


Address:


AIG FINANCIAL PRODUCTS
CORP.


BY:~~~
Name:


(Only with respect to Swap Transactions through that Office)."


5. This Agreement will be governed by and construed in accordance with
the laws of the State of New York without reference to choice of law doctrine.
The provisions of Sections 13(b), (c) and (d) of the Agreement shall apply to this
Agreement mutatis mutandis as if set out in full herein.


IN WITNESS WHEREOF the parties have executed this document as of the date
specified on the first page of this document.


4. The Agreement as amended hereby shall continue in full force and effect
and is hereby ratified and confirmed by the parties in all respects.
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k.c:',TiIlJen M. Furlong
Vice President, Chief Financial Officer
and Treasurer







CREDIT AGRICOLE INDOSUEZ


ASSIGNMENT AGREEMENT dated as of July 1,1997 ("Assignment Agreement") among:


(1) CAISSE NATIONALE DE CREDIT AGRICOLE , a French societe anonyme having a share capital of
9.121.209.400 whose head office is located at 91-93 boulevard Pasteur 75015 Paris registered with the
Commercial Corporation Registry of Paris under the number B 784 608 416 ("Assignor");


(2) CREDIT AGRICOLE INDOSUEZ (formerly known as Banque Indosuez), a societe anonyme a directoire
et consei1 de surveillance with a capital amount of 4.386.055.625 whose head office is located at 96 boulevard
Haussmann, 75008 Paris incorporated at the Corporation Registry of Paris under the number B 304 187 701
("Assignee"); and


(3) AIG FINANCIAL PRODUCTS CORP., a Delaware Corporation ("Remaining Party.").


WITNESSETH:


WHEREAS; Assignor and Remaining Party have entered into a Master Agreement (the «Master
Agreement») dated as of August 23,1993.


WHEREAS; Assignor desires to assign and delegate to Assignee all its rights, interests, duties and
obligations under all the Transactions described on Schedule 1 hereto (<< the Transactions») entered into by
Assignor and Remaining Party under the Master Agreement prior to the Assignment Date (as defined in Section
1 below) and Assignee desires to accept such assignment and delegation and to assume such rights, interests,
duties and obligations in accordance with the terms hereof;


WHEREAS; Assignor desires to obtain the written consent of Remaining Party to such assignment,
delegation and assumption and Remaining Party desires to grant such consent in accordance with the terms
hereof;


WHEREAS; Assignor desires to be released from all its rights, interests, duties and obligations
assigned pursuant hereto and Remaining Party desires to grant such release in accordance with the terms hereof;
and


WHEREAS; Assignee and Remaining Party have agreed to amend the Confirmations (the
« Confirmations») evidencing the Transactions in accordance with the terms hereof.


NOW, THEREFORE; in consideration of the premises and of the mutual agreements herein
contained, the parties hereto agree as follows:


1. Assignment. Assumption and Release. Effective as of and from 1st July 1997 (the
"Assignment Date"), Assignor hereby assigns and delegates to Assignee all its rights, interests, duties and
obligations under the Transactions. Assignee hereby accepts such assignment and delegation and assumes such
rights, interests, duties and obligations of the Assignor under the Transactions. As of and from the Assignment
Date, Assignor shall be fully released from all its rights, interests, duties and obligations under the Transactions
and Remaining Party shall be fully released by Assignor from all its rights, interests, duties and obligations
under the Transactions.
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2. Representations. To induce each of the parties to enter into this Assignment Agreement, each
party hereby represents and warrants with respect to itself as follows:


(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 Assignment Agreement, to deliver this Assignment Agreement and
to perform its obligations under this Assignment 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; and


(iv) Its obligations under this Assignment 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)).


3. Amendment of the Confirmations by Assignee and Remaining Party. Remaining Party and
Assignee agree that, as of and from the Assignment Date, the Confirmations are hereby amended as follows:


(a) Each reference in the Confirmations to Assignor (or words or phrases of similar meaning) shall be
deemed to be a reference to Assignee;


(b) Each reference in the Confirmations to « Agreement», « Master Agreement» or « ISDA Master
Agreement» (or words or phrases of similar meaning), shall be deemed to be references to the Interest
Rate and Currency Exchange Agreement (as amended from time to time the "CAl Master Agreement")
between Assignee and Remaining Party dated as of December 10, 1987; and


(c) Assignee's accounts for payments shall be as specified by Assignee to Remaining Party in writing
prior to the Assignment Date and from time to time thereafter; and


(d) Each reference in the Confirmations to "Transaction" (or words or phrases of similar meaning) shall
be deemed to be a reference to Swap Transaction (as defined in the CAl Master Agreement).


4. Credit Support Annex. Assignee and Remaining Party agree that (a) the CAl Master
Agreement includes the Credit Support Annex (as amended from time to time, the "Credit Support Annex ")
between Assignee and Remaining Party and (b) as of and from the Assignment Date, the Transactions shall, in
addition to the Swap Transactions (as defined in the CAl Master Agreement) entered into by Assignee and
Remaining Party under the CAl Master Agreement prior to the Assignment Date, be subject to the Credit
Support Annex.


5. Governin~ Law. This Assignment Agreement shall be governed by and construed in
accordance with the laws of the State of New York without reference to choice oflaw doctrine.


6 Counterparts. This Assignment Agreement may be executed in counterparts, each of which
shall be deemed to be an original.
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7. Consent and Acknowledgment of Remaining Party. Remaining Party hereby consents to the
assignment and delegation by Assignor to Assignee of all the rights, interests, duties and obligations of the
Assignor under the Transactions and acknowledges that, as of and from the Assignment Date, Assignor shall be
fully released from its rights, interests, duties and obligations under the Transactions.


8. Effectiveness of this Assignment Agreement. This Assignment Agreement shall be effective as
of the date first above written upon (i) execution and delivery hereof by Assignor, Assignee and Remaining
Party.


IN WITNESS WHEREOF; the parties have executed this Assignment Agreement as of the date first
above written.


CAISSE NATIONALE DE
CREDIT AGRICOLE


• \~t1)<..
By: --
Name:Genevie e ALAUX
Title: Head of Back-Offices Department


AIG FINANCIAL PRODUCTS CORP.


Title:
Kathleen M. Furlong
Vice President. Chief Financial Officer
and Treasurer


By:__I-V- _


Name: Pa ice HARMEL
Title: Senior Manager
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Schedule 1


Transactions between CNCA and AIG-FP
to be transferred to CAl


AIG-FP
Reference
Number Trade Date Effective Date Notional Amount Termination Date


73877 _ Augu~t}4-,--1993__ ..._. Au~~st_~5,!993 _ . !_RF 240,220,00o__ _ ,A,.1l~~S!...25, 19.28_
79443 December 20, 1993 December 22, 1994 DEM 50,000,000 December 22, 1999


..---- .----.---- ... -.---- - ---------- -.--------. --.. -f---------------


84320 March 21, 1994 March 22, 1994 FRF 100,000,000 March 25, 2003
---_._--_. - -_._._.- ------_._- ._--_._-- -- .._--_._--- -------------- .._---_ ....__ .


~(j256 __ ~Eri12~..J2~~ ~pril}7, 1994 .___ DEM 30,29.2,00o ,A.priI29,20~"!.... _
86846 May 10, 1994 May II, 1994 FRF 200,000,000 May II, 1998
-----------.--.--. ----.- .----.- -.--------.------ f----------.--------------- -.-


871~} May 16, 1994 May 17,19.94 . ._I~.J_09,000,002 rvt~.Y 17, 1998
88037 June I, 1994 June 2, 1994 FRF 200,000,000 June 2, 1998


------- - - .. - ----_ ------. - -_._--_. - - -----


88408 June 7,1994 June 9,1994 ECU 25,000,000 June 9,1998
---------. .------- ---------- -- .-----.-- - ----f------ -- --- -- .-- -------


89490 June 24, 1994 June 28, 1994 DEM 25,000,000 June 28, 1998
.--------- ----.. --------.. -- -------- ..... ----- ... ------1------------- ------ ..--
89665 June 28, 1994 June 29, 1994 FRF 200,000,000 June 29, 1998
. - ------- -- - I· ----- ------- ....------- ------ .- ---


93310 _ S.~p.!~mb~_'"_!.±,_1994 ~eptember 1(j,}994_____ DEM 30,009,000 __ ~~ptem~er 16, 1~98


9~2L"'" ~~pte~be~ 14,}C)94 _ ~_eIJtembe~_~(),J9~4___ D~~ 25,009,200 S_eptell1~~I"J..~!999


95027 October 21, 1994 October 24, 1994 FRF 100,000,000 October 24, 1999
.-----.. - - - ------- ------- ..---- .. ------- f--- -------. - --


96074 November 15, 1994 November 16,1994 FRF 200,000,000 November 16,2001
--_.__._----- ---- ------_. - ----- -. . ----------_._--- - ---------- .._--- ._----_.. ---


97822 December 9,1994 December 13, 1994 ECU 10,000,000 December 13,2004
-.---.- - ..------- -------1- - . ------ . ---.------ - - ------ ..---- --


98036 December 14,1994 December 15,1994 FRF 100,000,000 December 15,1997
--------._- ----------- ----_.._---" ----------_. - - -----_ .._-.------ -----------_._---- ------ ------ ---------


98381 December 20, 1994 December 22, 1994 DEM 50,000,000 December 22, 1999
1--- - - - .------ . -------.- ---. ---- - .. -----.-... --.----- .--.------- - .. -..--.----- ..


99137 January 10,1995 Jal1u~ry I~ 19~__ _ QI:M 25,000,000 January 12,290°_
100567 February 8, 1995 February 10, 1995 DEM 25,000,000 February 10,2005
.- --_._- -----_.- ----- ---- -_. -_._------ ------- ._----_._- ... __._--_._-- ------_.. .._---


1O'!§~~___ April 20, 1~~__ .._ ~priI2~,J2~5 I:)!M 39,000,000___ Ap!i124,2000 _
1047.5''-__ ._. A~i!.24, 199~__ ,A,.pri126,J2~5 DE~.!2,000,002.._ _ .. .A."'p!iI2(j, 1999 _
1_0~'±.()~__ ~~.Y_9,J~C).?__ f-.1ayl_l, 1995 USD 20,000,000_ f-.1~)"13,~2(}2__
105466 May 9, 1995 May 11,1995 USD30,000,000 May 13,2002


--- ----_._-_._--- ._---- ------ - ..._------ --- -----_. .-


105467 May 9,1995 May 11, 1995 USD 50,000,000 May 13,2002
_.._------- ------ - .----- ------ - - _._---- ... __ . __._----_ .... -- ------ .. __._-------


113771 October 3, 1995 October 4, 1995 FRF 100,000,000 October 4, 2000
----------.-----. ------ -----.-.. ---.- ------ - -------..--- -----1- -----.-


118455 December 15,1995 December 18,1995 FRF 50,000,000 December 18,2005
.------.----.----..... ---.... - ----- -- .. ----. ----..---------- .--------- ---1-- .-----.- "-'--


118456 December 15, 1995 December 18, 1995 FRF 100,000,000 December 18,2005
-_. ._-_._-_. . .. _--_.... _-_ ... _---_... _----_ .. ------_. . .... _--_._..._. _ .. _-------- --- --. - .- ----- ._--


1198~3___ Jan~aryJ5,_1J.96_ __l.anua.ry 16, 192.?.____ ~f{F 1OO,0.9_2.2..0g _ Janull'2'.J§,_2_006 _
12_0800 _ ~elJru~'2']".J99_6____~~l"llary ~,-!9.J() FRF~QO,OOO,OOO____ ~~ruaI)l5,_1998__
121027 February 6, 1996 February 8, 1996 DEM 25,000,000 February 8, 2006
f-- . --- ...---- .----. .---.------ ---- -- --.- .. ------- -- --. ----


121658 February 20,1996 February 22, 1996 DEM 15,000,000 Febl"ll.llry 22, 20_2.?...
. - -- -_. -- .._----- .-._--- .. _---_. -- ------_ ... _---_. _. __ . -'. ---_._------


122139 February 28, 1996 March 5, 1996 JPY 600,000,000 December 2, 1997
--_.---_ .. - ------ --_._--- ----------- - ---- -- _._-_.- _._------


12218~ Feb~ary22,_1996 Mar<:l1J.,-1996 FRF_LOO,OQO,OOO_____ MarchJ .. 2006_ _
1221!!5__ Februal)'~C)_'199()_____ M(lI"~~l, 1996 F~~00,000,00_2_ _ _... Ma~ch I, _220.§_
126971 May 10, 1996 May 14, 1996 DEM 25,000,000 May 14,2001
--_._- --------- . ----_._- ._-- --- ..... _._---_...-.- - -----_..-


!l?~~5 ~eptell1ber20,1996 __ ?eptern.!>.e-,"-~~,1996_ FRF2~0-,_Q20,000 Sel'tember 21_,_~~98


1}7218 Oct?J'~ 3, 19J6 Oct~~~r_4, 19~_ FRF 2g0,000,OQ(}___ __ 2ctober'±.~Q03 _
143301 January 8,1997 January 10, 1997 DEM 50,000,000 January 10,2000
.-._--_.- ----_. - ----+----------_. - - ---- ._-- .. -_._---_. ....._------------ .._-


!_5_2041 April_~~, 1997.._ Apri!_!?,-} 997_ FRF_I~Q,OOO,OOO AE~iI16-,-2.001..


150042 April 15, 1997 April 16, 1997 FRF 250,000,000 April 16, 2001
._---_. _._._- -_.- - _. .._-_.. -- -_. -------_. ----_... ---- ---


156290 June 25, 1997 June 26, 1997 FRF 100,000,000 June 26, 2008







AMENDMENT AGREEMENT


Amendment n05 dated as of April 6, 1998 to the Schedule to the


ISDA Interest Rate and Currency Exchange Agreement
dated as of December 10, 1987


as supplemented or otherwise amended or modified (the "Agreement")
between


AIG FINANCIAL PRODUCTS CORP ("Party A")
and


CREDIT AGRICOLE INDOSUEZ ("Party B")


WITNESSETH


WHEREAS, the parties hereto desire to amend the Agreement as described herein;


NOW THEREFORE, in consideration of the mutual agreements herein and in the
Agreement contained, the parties hereto agree as follows:


1 - Part 4(4) of the Schedule to the Agreement is amended as follows:


Party B is a Multibranch Party and may act through its Paris (Head Office),
London, New York, Tokyo, Hong Kong, Singapore, Luxemburg, Geneva,
Madrid, Milan, Stockholm, Bahrein, Bombay, Taipei, Seoul, Bangkok and Grand
Cayman Offices.


1 - Part 4(5) of the Schedule to the Agreement is amended as follows:


For the purposes of Section 12 (a) of this Agreement:


Address for notices or communication to Party B with respect to each
Transaction shall be sent to the address of the relevant Office set forth below or
as specified in the Confirmation. In addition , copies of each notice or
communication given to Party B pursuant to Section 5 or 6 of this Agreement
shall be sent to Credit Agricole Indosuez, 92920 Paris La Defense Cedex, France,
Attn.: DRM - Market Risk Management Department.


CREDIT AGRICOLE INDOSUEZ


Paris Head Office
9, Quai du President Paul Doumer
92400 Courbevoie
France
Telex: 669600F; Answerback: INSU X
Tel: (33.1) 41.89.49.93
Fax: (33.1)41.89.39.46
Attn: Manager, Derivative Products Group


London Office
122 Leadenhall Street, 10th floor
London, EC3V 4QH
England
Telex: 892967; Answerback: INDOS UG
Attn: Legal Department
Tel: (44.171) 971.4407
Attn: Manager, Settlements Department
Fax: (44.171) 971.4287







New York Office
1211 Avenue of the Americas
New York, New York 10036-8701
U.S.A
Telex: 220898; Answerback: INSNY UR
Fax: (1.212.) 278.3001
Attn: Manager, Capital Markets Operations


Hong Kong Office
44/F One Exchange Square
8 Connaught Place, Central
Hong Kong
Fax: (852) 2537.1100
Attn: Manager, Treasury Administration


Luxemburg Office
39 allee Scheffer
L-2520 Luxembourg
Telex: 1254; Answerback: SUEZ LU
Fax: (352) 46.24.42


Madrid Office
Paseo de la Castellana I
28046 Madrid
Spain
Telex: 22907; Answerback: ISUEZ
Attn: IRS and FRA Administration
Fax: (341) 432.75.02


Stockholm Office
Regeringsgataan 38
P.O. Box 7734
S 103 95 Stockholm
Sweden
Telex No : 16646, Answerback: INSUSTO S
Fax No: (468) 1010 40
Attn: Derivatives Settlements


Seoul Office
22nd Floor, Kyobo Building
1, l-ka, Chongro
Chongro-ku, Seoul 110-714
c.P.O. Box 158 - Seoul
Republic of South Korea
Fax: (82.2) 720.75.88
Telex: K 28124
Attn: Forex & Treasury


Tokyo Office
Credit Agricole Indosuez Building
3-29-1 Kanda-Jimbocho
Chiyoda-Ku
Tokyo 101
Japan
Telex: 24309; Answerback: INDOCAB J
Fax: (813) 32.61.03.62
Attn: Manager, Interest Rates Swaps and Derivatives


Singapore Office
6 Raffles Quay
Singapore 0104
Tel: (65) 439.9836/9837
Fax: (65) 439.9875
Telex: RS 21454; Answerback: INDOCAB
Attn: Manager Treasury and Forex Department,


Chief Operating Officer


Geneva Office
46, rue du Rh6ne
1204 Geneve
Case Postale 3343 - 1211 Geneve 3
Switzerland
Telex: 425079; Answerback: IND CH
Fax: (41.22) 319.96.19


Milan Office
Via Brera, 21
20121 Milan
Italy
Telex: 310581; Answerback: SUEZIT
Tel: (392) 72303.236 Fax: (392) 72303.202
Attn: Derivative products Back Office


Bahrein Office
2nd Floor, Bahrein Commercial Complex
[sa Al Kabeer Avenue
P.O. Box 5410, Manama
Bahrain
Telex: 8824; Answerback: INDOFX:DN
Tel: (973) 531.345
Fax: (392) 531.476
Attn: Back Office


Taipei Office
11th Floor
51 Min Sheng East Road
Section 3 - 10446 Taipei
P.O. Box 22969 Taipei
Taiwan, Republic of China
Telex: 11960; Answerback: INDOSU
Tel: (886.2) 502.9670
Fax: (886.2).506.1929
Swift: BSUI TW TP
Attn: Settlements Department







Bombay Office


Ramon House, 1st/6th Floor
Road No.3
169 Backbay Reclamation
Bombay 400 020
India
Telex: 82076; Answerback: INSU
Tel: (91.22) 204.5104
Fax: (91.22) 204.9108
Swift: BSUI IN BB
Attn: Settlements Department


Grand Cayman Island Office
C/o New York Office
1211 Avenue of the Americas
New York, New York 10036-8701
U.S.A
Telex: 220898; Answerback: INSNY UR
Fax: (1.212.) 278.3001
Attn: Manager, Capital Markets Operations


Bangkok Office
Indosuez House
152 Wireless Road
Bangkok 10330
Thailand
Telex: 81156; Answerback: INDOSU TH
Fax: (66.2) 651.4586
Attn: Settlements Department


3 - Except as modified herein, the Agreement is ratified and confirmed in all respects.


IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first above written.


AIG FINANCIAL PRODUCTS CORP


N.ame:~ \ \ ~ -.,\~S-. ~
TItle: '~rY'-~


NKa~ M. Furtong
T.~ President. Chief FInancial Officer
I~: Tr'?8SUrer


CREDIT AGRICOLE INDOSUEZ


ri-b~0-;1Name't::de WAZIERS
Title: First Vice President


N~e:pj1~
Title: Head o/Capltal Markets Documentation


Senior Manager







AMENDMENT NO.2
dated 15' Or;lvv..W1995


to the
Interest Rate and Currency


Exchange Agreement
dated 6 August 1993


BETWEEN:


(1) BANQUE AIG of 46, rue de Bassano, 75008 Paris, France ("Party A");
and


(2) BANQUE INDOSUEZ of 46, rue de Courcelles, 75008 Paris, France
("Party Btl).


WHEREAS:


(A) Party A and Party B are parties to an Interest Rate and Currency
Exchange Agreement dated 6 August 1993 as amended by an
Amendment Agreement dated 30 August 1994 (as so amended, the
"Agreenlent") .


(B) Party A and Party B wish to amend the Agreement as hereinafter set
forth.


DEFINITIONS


1. Words and expressions used but not defined herein shall have the
meaning assigned thereto in the Agreement.


TERMINATION EVENT


2. Part 1 of the Schedule to the Agreement is hereby amended by adding at
the end thereof the following paragraph (6):


"Termination Eyent


(6) A Termination Event shall be deemed to have occurred if (A) the
rating issued or maintained by either Standard & Poor's Corporation
("S&p") or Moody's Investors Service, Inc. ("Moody's") with respect to
any of the long term unsecured and unsubordinated debt securities
("Debt Securities") of American International Group, Inc. is at or below
BBB, in the case of S&P, or Baa2, in the case of Moody's, or American
International Group, Inc. does not at any time have at least one such
rating (in which case Party A will be the Affected Party); or (B) the rating
issued or maintained by either S&P or Moody's with respect to any of the
Debt Securities of Party B is at or below BBB, in the case of S&P, or
Baa2, in the case of Moody's, or Party B does not at any time have at
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least one such rating (in which case Party B will be the Affected Party).
For all purposes of this Agreement such Termination Event shall be
treated like a Credit Event Upon Merger and the amount payable in
respect of an Early Termination Date resulting from such Termination
Event shall be determined pursuant to Section 6(e)(ii)(2) as if there were
two Affected Parties."


FULL TwO-WAY PAYMENTS AND SET OFF


3. Part 5 of the Schedule to the Agreement is hereby amended by adding at
the end thereof the following paragraphs (18), (19) and (20):


"Full Two-Way Payments


(18) Section 6 of this Agreement is hereby amended by:


(i) deleting Section 6(e)(i)(1);


(ii) deleting the words "(2) if there IS an Affected Party", III


Section 6{e)(i)(2);


(iii) revlSlng Section 6 (e) (iii) by deleting the reference to
Section 6(e)(i)(2) and substituting "Section 6(e)(i)"; and


(iv) revising Section 6(d)(ii)(l) by adding the following phrase at the
end thereof "where a payment is required to be made by a
Defaulting Party to a non-Defaulting Party and at the Default
Rate minus 1 per cent. per annum where an amount is required
to be paid by a non-Defaulting Party to a Defaulting Party"


In addition, the proviso to the definition of Settlement Amount shall be
deleted.


Set Off


(19) Any amount (the "Early Termination Amount") payable to one
party (the "Payee") by the other party (the "Payer") under Section 6(e),
in circumstances where there is a Defaulting Party or one Affected Party
in the case where a Termination Event under Section S(b)(iv) has
occurred, will, at the option of the party ("X") other than the Defaulting
Party or the Affected Party (and without prior notice to the Defaulting
Party or the Affected Party), be reduced by its set-off against any
amount(s) (the "Other Agreement Amount") payable (whether at such
time or in the future or upon the occurrence of a contingency) by the
Payee to the Payer (irrespective of the currency, place of payment or
booking office of the obligation) under any other agreement(s) between
the Payee and the Payer or instrUment(s) or undertaking(s) issued or
executed by one party to, or in favour of, the other party (and. the Other
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THE AGREEMENT


Condition to Certain Payments


GOVERNING LAW AND JURISDICTION


Page 3


Agreement Amount will be discharged promptly and in all respects to the
extent it is so set-of!). X will give notice to the other party of any set-off
effected under this Part 5(19).


For this purpose, either the Early Termination Amount or the
Other Agreement Amount (or the relevant portion of such amounts)
may be converted by X into the currency in which the other is
denominated at the rate of exchange at which such party would be able,
acting in a reasonable manner and in good faith, to'purchase the relevant
alnount of such currency.


If an obligation is unascertained, X may in good faith estimate that
obligation and set-off in respect of the estimate, subject to the relevant
party accounting to the other when the obligation is ascertained.


(20) Any obligation of the Non-Defaulting Party to make any payment
to a Defaulting Party shall in any event be conditioned upon and shall
arise only upon the date of payment (by set off, by cash payment or
otherwise) in full by the Defaulting Party of all obligations then due and
owing by the Defaulting Party to the Non-Defaulting Party (including
any of its offices or branches) and/or its Affiliates."


Nothing in this Part 5(19) shall be effective to create a charge or
other security interest. This Part 5(19) shall be without prejudice and in
addition to any right of set-off, combination of accounts, lien or other
right to which any party is at any time otherwise entitled (whether by
operation of law, contract or otherwise).
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4. The Agreement as amended hereby shall continue in full force and effect
and is hereby ratified and confirmed by the parties in all respects.


5. This Agreement will be governed by and construed in accordance with
English law. The provisions of Sections 13(b), (c) and (d) of the Agreement
shall apply to this Agreement mutatis mutandis as if set out in full herein.







IN WITNESS WHEREOF the parties have executed this document as of the date
specified on the first page of this document.


BANQUEAIG


BY:/,--~~
Name: Mauro Gl"'~"·~~le


Directeur G~miral
Title:
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BANQUE INDOSUEZ


By:


Name:


Title:


Patrice HARMEL
Senior Manager
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THIS NOVATION AGREEMENT is made on 12 December 2002


BETWEEN:


(1) CREDIT AGRICOLE INDOSUEZ of 9, Quai du President Paul Doumer,
92400 Courbevoie, France (Credit Agricole);


(2) AIG FINANCIAL PRODUCTS CORP. of 50 Danbury" Road, Wilton, CT
06897-4444 (AIG-FP);


(3) WESTFALISCHE HYPOTHEKENBANK AG of Floriantrasse 1, 44139
Dortmund, Germany (Westhyp); and


(3) BANQUE AIG, LONDON BRANCH of 5th Floor, One Curzon Street,
London WlJ 5RT (Banque AIG).


WHEREAS:


(A) Banque AIG and Westhyp have entered into certain transactions (the
Transactions) as set out in the Appendix, governed by a Master Agreement dated as
of 2 March 1999 between Banque AIG and Westhyp (the Westhyp Agreement).


(B) It is agreed that the Transactions shall be novated from Westhyp to Credit
Agricole and from Banque AIG to AIG-FP and shall be governed by the ISDA
Interest Rate and Currency Exchange Agreement, dated as 10 December 1987, as
amended, between AIG-FP and Credit Agricole (the Credit Agricole Agreement).


IT IS AGREED as follows:


DEFINITIONS


1. Words and phrases defined in the Credit Agricole Agreement shall have the
same meanings where used in this Novation Agreement, save where otherwise
indicated.


NOVATION


2.1 With effect from 11 December, 2002:


(a) Westhyp hereby novates to Credit Agricole the Transactions including all of
Westhyp's rights, duties, powers and obligations thereunder;


(b) Credit Agricole shall be bound by all the terms and conditions of the
Transactions and assume all the rights, duties, powers and obligations of
Westhyp in respect of the Transactions as if Credit Agricole had been a party
to the Transactions originally;


(c) Banque AIG hereby novates to AIG-FP the Transactions including all of
Banque AIG's rights, duties, powers and obligations thereundcr;
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(d) AIG-FP shall be bound by all the terms and conditions of the Transactions and
assume all the rights, duties, powers and obligations of Banque AIG in respect
of the Transactions as if AIG-FP had been a party to the Transactions
originally;


(e) Westhyp is released from- its obligations to Banque AIG and Credit- Agricole
assumes and undeltakes such obligations in favour. of AIQ:..FP, provided that
such release and discharge shall not" affect any rights, lIabilIties or-obligations
of Westhyp with respect to payments or other obligations due and payable or
due to be performed on or prior to 11 December, 2002, and all such payments
and obligations shall be paid or performed by Westhyp in accordance with the
terms of the Westhyp Agreement; and


(f) Banque AIG is released from its obligations to Westhyp and AIG-FP assumes
and undertakes such obligations in favour of Credit Agricole, provided that
such release and discharge shall not affect any rights, liabilities or obligations
of Banque AIG with respect to payments or other obligations due and payable
or due to be performed on or prior to 11 December, 2002, and all such
payments and obligations shall be paid or performed by Banque AIG in
accordance with the terms of the Westhyp Agreement.


2.2 Each of Banque AIG and Westhyp agrees that AIG-FP and Credit Agricole
have no liability with regard to any obligations to be performed under the
Transactions prior to or on 11 December, 2002.


2.3 Each of AIG-FP and Banque AIG consents to the novation by Westhyp and
the assumption by Credit Agricole as provided above. Each of Credit Agricole
and Westhyp consents to the novation by Banque AIG and the assumption by
AIG-FP as provided above.


2.4 With effect from 11 December, 2002 the parties agree that in relation to the
Transactions:


(a) the Transactions shall be governed by the terms and conditions set forth in the
Credit Agricole Agreement (as, from time to time, varied, amended or
supplemented) and all Confirmations exchanged between the parties
confirming the Transactions thereunder will constitute a supplement to and
form part of the Credit Agricole Agreement;


(b) all references to Westhyp in respect of the Transactions shall be read as
references to Credit Agricole and any permitted successor, transferee or
assignee of Credit Agricole; and


(c) all references to Banque AIG in respect of the Transactions shall be read as
references to AIG-FP and any permitted successor, transferee or assignee of
AIG-FP; and


(c) all references in any Confirmation to the Westhyp Agreement (including
words or phrases of similar meaning) shall be deemed to be references to the
Credit Agricole Agreement.
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REPRESENTATIONS


3.1 Each party represents to the other party in terms of the representations set out
in Section 3(a) and Section 3(b) or-the Credit Agricole Agreement with reference to
facts and circumsta~ces subsisting at the date hereof, substituting references to this
Novation Agreement for references therein to "this Agreement". .


3.2 Each party agrees with each other that each of the foregoing representations
will be deemed to be a representation for the purposes of Section 5(a)(iv) of the Credit
Agricole Agreement.


3.3 Each party shall bear its own costs and expenses (including, without
limitation, all legal costs and expenses) incurred by it in connection with the
negotiation, preparation and execution of this Novation Agreement.


MISCELLANEOUS


Entire Agreement


4.1 This Novation Agreement constitutes the entire agreement and understanding
of the parties with respect to its subject matter and supersedes all oral
communications and prior writings with respect thereto.


Counterparts


4.2 This Novation Agreement may be executed and delivered III two or more
counterparts, each of which will be deemed an original.


Headings


4.3 The headings Llsed in this Novation Agreement are for convenience of
reference only and are not to affect the construction of or to be taken in consideration
in interpreting this Novation Agreement.


Governing Law


4.4 This Novation Agreement will be governed by and construed in accordance
with the law of the State of New York.


Definitions


4.5 All capitalised terms used herein which are not defined herein shall have the
meanings givcn to them in the Credit Agricole Agreement.
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IN WITNESS WHEREOF the parties have executed this Novation Agreement as of the
date specified on the first page of this Novation Agreement.


CREDIT AGRICOLE INDOSUEZ AIG FINANCIAL PRODUCTS


BNyam:··e·· ..·~n·nle~UTA~O...'......::~~~~~i~T6ui " Name: ' " "
TitIe: Back Office produi s Derives Title: Kathleen !'A. Furlong , _


Date.' conflr i S D' t . VlcaPresldent, Chief Financial Offlcer'
a e. and Treasurer


~~~~l:ieirtim~ei"":Aro ~wMOUSSA
WESTFALl __ E" Ba~co'ce proBAN.QliJEsAIG,LO~DN~BRANCH
HYPOTHE '~l}ff'AG ./08 ivc ives Opera~


~~';;.~Jf. 1:«.1.... ..4~t. .. p\.O ~~;~~tF:::;;:;;;;. ..<Su••"''' .
Title: \ Title: E'tEc.un v& lh~~
Date: Date: 11 DecG+-t&e1C.. 2001-.


Heike Zaps


Handlun[lsbevollmachtigte
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APPENDIX


Transactions between
Banque AIG, London Branch and Westfalische Hypotekenbank AG


The transactions to be novated fromWesthyp -to Credit Agricol¢ -and from Banque
AIG to AIG-FP pursuant to this Novation Agreement are as follows:


BANQUEAIG TRADE DATE TERMINATION DATE NOTIONAL AMOUNT
REFERENCE


#


166216 27 October 1997 11 December 2017
EUR 51,129,188


(DEM 100,000,000)


166522 29 October 1997 11 December 2017
EUR 25,564,594


(DEM 50,000,000)


5







Friedman, Kelly


From:
Sent:
To:
Cc:
Subject:


AIG-FP Corp


Tarneaud, Janet
Friday, October 29, 2004 7:04 AM
Paradiso, Carmine; Friedman, Kelly
Clements, Tory; Credit; All Legal
Calyon Documentation: BA + BU and AIG-FP Corp Novation Agreements & Amendment


The novation agreement di:lted 12 July 2004 between AIG-FPCorp.at1d Calyon I Cr~dit Lyonnais has been signed.
We are to novate all transactions booked under the ex~Credit Lyonnais master + CSA dated 8 September 1987 to the
Calyon (ex-CAl) IRCE master + CSA dated 10 December 1987. The Amendment Agreement dated 22 July 2004
has also been signed, amending the multibranch parties to this agreement to Paris, London, Milan, Madrid, New
York, Luxembourg, Bangkok, Taipei, Seoul, Singapore, Hong Kong, Tokyo and Frankfurt.


Banque AIG (Paris + London)


As indicated below, the novation agreement dated 12 March 2004 between Banque AIG and Calyon / Credit Lyonnais
was signed earlier this year. We are to novate all transactions booked under the ex-CAl (ex-Banque Indosuez)
master dated 06 August 1993 to the ex-Credit Lyonnais IRCE master + CSA dated 29 January 1993. The novation
agreement incorporates an amendment to the master, stating that "branches ofeither party that are listed in either the
CL or the CAl Agreement shall be deemed listed in the CL master agreement". These are: Paris, Brussels, London,
New York and Tokyo. (note: Hong Kong is not included). For BA, multibranch parties are Paris and London.


(1) For Carmine:
• Please move all transactions from client 54 to client 77 (from Credit Lyonnais Paris to Calyon Paris, respectively).
• Please move all transactions from client 57 to client 140 (from Credit Lyonnais NY to Calyon NY, respectively).
• Please move all transactions from client 3206 to client 3978 (from Credit Lyonnais Hong Kong to Calyon Hong Kong).
(2) For Kelly Friedman:
• Please scan into the AIG-FP Corp novation agreement and associated documents attached herein. The BA + BU


novation agreement should already been scanned into EFC.
(3) For Tory Clements:
• Please be certain that you are using the CSA's under the masters referenced above and modify the multibranch


parties as indicated.
• Please also ensure that the name of your collateral counterparty to both CSA's reads Calyon.


Thank you.


CALYON - CALYON - CALYON -
~rtificate of Secretation Agreement rndment Agreemen


From:
Sent:
To:
Cc:
Subject:


Tarneaud, Janet
01 October 2004 10:06
Schwartz, James
Wallace, William; Friedman, Kelly; Peterson, Andrea; Tarneaud, Janet; Evin, Patricia
Calyon Documentation


Good morning Jim,


(1) Banque AIG: The Novation Agreement dated 12 March 2004 moving trades to the ex-Credit Lyonnais master dated
29 January 1993 from the ex-Credit Agricole Indosuez (ex-Banque Indosuez) master dated 6 August 1993 been
executed. The master dated 6 August 1993 has been terminated under the terms of the Novation Agreement.


(2) AIG-FP Corp: We have agreed with Calyon that the surviving master will be the ex-CAl (Credit Agricole Indosuez)
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master and Credit Support Annex dated 10 December 1987. We are still negotiating the Novation Agreement. When
this has been signed, trades currently outstanding under the ex-Credit Lyonnais master and CSA dated 8 September 1987
will be moved to the ex~CAI master and CSA dated 10 December 1987. For new trades, we reference the ex-CAl master
agreement dated 10 December 1987.


Attached you will find a copy of the Banque AIG related Novation Agreement reference in (1) above. Would you kindly
ensure that this IS scanned into EFC.


Many thanks.
Regards,
Janet


Untitled.tif


From:
Sent:


Tarneaud, Janet
28 September 200415:13


-----Original Message-----
From: Tarneaud, Janet
Sent: Tuesday, September 28, 2004 8:06 AM
To: Bliss, Rhian
Cc: Shephard, Jim; Starky, James; Sun, Jake; Schwartz, James; Barker, Doug; Watkins, Leigh; UK Admins; FR Admins
Subject: RE: Calyon Documentation


Hi Rhian,


Oracle is correct and Calyon is correct. EFC is not correct, nor is the confirm.


(1) For Banque AIG: the surviving master is the ex-Credit Lyonnais master (now Calyon) and Credit Support Annex
with BA + BU dated 29 January 1993. The Novation Agreement has been signed.
(2) For AIG-FP Corp; we have agreed with Calyon that the surviving master will be the ex-CAl (Credit Agricole
Indosuez) master and Credit Support Annex dated 10 December 1987. We are still negotiating the Novation
Agreement. For new trades, we reference this agreement.


Please reference either of these two masters for all new trades. All trades booked since 01 June 2004 should have
referenced one of these masters. Regarding EFC, I would suggest that you change the name from Credit Lyonnais to
Calyon FOR THESE TWO MASTERS ONLY. If there are others referenced in EFC, I suggest that we leave the name
unchanged as Credit Lyonnais still exists as a legal entity.
Thanks.
Janet


From:
Sent:
To:
Cc:
Subject:


Bliss, Rhian
28 September 200411:52
Tarneaud, Janet
Barker, Doug; Watkins, Leigh
Calyon position 578167


Janet
I'm now looking at an equity index trade done on 7 September 2004 by Tokyo with Calyon. Calyon references in their
confirm a master dated 29 January 1993 (which is the one to which Oracle clients refers) but the EFC doesn't
recognise that master for Calyon (rather (master ref 989) is still under Credit lyonnais Paris. In our confirm we
reference a master dated August 61993.
Should I change the reference in the confirm to this January master? Should the mast ers in the name of Credit
Lyonnais in the EFC now be in the name of Calyon?
Thanks
Rhian
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BanqueAIG


Interoffice Memo


Date:


To:


From:


Subject:


Dear Jim,


221 October 2004


Jim Schwartz


Janet TARNEAUD


Calyon: Novation Agreement dated 12 .July 2004 and Amendment Agreements
dated 22 July 2004 to the ISDA master and CSA between AIG-FP Corp and Calyo"
dated 10 December 1987 (ex-CAl Agreement)


Attached you will find two (2) copies of the above referenced Novation Agreement and Amendment
Agreement. Additionally you will find a list ofAuthorized Signatures.


Could you kindly have both signed agreements signed, and return one copy of each of the agreements to
me along with a list ofAuthorized Signatures for AIG-FP Corp. I will have them sent via courier to
Calyon and instruct operations to move the trades as necessary in our database.


Many thanks.


Kind regards,







CREDIT AGRICOLE INDOSUEZ


Dear Madam / Sir,


f*l -
IIIIJ CREDIT LVONNAIS


Head of Legal Department-.
AIG Financial Products
Corporation


-100 NYALA FARM
e6880 WESTPORT


Etats-Unis


PARIS, JULV 12, 2004


As you probably know, under the framework of the integration process between
Credit Agricole and Credit Lyonnais, the Corporate and Investment Banking arm of
Credit Lyonnais ("BFI") will be transferred to Credit Agricole Indosuez.


Under this asset contribution operation, all rights and obligations of CREDIT
LVONNAIS in respect of the BFI business vis-a-vis its counterparties will be
transferred to CREDIT AGRICOLE INDOSUEZ effective as of April 30, 2004 (or
any other date which is communicated to you as being the scheduled effective
date of the said asset contribution).


In this context, we believe it appropriate for the parties that only one agreement
relating to certain capital market transactions remain outstanding. Therefore,
please find attached a novation agreement which we ask you to return to us
executed by an authorised signatory of your institution.


We remain at your disposal should you require any further information.


Thank you.


Best regards,


CAI-BFI Equipe APA
Boite courrier 23 41


Credit Lyonnais
6/8 rue Menars


75002 Paris
Adresse Email: InfomaiI.CAI-BFI@dcmc.creditlyonnais.fr


Fax: 33 1 58 71 69 59







NOVATION AGREEMENT
Dated as of July 12, 2004


Dear Sirs,


Ref: 03089
Re: Transfer by novation from CREDIT LVONNAIS to CREDIT AGRICOLE


INDOSUEZ of certain Transactions entered into by CREDIT LVONNAIS
and the COUNTERPARTV


AIG Financial Products Corporation (the "Counterparty") has a CL Master
Agreement with CREDIT LVONNAIS ("CL") and a CAl Master Agreement with
CREDIT AGRICOLE INDOSUEZ ("CAI'l


In accordance with the provisions of this Novation Agreement and as set out in
greater detail below, CL intends to transfer by novation to CAl all CL Transactions.


As used in this Novation Agreement, the following terms shall be defined as
follows:


"BFI" means the Banque de Financement et d'investissement (investment
banking) division of Credit Lyonnais.


"CAl Master Agreement" means the Interest Rate and Currency Exchange
Agreement including the Schedule thereto dated as of December 10, 1987 as
supplemented by an ISDA Credit Support Annex between CAl and the
Counterparty (the "CAl Annex"),as well as by a Guarantee of American
International, Group, Inc. dated as of December 10. 1987, in favour of the
Counterparty, as amended in accordance with the provisions of this Novation
Agreement.


"CAl Transactions" means all Transactions entered into before the Transfer Date
between CAl and the Counterparty subject to and forming part of the CAl Master
Agreement and evidenced by the relevant confirmations.


"CL Master Agreement" means the ISDA Master Agreement including the
Schedule thereto dated as of September 8, 1987 as supplemented by an ISDA
Credit Support Annex between CL and the Counterparty (the "CL Annex").


"CL Transactions" means all Transactions entered into before the Transfer Date
between CL and the Counterparty subject to and forming part of the CL Master
Agreement and evidenced by the relevant confirmations (the "CL
Confirmations").


"Parties" means CAl, CL and the Counterparty.


"Transfer" means the partial contribution of assets (Apport Partiel d'Actif)
described in paragraph (A) of this Novation Agreement.







"Transfer Date" means 30th April, 2004.
Capitalised terms used in this Novation Agreement but not otherwise defined shall


have the meaning assigned to them in the CAl Master Agreement.


WHEREAS:


(A) CL intends to transfer to CAl, by way of a partial contribution of assets


(Apport Partiel d'Actif) subject to Articles L 236-1 et seq. of the French


Commercial Code (Code de Commerce), all rights and obligations of CL


related to BFI, including the CL Transactions.. The Transfer will operate by


way of universal succession whereby, with effect from the Transfer Date, all


rights and obligations of CL related to BFI will become rights and obligations


of CAl.


(B) CAl and the Counterparty have entered into, and may, prior to the Transfer


Date, enter into CAl Transactions. CL and the Counterparty have entered


into, and may, prior to the Transfer Date, enter into CL Transactions.


(C) Subject to the execution of this Novation Agreement, on the Transfer Date


all rights and obligations of CL (to the extent not wholly and irrevocably


satisfied or discharged prior to the Transfer) in respect of the CL


Transactions -shall become rights and obligations of CAl with effect from


and including the Transfer Date.


(D) The Counterparty wishes to accept CAl as its sole counterparty with respect


to the CL Transactions. CL and the Counterparty wish to have released


and discharged their respective obligations under and in respect of the CL


Transactions.







(E) The Parties recognise--and agree that it is in the interests of CAl, CL and the
- -


Counterparty to consolidate -under a single ISDA. Master Agreement all- of


their outstanding CAl Transactions and CL Transactions. The Parties also


recognise and agree that the obligations of the Parties to transfer Eligible


Credit Support (as such term is defined in the CAl Annex) pursuant to the


terms and conditions of the CAl Annex (as amended in accordance with the


provisions of this Novation Agreement), should apply to the extent of any


exposure generated in relation to the (i) CAl Transactions, (ii) CL


Transactions and (iii) Transactions that may be entered into on and after the


Transfer Date between the Counterparty and CAl.


THE PARTIES HEREBY AGREE:


1. As a result of the foregoing, the Parties agree that, with effect from and


including the Transfer Date:


1.1- the Counterparty and CL are each released and discharged from


further obligations to each other with respect to the CL Transactions


and the CL Master Agreement;


1.2- in connection with the CL Transactions, CAl and the Counterparty


each undertake liabilities and obligations towards the other and


acquire rights against each other in accordance with the terms of the


CL Transactions and the CL Master Agreement (and for the


avoidance of doubt, as if CAl were CL and with Counterparty as the


remaining party to the CL Transactions);







1 ;3- each of the CL Transactions transferred to CAl_shall be governed by.


and form part of the CAl Master Agreement and. the relevant CL


Confirmation (which,' tn conjunction and as deemed modified· to be


consistent with this Novation Agreement), shall be deemed to be a


confirmation between Counterparty and CAl.


1.4- the CAl Master Agreement shall be amended as follows:


(a) branches or offices of either party that are listed in the CL


Master Agreement but not listed in the CAl Master Agreement,


shall be deemed listed in the CAl Master Agreement.,


provided that the relevant tax representations shall be deemed


to be made in relation to each branch or office that shall be


deemed to be listed in the CAl Master Agreement;


(b) to the extent the CAl Master Agreement contains any


provisions that would prevent any CL Transaction from being


subject to and forming part of the CAl Master Agreement, the


Parties agree that the CAl Master Agreement shall be deemed


amended with such conforming changes throughout so as to


give effect to the Parties' intentions with respect to the CL


Transactions.


1.5- except for any amendment to the CAl Master Agreement made


pursuant to this Novation Agreement, all terms and conditions of the


CAl Master Agreement will continue in full force and effect in


accordance with its provisions on the Transfer Date.







· 1.6- Any amount due 9Y one party to the other party pursuant to Section 6,.


of ~ the Master Agreement between CAl and ~he Counterparty


(including any amount due pursuant to the related Annex) would be


netted against any amount which would be due by either party


pursuant to Section 6 of the Master Agreement between CL and the


Counterparty (including any amount due pursuant to the related


Annex).


1.7- the CL Master Agreement shall be terminated with effect from and


including the Transfer Date.


2. The Counterparty understands and agrees that, before the Transfer Date,


CAl and CL may need to share information regarding the terms of the CL


Transactions, CAl Transactions, CL Master Agreement and CAl Master


Agreement, including account information and other specific transaction


details, in order to effect the Transfer and to perform their obligations under


such Transactions.


3. Each of the Parties makes to each of the other Parties those


representations and warranties set forth in Section 3(a) and 3(b) of the


ISDA Master Agreement with references in such Section to "this


Agreement" or "any Credit Support Document" being deemed references to


this Novation Agreement alone.


4. The Parties will each pay their own costs and expenses (including legal


fees) incurred in connection with this Novation Agreement.







5. This Novation Agreemeot (and each amendment, modlfication and waiver in ..


respect Qf it) may be executed and del~vered in counterparts (including by


facsimile transmission), each-of which wfll be deemeo an original.


6. This Novation Agreement shall be governed by and construed in


accordance with the law specified to govern the CAl Master Agreement.


7. With respect to any sUit, action or proceeding relating to this Novation


Agreement, each Party irrevocably submits to jurisdiction as set out in the


CAl Master Agreement.


If you have any questions with respect to the above, please contact: CAI-SFI
Equipe APA (see details below).


If the foregoing is in accordance with your understanding, please return the


attached copy of this Novation Agreement duly executed on behalf of the


Counterparty as soon as practicable but no later than 31 8t May 2004 to the


following address:


CAI-BFI Equipe APA
Soite courrier 23 41
CREDIT LYONNAIS


6/8 rue Menars
75002 PARIS


E-mail address:lnfomaiI.CAI-SFI@dcmc.creditlyonnais.fr
Fax: 33 1 5871 6959


together with evidence, including specimen signatures, of the due power and


authority of the signator(y)/(ies) to execute this Novation Agreement on behalf of


the Counterparty. Upon the acceptance hereof by you, this Novation Agreement


and such acceptance hereof shall constitute a binding agreement between each of


the Parties.







CREDIT AGRICOLE INDOSUEZ


Name:


Title: Head of Capital Marke


CREDIT LYONNAIS


Name: Christophe NIGOND


Title: Chief Operating Officer


Title: Deputy Manager of Capital Markets Legal Department


For and on behalf of


AIG Financial Products Corporation


Name Kathleen M. Furlong
Vice President, Chief Financial Officer


Title: and Treasurer


Name:


Title:
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AMENDMENTAGREE~NT


to the ISDA Interest Rate and Currency Exchange Agreement between AIG FINANCIAL
PRODUCTS CORPORATION ("Party An) and CALYON (formerly known as CREDIT
AGRICOLE INDOSUEZ, formerly known as BANQUE INDOSUEZ) (nparty B") dated as
of 10 December 1987 (the "Agreement'~ as supplemented or otherwise amended or modified


22 July 2004


WHEREAS, the parties hereto desire to amend the Agreement as described herein;


NOW THEREFORE, in consideration of the mutual agreements contained herein and in the
Agreement, the parties hereto agree as follows:


A. Amendments to the Schedule to the Agreement


1.- The definition of "Swap Transaction" will be replaced by the Definition of "Specified
Transaction" as set forth in Section 14 of the 1992 ISDA Master Agreementbut, for the
avoidance of doubt, a credit derivative transaction shall not be a Specified Transaction
unless specifically specified so in a Confirmation (as defined in the Agreement);


2.- Part 4 (d) of the Schedule to the Agreement is amended and restated as follows:


Party B is a Multibranch Party and may act through its Paris (Head office) London, Milan,
Madrid, New York, Luxembourg, Bangkok, Taipei, Seoul, Singapore, Hong Kong, Tokyo
and Frankfurt.


3.- Part 4 (a) of the Schedule to the Agreement is amended and restated as follows:


1







In relation to confirming the terms and conditions of a
Transaction, unless otherwise spec(fied in the relevant
cOl1firmation :


London Office
'Broadwa1k House
5 Appo1d Street
London EC2A 2DA
England
For the purposes of Confit'mations in respect of commodity
Trans.actions:· '
Attention:' Swaps Back Office
Telex no: 8950831 CLR G
Facsimile no: +442072146557
Telephone no: +4420 72146938
SWIFT: CRLRGB2L
For the purposes of Confirmations in respect of other
Transactions:
Attention: Head of Derivatives, Back Office
Facsimile no: +442072146825
Telephone no: +442072145192
S~T: CRLYGB2L
For all other notices or communications:
Attention: Legal Department
Facsimile no: +442072147007
Telephone no: +442072146433
New York Office
1301 Avenue of the Americas
New York, NY 10019
USA
Telex: 62410
Answerback: CREDW
Facsimile: + 212 459 3167
Attn: Manager, Capital Markets
Tokyo Office
3-29-1 Kanda-Jimbocho Chiyoda-ku,
Tokyo 101-0051
Japan
Te1ex:24309 Answerback: INDOCAB J
Tel: (813)-3261-5623
Fax:(813)-3261-0421
Attn: Manager, Interest Rate Swaps and Derivatives


+8522826 7495
Head of Operations


Manager, Exotic Derivatives
33 1 42 95 01 81
33 1 42 95 71 31


Vanilla Derivatives
33 1 41 8939 16
33 1 41 8945 80


669600F
INSUX
(331) 42 95 1845
(331)4189'6479 .
Manager, Derivative Products Group


Hong Kong Office
42-45 Floor One Exchange Square
8 Connaught Place, Central
Hong Kong
Facsimile:
Attn:


Attention:
Facsimile:
Telephone:


Singapore Office
6 Raffles Quay
#17-00 John Hancock Tower
Singapore 048580
Tel: (65) 6439.9836/9837
Fax: (65) 6439.9875
Telex: RS 21454
Answerback: INDOCAB
Attn: Manager Treasury and Forex Department,


Chief Operating Officer


Attention:
Facsimile:
Telephone:


Paris Office
9, Quai du President Paul Doumer
92920 Paris La Defense Cedex
France
Telex:
Answerback:
Tel:
Facsimile:
Attn:
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Madrid Office
Paseo de la Castellana 1
28046 Madrid
Spain
Telex: 22907; Answerback: ISUEZ
Attn: IRS and FRA Administration.
Fax: (3491) 432.7?02


Milan Office
Via Brera, 21
20121 Milan
Italy
Telex: 310581; Answerback: SUEZIT
Tel: (3902) 72303.236 Fax: (3902)
72303.202
Attn: Derivative Products Back Office


Taipei Office
2F-l N° 89 Sung JenRoad
TAIPEI 110
PO Box 22969
TAIWAN
Attention : Derivatives Products Back-Office


Bangkok Office
Indosuez House
152 Wireless Road
Patumwan - Lumpini
BANGKOK 10330
PO Box 303
10501 BANGKOK
Thailand
Attention: Derivatives Prs>ducts Back-Office


Luxemburg Office
39 allee Scheffer
2520 Luxembourg
B.P. 1104
L-10ll Luxembourg
Tel: (352) 47671 -
Telex: 1254; Answerback: INSU LU
Fax: (352) 46 24 42 .
Swift: BSUI LULB


Frankfurt Office
Messe Turm -21 th Floor
Friedrich-Ebert-Anlage 49
D-60308 Frankfurt
Front office
Tel:+ 49 69 78 901 600
Fax: + 496974093351
Back Office - Vanilla Derivatives
Tel: + 33 1 41 894580
Fax: + 33 141 8939 16
Back Office - Exotic Derivatives
Tel: + 33 1 41 896204
Fax: + 33 1 41 896568


Seoul Office
19th floor
Kyobo Building
1.1 ka Chongro
Chongro-Ku
SEOUL 110 714
KPO Box 311
South Korea
Attention: Derivatives Products Back-Office
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Part 2 of the Schedule to the Agreement is amended as follows:


Part (2)(b) of the "Representations of Party B" is amended by adding the following after the
statement: "The following representations will apply with respect to Swap Transactions as to
which Party B is acting through a branch or office of Party B other than a branch or office
described in Part 2, clause 2(a) above: .


(i) Party B is a "non-U.S. branch of a foreign person" as t!lat term is used in Section 1.1441­
4(a)(3)(ii) of the United States Treasury Regulations, and Pariy B is a "foreign person" for
purposes of Section 1.6041-4(a)(4) of the United- States Treasury Regulations~ .


The sentence beginning "It is fully eligible" shall have a "(ii)" added before it.


Part 3 of the Schedule is amended as follows:


Paragraphs (l)(a) and (b) shall be deleted and replaced with the following:


(a) Party B agrees to complete, accurately and in a manner reasonably satisfactory to Party A, a
U.S. Internal Revenue Service Form W-8BEN (or, in the case of Swap Transactions as to which
Party B is acting through a branch or office located in the United States of America (including only
the States and the District of Columbia, Form W-8ECI), or any successor form, (i) before the first
scheduled Payment Date under the Agreement, (ii) promptly upon reasonable demand by Party A,
and (iii) promptly upon learning that any such form previously provided by Party B has become
obsolete or incorrect.


Paragraph (l)(c) shall be renumbered (l)(b).


B. Amendments to the Credit Support Annex to the Agreement


The terms of the Credit Support Annex to the Agreement shall, to the extent required, be
amended so as for such Annex to be applicable to all the New Transactions (as defined in the
novation agreement between the parties hereto dated 12 July 2004).


This Agreement shall be governed by English law.


Except as modified herein, the Agreement is ratified and confirmed in all respects.


IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first
above written with effect from the date of the earliest Transaction entered into between Party A and
Party B acting through any Office listed in this Amendment.
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AIG FINANCIAL PRODUCTS
CORPORATION -


. Kathleen M. Furlong
N~me. Vice President, Chief Financial Officer
TItle: and Treasurer


Name:
Title:
Date:


CALYON


Name:
Title:


Name:
Title:
Date:


Illes KOUFRATH
ad of Capital Markets


egal Department


Veronique DUGUEN
Deputy Manager


Capital Mar1cets Legal Department


C),D (.-1 D/2..004
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EXECUTION COpy


AMENDMENT AGREEMENT


Amendment nO 1 dated as ofJanuary 14th, 1997 to the Paragraph 13 tothe


ISDA Credit Support Annex (New York Law)
dated as ofDecember 10,1987


as supplemented or otherwise amend~d or modified (the "Agreement")
between


AIG FINANCIAL PRODUCTS CORP. (tlparty Atl)


and


BANQUE INDOSUEZ (tlparty Btl)


WITNES SETH


WHEREAS, the parties hereto desire to amend the Agreement as described herein ;


NOW THEREFORE, in consideration of the mutual agreements herein and in the
Agreement contained, the parties hereto agree as follows :


1- Paragraph I3(b)(iv)(B) is amended and restated as follows:


(B) "Threshold" means with respect to each of Party A and Party B as
Pledgor the amounts corresponding to the lowest rating of the Rated Debt ofPledgor
as set forth in the table below; provided, however, that the Threshold shall be zero for
any Party so long as an Event ofDefault is continuing with respect to such Party:


Moody's S&P Limit
Aaa AAA $ 100,000,000
Aal AA+ $ 50,000,000
Aa2 AA $ 40,000,000
Aa3 AA- $ 30,000,000
Al A+ $ 20,000,000
A2 A $ 15,000,000
A3 AN $ 10,000.000 '
Baal and below BBB+ $0







EXECUTION COpy


For purposes of this Agreement, "Rated Debt" shall mean the long term unsecured debt
ofAmerican International Group, Inc., in the case ofParty A, and the long term unsecured
debt of Party B, in the case of Party B; provided, however, that if Moody's Investors
Service Inc. ("Moody's") and Standard & Poor's Corporation ("S&ptl) have assigned~'


ratings at different levels for any issue of Rated Debt, .the lower of such ratings shall be
used for all purposes hereof.


2 - Except as modified herein, the Agreement is ratified and confirmed in all respects.


IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first above written.


AIG FINANCIAL PRODUCTS CORP.


. &~.. """~Name:~~


Tit~a.thleen M. Furlong
Vice President, Chief Financial Officer
and Treasurer


Name:


Title:


BANQUE INDOS'Z


\


Name:


Title:


Name:


Title:
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·f
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AMENDMENT' NO. 2
dated IS'" St-{iiL'vlbr<.· 1995


to the
Interest-Rate and Currency·


Exchange Agreement
dated 10 December 1987


BETW;EEN:


AIG FINANCIAL PRODUCTS CORP. of 100 Nyala Farm,
Westport, CT 06880, U.S.A. ("Party A"); and


BANQUE INDOSUEZ of 46, rue de Courcelles, 75008 Paris, France
(UParty BU)..


WHEREAs:
1, ••


.1';, •


:.......


', ...
.'~'. '.'


(A)


(B)


.Party A and Party B ~e ."" parties. to an Interest Rate and Currency
Exchange Agreement dated 10 December 1987 as amended by an
Amendment Agree~ent dated ,3 September 1993 (as so amended, the
"Agreement"). " .


Party A and Party B wish. to ,amend the Agreement as hereinafter set'
forth. . "


"~:


DEPINITIONS


1. Wor~. and expressions ·used" .but not· defined herein shall have the
meaning assigned thereto in the Agreement.


TERMINATION EVSNT
.~...


\
2. Part 1 of the Schedule to the Agreement is hereby amended by adding at
the end thereof the. following pafilgraph (6):,


. ., ...


. :,


(6) .AT~nnlnation'Event~shail be deemed to have occurred if (A) the
. rating issued 'or .maintain:ed·'.:by·:eitljer "Stan:dard & Poor's Corporation
(US&P") or' Moody's t~v~stors:::Service; lnc. ("Moody's") with respect to
any ~f the long te#n~'~nsed1~~d··and .u$ubordinated debt securities


"~l.. . ... -'" " ,


" (UDe~t Securitj.es"),9fJ\riie.ii~#·.:I*ematiQnal Group, Jut.' is' at or below"
. BBB., jil tlte case or'~~"p; ,'6{R¥.i2/iri'the .case of 'Moody's, or American
. 'Iliternational Grqup',,."~Jit~·\:t8e$".;l,ot at any tiriiehave at least one 'such
'rating"(in which ·~:ise·P~®;~A~;'WiIi:b¢·theAtfected 'Party); or (B) the-rating
issued or rilai.nWlled· by~:·~it4~fS:~I,:o.tMoody's with respect to any of the
Debt 'Securities ofi?~'B:;:isii:forbelow' BBB, in the. case of S&1>, or
Baa?~:in the c'cise o{¥c)~;:Wls;~or'I>artY'''B does not at any time have .at







least one such rating (in which case Party B will be the Affecte4 Party).
For all purposes of this Agreement· such Tennination .Event shall be
treated like a Credit Event Upon Merger and the amount payable in
respect 'of an Early Termination Date resulting from such Termination


·Event shall be determined pursuant to Section 6(e)(ii)(2) as it there were
tw.o Affected Parties."


'.. ~'


CREDIT SUPPORT DOCUMENT


3. In addition to the Credit'Support Documents referred to in paragraph (6)
ofPart 4 of the Schedule to the Agreement, the ISDA Credit Support Annex in
the form attached hereto as Appendix A (the "Annex") will be a Credit Support


.Document under the Agreement 'and the Annex 'will supplement, form part of,
and be subject to, the Agree~ent. .


FULL TwO-WAY PAYMENTS AND, SET OPF


4. Part 5 of the Schedule·to'the Agreement is her~by amended by a.dding at
the end thereof the followingl'aragraphs (15), (16) and (17): '


"FuJI Two-Way P~yments


(15) Section 6 o.fthis A~e~ment is hereby amended br:


· (i) . <:teleting Section .6(e)(i)(l);"


(ii) d~leting' ·the·.words II (2) .if there 18 an Affected Party", ill


Section 6(e)(i)(2); : ': .,


· (iii) rev1S1ng Section 6(e)(iii) by deleting the reference to
Section 6(e)(i)(2) and substituting "Section 6(e)(i)1I; arid


".;. :~ ..": '.' ,'.;:,"


·.(16) '. A~y amoul1f (cl,le:'::~E~ly Te~ation Amount") paYa~1~~..J9~i,<>ne·
Pa.ttY (the 'iPaye~tl)',b}/4i~/9't~ei· party." (the 1'PayerU


) under:Secti?Wt6{~),·'
in·,circumstahces:,whete·"tJ:i~ie'}s:a·Defaulting Party or one Affec~~~)?artY
in' the ·:·case· 'where :a~"::1~rmina:Hon Event under Sectiou·S(b).{ivj,")ias
occ~xIed, will,.at th¢ ~p~otC?f ~e party '(tlX") .other than the:·pefa#,rting


. . . .' ...":.'. ".' . :::'.>." .. ' - .~:. '. ,"' . - .. ', : .....;~ :; .. <. .".' .


.';j.,


, .


.- '.-~.. ' " .
:'Set Off. " ..


. , " , \~f


(iv) revising S~ctiori' 6(d)(ii)(1) by adding the following Phras~' at the
en;d thereqi: Itwh~re '.a payment is required to b~ m~de,by a


Defaulting. party.. 'to ,a·.non-Defau.lting p~ and. at '. tli~' Defaplt
Rate minus 1pe~ .Cent- p.er annwn where .an ~oUnt is r~qllired
to be,Raid bY.~·l)?n~Defaulting Party' to a Defaulting Party" ./,"


In a4~ti~n, ~epro"iS~·:~~,Jh.eAefuiitionof Settle~ent A1l1oul1~.~~~~b~
deleted. '.. .'. :,~~. ~':. ' :~, . . ' ,... . .... :.'::







~'.-
"


-.'


-..: .


1··-
iJ:·'. . "


.....
.\


Party or the Affected Party (and without prior notice to the Defaulting
Party or the Affected Party), be' reduced by its set-off against any
amoum(s) (the "Other Agreement Amount") payable (whether at such
time or in ~he future ot upon the occurrence of a contingency) by th~


Payee to the Payer (irrespective of the currency, place of payment or
booking office of the obligation) under any _other agreement(s) between
the Payee and the Payer or i~trument(s) cOr undertaking(s) issued or . '
executed by one party to, or in favour of, the other party (and the Other
Agreement Amount will be discharged promptly and in all respects to the
extent it is so set-off). X will give notice to the other party ofany set-off
effected under this Part 5(16).


. -;~I.i.'~.~~;"'~' ~;. ~~.!.),~~!.t.


For this purpose, either the Early~;~JHit~it~lfi~tlfit or' the
Other Agreement Amqunt (or the relevant portion of such amounts)
may be converted by X into the currency in which the otller is
denominated at the tate of ~xchange at which such party would be able,
actin~ in a reasonable manne):' and in good faith, to purchase the relevant
amount ofsllch currenq. . .


Ifan obligation..iS 'unascertained, X may in good faith estimate that
obligation and ~et':'Qff 'in respect 'of the estimate. subje~t to the relevant
partY accou,nting ·to .the 9ther when the obligation is as~ertained.


Nothing in ~s Part:~(16) shall be. effective to ,create a charge Of'


oth~r security interest. This Part 5.(16) shall be without prejudice .,~d:in


addition to any right of set.,.6ffj .combination of accounts. lien or. ,other
right to which any party ,is at any time otherwise entided (whether by
operation oflaw, contract or otherwise). " '


Condition:> to Ceitait;1.Payments


(17) Any obligation ·of the Non.-Defaulting Party to make any payment
to a Defaulting Party shall in any event be conditioned upon and shall
arise only upon the :date of paym~nt (by set ,?£I: by cash payment or
othelWise) in full J>y the ,Defaulting Party of all obligations then due. and.
Qwing by the' Defaulting Party to the Non-Defaulting Party (inCluding,


.any ofits offices or' brimches)' andlor its Affiliates." " . .


.:;.:


THBAGREB~T


'5. ' . 'The Agree~entas ~eilded hereby shall continue ~ full force ,and effect
.and.is hereby :ratified'and-c:cmnrttied by .the parties in 'aU respects;· , .- '


. 'l_


GovlmNING LAW, ANDjURISDIC1'ION


6... This Agreemel)t ~ll be goveme<:1 by and construed.in acc0t:dance :with
,.tbe-1aWs ~f the State of New York without reference to choice ,otlaw doctrine.







The provisions of Sections 13(b), (c) and (d) of the Agreement shall apply to this
Agreement mutatis m,utandis as if set out in full herein.


IN WITNESS WHEREOP the parties have executed this document as of the date
specified on the first page,ofthis document.


Name:


~y:


BANQUE INDOSUEZ


Title:


;}
'I I


;f'1
JoaePh . Caaeano


Chief opera"~ Ofllcet


AIGFINANCIAL PRODUCTS
CORP.


By:


. . - - . : . ',' Name:... " " " ...." " ...... " " . ... . .. '." " .. ".. " " " " " " " .'"." ...... "" "" .. ".. ,,", Tl'tle'
" " ".. " .. " ".. " .. .. .. .. I •


I ·Patrice HARMEL
, ,f1SO,s 'Bf,R.~o/senior Manager


, Set) lor V,C~ ~re...t ·,deA~


.. " " "
II .. ".. ".. • .."." .... " ........ .. .. " .. " .. .. ... .. " .. " ........ .. " ...... '" .. "..... " .. " "
"_! _..e .... ",_ " " ....


...


".\.-


'....
" ..


.,:,:"


~;.~~~; .


:~;~::... .
- .....


. . . >.,~-


..







BETWEEN:


.' ..AMENDMENT' NO.,3
•• ~~tea ..q~~4.t" '1996
"" ,'to ·fhe' ..


..Iuterest'Rate.md,.cui1;~ncy
. ~change .Agreement .
date.dtO,:Oec.~m.~er 1987


'f':··· '.


I~~. !-


(1)


(2)


AIG FINANC~ PRODUCTS CORP. of ·100 'Nyaia Farm,'
Westport, CT 0688.0,:l);S.A. ("Party All); and


BANQVE INDOS~Zof 46,m.e de Courcelles, 75008 Paris, France
("Party Bn


).


.,f.'· WHEREAS:.!\'-


t.:
.t


(A)


(B)


;Party A and P~ :Bare. parties to an Interest.. Rate and Currency
Exchange Agre~mentdated 10 December 1987' as .amended by
Amendment Agreetn~.pts dated 3 'September '1993 and 15 September
1995 (as so amended, 'the tiAW,eement").


Party A and PartYB wi~h ·to amend the Agre.ebtent as hereinafter ~et
forth.' ,


DEFINITIONS ..
1. Words and expressions used but 'not defined herein shall have the
meaning assigned thereto in the Agreement.


MULTmRANCH PARTY


2. Paragraph (4) of Part 4 'of the Schedule to the Agreement is hereby
amended by adding the following Offices:


Place Sainte Gudule 14
1000 Brussels
Belgium


Paseo de 1a Castellana, 1
28046 Madrid
Spain


6 Raffles Quay
Singapore 0104


Regeringsgatan 38
S-10395 Stockhohn
Sweden







~..
¥" \
~:


v
,~ ..


.44/F One Excharige Square
8 C01;111aught Place
'Central
HorigKong


.ADDREsSES p~oR,NoTICBS


3., Paragraph (5) of Part' 40f the Schedule to the' Agreement is hereby
, amended by inserting the' following: . .


"Address: Place Sainte Gudul~ 14,1000 Brussels, Belgium


Attention: Swap Documenta:tion'


Telex No:' 23406
. . ~.". .


,~W"etback: INSUB B ,


Fax No: ,3225116351


(Only with respect to 'Swap TranSactionsthroughtb,;it O$.ce).


Address: Paseo de laCastellana,' i, 28046 Madrid, Spain


Attention: Swap Administration '


Telex No: 22907 . Answerpack: lSUEZ


FaX No: (341) 432 7502


(Only with resp.ect to Swap Transactions through that Office). '


Address: 6 Raftles Quay, Singapore 0104


Attention: Swap Administration


Telex No: RS 21454 Answerback: ,INDOCAB


Fax No: (65) 439 9875


(Only with respect ,to Swap Transactions through that Office).


Address: Regeringsgatan 38, P;O. Box 7734, S...103 95 Stockhohn,
Sweden .'


Attention: Swap Administration


(Only with respect to Swap Transactions through that Office).


(468) 10 1040


Telex No: 16646


Fax No:


Answerback: INSUSTOS







(Only With respectto Swap TransaCtioris··thr~u,ghthat ·Office)."
. .'


, '. i


IN WITN:BSS WHElU30pme parties have eJCecut<?dthls:ooCUtJlentas of the date
specified '6nthe first page of this docullleht. . .'. .... ."


(85~) 2537'1~~UFaX No:


Address: 44/F One Exchange Square,S.connaught·Place, Central,
'Ho~gKong' . . .


Attention: . Philippe Brenon - Mimager, 1't~asuty Administration
. . . .


·4. 1.'he Agreement asaplended hereby shall conciriiie"~'full force and effect
and is hereby ratifiepand confinned by the p~esin:allrespects, .'


GO~GLAW·.~JlJRISDICTION


5. . ThisAgree~ent will be governed by ~d.cC;riStqiedjn:accordancewith
the laws 'of the State 'ofN~w York without referenc~:to f;hoice' oflaw doctrine.
The proVisions ofSecti~ns 13(b),{c) and (d) of the Agreement .shall apply to this
Agreel11ent mutatis mutandis as ifset out in full herein. .'. . .' ..


.." ::-.


r ; }..


By:


. '.,. . .'


BANQUE'.IND\SUEZ.1-4-. 1\


-_.~
Name: (,"Je~n~MI,hal MOI,NADe,


\,'Fltst Ice President,
Title: ''-.... .


Name:


AIG ·FINANCIAL PRODUCTS
CORP~ .


.By:~


Tide:
Kathleen M. Furlong .
Vice President. Chief Financial Officer
and Treasurer
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AMENDMENT AGREEMENT


Amendment nO 4 dated as ofJanuary 14th, 1997 to the Schedule to the


ISDA Interest Rate and Currency Exchange Agreement
- dated as of December 10,1987


as supplemented or otherwise amended or modified (the II Agreement")
between


AIG FINANCIAL PRODUCTS CORP. (ttparty An)


and


BANQUE INDOSUEZ ("Party Bn)


WITNESSETH


WHEREAS, the parties hereto desire to amend the Agreement as described herein ;


NOW THEREFORE, in consideration of the mutual: agreements herein and in the
Agreement contained, the parties hereto agree as follows :


1 ~ Part 4(d) ofthe Schedule to the Agreement is amended and restated as follows:
.-


Party B is a Multibranch Party and may aet through its Paris (Headl Otlice), London,
Milan, Madrid, New York, Tokyo, Hong Kong, Bombay, Geneva, Stockholm,
Helsinki, Luxemburg, Brussels, Bahrain, Bangkok, Taipei, Seoul. and. Singapore
Offices.


2 - Part 4(a) ofthe Schedule to the Agreement is amended and restated as follows:


For the purpose of Section-12(a) of this Agreement: Notices or communications to Party
B with respect to each Transaction shall be sent to the address of the relevant Office set
forth below or as specified in the relevant Confirmation or as otherwise notified by Party
A to Party B. In addition, copies of each notice or communication given to Party A
pursuant to Section 5 or 6 of this Agreement shall be sent to 44, rue de Courcelles, 75008
Paris, France, Attn: DMMO - Counterparty Risk or Attn: Indosuez Capital, Direction des
Risques Actions. . .







Paris Office
(for all derivatives except equities)
44. me de Courcelles. 1st floor
75008 Paris
France
Telex: 650409F; Answerback: INSU X
Tel: (33.1) 44.20.49.93
Fax: (33.1) 44.20.39.46
Attn: Derivative Products Group


London Office
122 Leadenhall Street, lOth floor
London, EC3V 4QH .
England
Telex: 892967; Answerback: INDOS UG
Attn: Legal Department
Fax: (44.171) 971.4407
Attn: Settlements Department
Fax: (44.171) 971.4287
Fax: (44.171) 971.4287


Tokyo Office
Banque Indosuez Building
3-29-1 Kanda-Jimbocho
Chiyoda-Ku
Tokyo 101
Japan
Telex: 24309; Answerback: INDOCAB J
Fax: (813) 32.61.03.62
Attn: Kazuhiko Shibata
Interest Rates Swaps and Derivatives


EXECUTION COpy


Paris Office
(for equity derivatives only)
44, rue de Courcelles. 4th floor
75008 Paris
France
Telex: 644600F; Answerback: CHEUA
Tel: (33.1) 44.95.23.13
Fax: (33.1) 45.63.23.72
Attn: Nathalie Massip
DPDA Direction des Produits Derives Actions


New York Office
12U A.venue ofthe Americas
New York, New York 10036-8701
U.S.A
Telex: 220898; Answerback: INSNY UR
Fax: (1.212.) 278.3001
Attn: Manager, Capital Markets Operations


Hong Kong Office
44/F One Exchange Square
8 Connaught Place, Central
Hong Kong
Fax: (852) 2537.1100
Attn: Philippe Brenon
Manager, Treasury Administration


Singapore Office
6 Rafiles Quay
Singapore 0104
Tel: (65) 439.9836/9837
Fax: (65) 439.9875
Telex: RS 21454
Answerback: INDOCAB
Attn: Pierre Rousseau


Hwang Sook Jiuri '.- .. -







EXECUTION COpy


3 - The Schedule to the Agreement is hereby amended by adding at the end thereof the
following Part 7:


Part 7. Equity Transactions.


(a)


(b)


1994 Equity Option Definiti~ns. Unless otherwis~ specifically provided for in a
Confirmation· relating to. a Transaction involving equities, the.definitions and·'
provisions, contained in the 1994 Equity Option Definitions (the "Equity
Definitions") as published by the ISDA are incorporated by reference in such
Confirmation ,and in this Agreement with respect to that Transaction and
Confirmation. In the event of any inconsistency between this Agreement and the
Equity Definitions, the Equity Definitions, the Equity Definitions shall prevail.


Confirmations. Notwithstanding Part 5(14) of this Schedule, each Confirmation
evidencing a Transaction involving equities shall be in such form as the parties may
agree.


4 - Except as modified herein, the Agreement is ratified and confirmed in all respects.


IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first above written.


AIG FINANCIAL PRODUCTS CORP. BANQUE INDOSUFf
!


Name:


Title:~V'>_~P~""''1:l~
Kathleen M. Furlong
Vice President, Chief Financial Officer
and Treasurer


Name:


'Title:


Name:


Title:


Name:


Title:


paJ~~
Senior Mc1n::lgar
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DATE:


TO:


FROM:


SUBJECT:


October 21 , 2004


CALYON


AlG Financial Products Corp.


Credit Derivative Transaction


The pmpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP'') and CALYON ("Counterparty"). This
letter agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confumation is subject to and incoxpomtes the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Del'ivati'ves Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDN)


This Confinnation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of December 7, 1987, as amended and supplemented
from time to time (the "Agreement"), between Counterparty and us. Capitalized tenns used but
not defined in this Confinnation or in the Agreement have the meanings ascribed to tbem in the
TruSt Dced, dated as of October 21~ 2004 (the "Trust Deed") among Davis Square Funding III,
Ltd. And Davis Square Funding III (Delaware) Corp. as issuers, and LaSalle Bank National
Association, as tnL'ltee (the "Trustee").


The terms ofthe particular Transaction to which this Confirmation relates are as follows:


1. Generlll Terms:


Trade Date:


Effective Date:


Sch.eduled Termination
Date:


Tennination Date


NYLIBS 79430Z.t;i
NYUlIS 794302.10


October 21,2004.


October 21, 2004.


8 days following the Stated Maturity of Reference
Obligations


The earliest of (i) the Scheduled Termination Date or (ii)
such earlier date designated by Seller upon (5) Business
Days notice following the occurrence of an Adverse
Program Amendment (as defined herein) or (iii) such
earlier date designated by Buyer pursuant to the Early
Tennination Option or (iv) the date on which the
Outstanding Principal Amount has been reduced to zero,
or (v) the Early Termination Date in connection with
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agem: CiIy:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligations:


Reference Price:


All Guarantees:


Notional Amount:


NYLlB5794302.10


paragraph (vi) of the provISIons on Procedul'es for
Voting, subject, in each case, to the Following Business
Day Convention. For the avoidanceoLdoubt, no.
termination payments shall be due by either party in
connection with an early termination ofthis Transaction
pursuant to (0, (ii), (iii) or (iv) 0 f the preceding sentence
(other than <'lntounts that have or will become due on or
prior to the Temlination Date, including, for the
avoidance of doubt, (A) the portion of the structuring fee
which is treated as Unpaid Amounts, pursuant to the
Structuring Fee tenet). or (B) in the case of (iii) above,
amounts that exceed such Unpaid Amounts, if any.
pursuant to the Early Termination Option).


AIG·FP ("Seller").


Counterparty f'Bnyer'}


Seller, and, in the case of paragraph (vi) under the
provision "Provisions for Voting" below, Buyer.


New York.


New York City, Chicago, London and Paris; provided that
for the purpose of determining the Physical Settlement
Date, such date must also be a Business Day in any
jurisdiction on which financial institutions must be open in
order to effect Settlement of the Deliverable Obligation
being Delivered


Following (which, subject to Section 1.4 of the Crcdir
Derivatives Definitions, shall apply to any date referred
to in this Confirmation, that falls on a day that is not a
Business Day).


Davis Square Funding III, Ltd. and Davis Square
Funding III (Delaware) Cotp.


The Class A-ILT-b-l Notes and Class A-ILT-b-2 Notes_


100%


Not Applicable_


Shall equal:


(1) USD 1,000,000,000 for the initial Calculation Period;
and (ii) with respect to any Calculation Period thereafter
an amount equal to 100% multiplied by an amount equal
to (A) the Aggregate Reference Obligation Amount, plus
(E) the Aggregate CP Principal Amount, minus (C) the
aggregate outstandi!lg principal amount (as of the date of


2







17, DEC, 200419:43 C. A. CALYON 33 1 57870748 p, 3/17


-...


2. Fixed Payments:


Fixed Rate Payer:


Fixed Rate Payer
Payment Dates:


Fixed Amounts I:


Fixed Rate 1:


Fixed Amounts II:


Fixed Rate II:


Fixed Amounts III:


NYUB5794302.1O


Delivery) of Reference Obligations Pelivered hereunder
to Seller after the Conditions to Settlement have been
satisfied.


"Aggregate Reference Obliglltion Amount" means,
with respect to any date of determination, the aggregate
outstanding principal amount of the .Reference
Obligations as of such day after giving effect to any
repayments actually made to the holders thereof on or
prior to such day in respect of principal whether or not
scheduled.


"Aggregate CP Principal Amount" means, with
respect to any date of determination, the aggregate
outstanding principal amount of the CP Notes as of such
day after giving effect to any repayments actually made
to the holders thereof on or prior to such day in respect
ofprincipal whether or not scheduled.


Counterparty.


The 8mday of each month in each year during the Term
hereof, commencing December 8, 2004, up to and
including the earlier of the Termination Date and the
Settlement Date.


On each f'ixed Rate Payer Payment Date, an amount equal
to the product of (i) the sum of the Aggregate Reference
Obligation AmounlS for each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such
period, and (ii) the Fixed Rate I and (iii) the: Fixed Rate
Day Count Fraction.


As set forth on Annex A attached hereto.


On each Fixed Rare Payer Payment Date, an amount equal
to the product of (i) the SUIl1 of the Aggregate CP Principal
Amounts for each date in the Fixed Rate Payer Calculation
Period, divided by the number of days in such period, and
(ii) the Fixed Rate II and (iii) the Fixed Rate Day Count
Fraction.


As set forth on Annex B attached hereto.


As of any day, if Buyer and/or any Affiliate owns more
than u.s. $50,000,000 of CP Notes (the "Excess") and
holds them for 30 days or longer, Buyer shall pay to
Seller promptly but in no event later than 2 Business
Days [allowing actual knowledge thereof (or upon


3
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Fixed Rate Day
Count Fraction:


Stroctwing Fee;
Additional Payments:


3. Floating Payments;


Floating Rate Payer
Calculation Amount:


Conditions to Settlement:


Credit Events:


NYLlJ.\5 794302.10


written notice from Seller), an amount equal to the
product of (i) the sum of the Excess owned by Buyer
and/or any Affiliate for each date during .theperiod from.
andjncluding 30 days following the date on which the
Excess\vas first ~cquired, to but excluding the date the
Buyer and/ or any Affiliate no longer own the Excess,
diyided by the number of days in such period, and
(ii) 0.05% per annum, and (iii) the !"ixed Rate Day
Count Fraction.


Actua1l360


Buyer shall pay to Seller the structuring fee payable
pursuant to the letter agreement between the parties
dated the date hereof (the "Struetul'ing Fee Letter") on
the dates and in the amounts specified therein. The
parries agree that payments under the Structuring Fee
Letter shall be treated as payments owed under this
Transaction for all purposes under the Agreement (but
without duplication) and that in the event this
Transaction terminates, the amounts owed by Buyer to
Seller under the Structuring Fee Letter that have not yet
been paid shall be treated as Unpaid Amounts.


As ofthe Physical Settlement Date, an amount equal to the
Notional Amount on such date.


Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement.


Notice of Publicly Available Information: Applicable,
except as hC::tcinafter provided.


Public Source(s): Srandard Public Sources


Specified Number: Two


For the avoidance of doubt, a Trustee Report relating to
the Reference Obligations delivered to Seller shall
constitute· satisfactory notice of the occurrence of a
Credit Event Accordingly, delivery of such a report
shall obviate any and all req\iirements hereunder relating
to Notice of Publicly Available Information.


4
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Obligation:


The following Credit Events shall apply to the Transaction:


Failure to Pay


Grace PCfiod Extension: Not Applicable


Payment Requirement: USD 500.


Bankrnptcy


For purposes hereof, "Bankruptcy" means, the occurrence of
any of the following events with respect to a Reference
Obligation: the issuer in ;respect of such Reference Obligation
(the "Associated Entity") (a) is dissolved (other than pursuant to
a consolidation, amalgamation or merger), or (b) makes a
general assignment, arrangement Ot composition with or for the
benefit ofi~ creditors, or (c) institutes Or has instituted against it
a proceeding seeking a judgment of insolvency or bankruptcy or
any other relief under any banlcruptcy or insol'Veney 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
proceedings or petition instituted or presented against it, such
proceeding or petition (1) results in a judgment of insolvency or
bankruptcy Or thc entry of an order for relief or thc making of an
order for its winding up or liquidation or (2) is not dismissed,
discharged, stayed or restrained within 90 calendar days of the
Institution or presentation thereof, OT Cd) has a resolution passed
for its winding up, official management or liquidaIion (other than
pursuant to a consolidation, amalgamation or merger), or (c)
seeks or becomes subject to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or
other similar official for it or for all or substantially all its assets
or (f) 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) w (e) above
(inclusive).


Obligation Category:


Obligation Characteristics:


Excluded Obligations;


4. Settlement Terms:


Reference Obligation Only.


Not Applicable.


Not Applioable.


Settlement Method:


Settlement Currency:


NYLIB5794302.10


Physical Settlement


USD.
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:Physical Settlement Period:


Deliverable Obligations: .


As per Section 8.6 ofllie Credit Derivatives Definitions.


.Deliverable Obligation
Category: Reference Obligation Only.


Deliverable Obligation
Chara.cteristics: Not Applicable.


Excluded Deliverable
Obligations; Not Applicable.


Partial Cash Settlement
ofConsll:nt :Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.


ESCrow:


5. Collaterall'erms:


Applicable ifrequestcd by CALYON, Not Applica.ble if
requested by AIG-FP; provided however that any costs
or expenses incutred in connection with establishing
such escrow arrangement shall be borne by the party
requesting such arrangement.


(a) Notwithstanding anything to the contrary in the Credit Support Annex, the
definition of "EXJ2Qsure" for prnposes of the Credit Support Annex solely in respect of this
Transaction shall be detennined in accordance with the following formula:


Exposure:-::: OPB *(Max: [0, [100% - MY] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligations on the relevant
Valua~ion Date (as defined in the Credit Support Annex).


MV = the markc~ value of the Reference Obligations on the relevant Valuation Date
(expressed as a pe~'centage of par) as determined by the Valuation Agent; provided,
however, that if either party, in good faith, disagrees with the Valuation Agent's
determination, Seller and Buyer agree (i) that the detennination as to the market value the
Reference Obligations shall be detennined by a leading, independent dealer in derivatives
selected by agreement between the parties within one BlL<;iness Day ofsuch disagreement
(the "Independent Dealer") whose fees and expenses shall be met equally by both
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-.
panies, and (ii) if Buyer and Seller are unable to agree on an Independent Dealer, Buyer
and Seller shall each elect a leading independent dealer in derivatives and sueh two
dealers shall agree on a third dealer, who shall be deemed to be the Independent Dealer! .
and (iii) to be bound by the determin~ltion ofthe Independent Dealer. ..


T "" the "Threshold Amount Percentage", as set forth in the table below based on the
Seller Rating on the relevant Valuation Date and the Reference Obligation Rating on
such Valuation Date.


lAP == the "Independent Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date and the Reference Obligation Rating on
such Valuation Date.


Seller Halint!'


f\.3.aJ ABo1/ Aa2/ 1vJ.3/ All All A3/ Baal/
AAA AA+ AA M- A+ A A- BBBtolllO


~Iow


AMI
12%'/O%~ 80/01 0% ~%I ()",1, 60/01 0% 40/010% 2'Yuf 0% 0%/0% 0%/5%


AAN
M.I 8%/0% 80/010% 80/01 0% 6%/0% 30/010% 0%10% 00/012% 0"/,.1 5%AA)


~
.~ NAl 7°/010% 60/01 0% 60/010% 3%10% 00/0/0% 00/012% 0%15% 00/0110%
~


,§
B3:l1/i BBB+


60/01 O"f. 50/01 0",1, 5%/0% 0%10% 0%1;2% 0"/015% 0%/ 10"10 0%/25%


~ Ball2l.,


J aDn O"!oIO% 0"10/0% OWO% 001012% 0%15% 0%!10'l1o 00/0125% 0%/30%
and


~ below


" The lower of Ihe S&l' Raling and the Moody's RlIliut!.
~, The IOwetoflhe S&l' Raling and the Moody's RIlling.
) The ratings category ofMoody's and S&:P, ~spcetivcly.
'. thmshold Amounl l"ercerllage.
$. :lndependenl AInOUllI P~ent.age.


"Moody's" means~ Moody's Investors Service, Inc.


"Moodyfs Ibting"~ (i) with respect to Seller, the rating tben assigned by
Moody's to the long-term lUlsecured and unsubordinated debt obligations of the Credit Support
Provider of Seller and (ii) with respect to the Reference Obligations, the ratings then assigned by
Moody's to such security.


"S&P" means, Standard and Poor's Ratings Services, a division ofThe McGraw­
Hill Companies, lne.


"S&l' Rating": ({) with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Seller
and (ii) with respect to the Reference Ob1igations~ the ratings then assigned by S&P to such
secl11'ity.


(i) Should either the Moody's Rating or the S&P Rating of the Credit Support Provider
of Seller lapse or be withdrawn, and if such party has at the time of such lapse or withdrawal (or
anytime thereafter until such rating is reinstated) a remaining rating ofbdow At or A+ (as the
case may be). then the rating of the Credit Support Provider of Seller for purposes of the table
above shall be deemed to be "Baall BBJ3+ and below",
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(li) Should either the Moody's Rating or the S&P Rating of the Reference
Obligations lapse or be withdrawn, and if it has at the time: of such lapse or withdrawal (or any
time thereafter until such rating is reinstated) a remaining rating of below Al or A+ (as me caSe' .
may be), then the rating of the Reference Obligations for purposes of the table above shall be
deemed to be "Baal/ BBB and below", ~


(iii) Should both the Moody's Ratings and the S&P Ratings of the Credit Support
Provider of Seller and the Reference Obligation Rating lapse or be withdrawn, then for the
purposes of the table above the applicable rating shall be deemed to be (A) in the case of the
Credit Support Provider of Seller, "Baa11 BBB+ and below", and (B) in the case ofthe Reference
Obligations, "Baa21 BBB and below".


The occurrence of any of the events described in clauses (i) - (iii) above shall be
independent from. and shall be without prejudice to, any Tennination Event, Additional
Termination Event, or other provision ofthe Agreement,


8
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6. Additional terms:
..


Counterparty wilt endeavor to proyide AIG-FP with notice of each non-payment of
principal and interest by Counterparty with respect to Jhe Reference Obligations (separately
identifYing the amount of principal and the amount of interest not received) within 5 business
days ofthe date such payment was expected.


7. Notice and Account Details:


Contact Details for NatiCf'$.


Address:


Anention:


Facsimile No.:


AlG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222.4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Countet"l'arty:


AIGFP Settlements:


COlmterparty Settlements:


NYLIB5794302.10


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT lRVTUS3N
A/C: AIG Financial Products
Ale #: 8900416084
UID 298453


Calyon New York Branch
CRLYUS33
Ace : 0100383000100
favor CALYON Paris BSillFRPP


Ctnnine ParadiSO/Joanne DuIka
Wilton, Connecticut
Tel: 203-221A805
Fax: 203-222-4780


Inquiries regarding confinnatioos, payments anrYor rate
rel'etting:


CALYON
9 qu.ai du President Paul Doruner
92920 Paris La Defense Cedex
France


9
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Attention: M. Jean Fran~ois Poreu
Tel; (33) (I) 41 896248
Fax: (33) (1) 41 896568
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8. Additional Provisions:


Govelning Law;


Termination Currency:


DoeumentaIion:


Credit Support Documents:


Additional Representations:


Seller Representations:


New York.


USD


The Agreement.


The Guarantee ofthe Credit Support Provider ofSeller
and the Credit Support Annex.


Each of the parties hcrcto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any cODUnl)I1ication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the tenns and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
cOImmmication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the rnerits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the tenns,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as 11


fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller represents and wanrmts to Buyer (as of the
Effective Date and thc Physical Settlement Date) that it
is (i) a "qualified pmchaser" within the meaning of
Section 3(c)(7) of the Investment Company Act of 1940,
as amended, and (ii) a "qualified institutional buyer" as
det'ined in Rule 144A under the Secmities Act of 1933,
as amended. For the purpose of Section 3 of the
Agreement, the Seller states that such reprcscmaHon is
deemed repeated on each Fixed Rate Payer Payment
Date. .


Procedures for Voting:


NYLI6579430:l.10


(i) Buyer shall promptly following receipt of any
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notice from the Twstee (as defmed in the T~llst Deed) of
any proposed amendment or supplement to either the
tenus and conditions of the Reference Obligations or the
Trust Deed; notify Seller of such proposed amendment
or supp1cmt,mt. Seller shall notifY (the "Seller Notjce")
Buyer of any preference of Seller as to Buyer's vote in
respect thereof. Seller shall provide the Seller Notice
promptly but in any event nO later than the later of (x)
five Business Days prior to the response date requested
by the Trustee and. (y) one Business Day following
receipt ofnotice from Buyer.


(ii) If Buyer or its designee or transferee(s) of the
Reference Obligations fails to vote in accordance with
Seller's preference and the amendment Or supplement of
either the terms and conditions of the Reference
Obligations or the Trost Deed takes effect on or after the
Effective Date due to the Buyer's failure (or the failure
of its designcc (Jt transferee(s», which amendment or
supplement, in the reasonable judgment of Seller,
materially adversely affects Seller's financial position in
respect of this Transaction (an "Adverse Program
Amendment"), then subject to the paragraphs below,
Seller may give notice to Buyer stating that it has
determined that an Adverse Program Amendment has
occurred and that it intends to tenninate this Transaction
in accordance with paragraph (v) below_


(iii) If Buyer in good faith disagrees with Seller's
determination that an Adverse Program Amendment has
occurred. i[ shall notifY Seller no later than one Business
Day following such notification by Seller and if such
disagreement is not resolved within one Business Day
thereafter, then Seller and Buyer agree as follows: (A)
that the determination as to whether the amendment as
described above materially adversely affects Sellcr shall
be dctcnnined by a leading independent dealer in
derivatives selected by both Buyer and Seller (the
"Independent Dealer") the fees and expenses of which
shall be bome equally by both parties; (B) if Seller and
BUyer do not agree on an Independent Dealer, they shall
both select a leading independent dealer in derivatives
and those two dealers shall select a third dealer, which
shall be deemed to be the Independent Dealer, and (C)
that they will be bound by the determination of the
Independent Dealer, which shall be communicated to
both parties as soon as reasonably practicable following
its appointment as Independent Dealer.


(iv) Notwithstanding any of the above provisions, an
Adverse Program Amendment shall not occur if (A)
Seller by notice to Buyer states that the amendment or
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supplement is not an Adverse Program Amendment, (B)
Seller does not provide a prefeff)nce for voting at all or
does not provide one within the time period specified in
clause (i) above, or (C) Buyer or its designee or
trangferee(s) of the Reference Obligations has acted, or
refrained from acting, -as the case may be, in accordance
with Seller's instructions (and has pro....ided writtcn
evidence or certification of the vote, consent or other
action of the Buyer or that of such designee or
trallsferee(g), as the case may be, to Seller) and despite
such action Or inaction of Buyer or its designee or
transferee(s) of the Reference Obligations, as applicable,
the supplement or amendment has been passed by the
Noteholders and does not conform with the preference of
Seller in such respect.


(v) If an Adverse Program Amendment has been
determined in accordance with paragraphs (i) to (iv)
aboYe, Seller shan be entitled to declare by notice to
Buyer, within five (5) Business Days of the effective
date of the related vote, eonsent or other action, of irs
intentions to termillate this Transaction. For tbe purpose
of Section 6 of the Agreement, :?uch occurtel1CC will
constitute an Additional Tennination Event in respect of
this Transaction only (and fOr the avoidance of doubt no
other Transaction outstanding between the parties will
terminate as a result thereof) and this Transaction shall
be terminated on the Early Ter:mination Date designated
in such notice (such Early Termination Date being set nO
less than two, nor more than 10 Business Days following
the effectiveness ofsl1ch notice). In the event that such a
Termination Event is declared pursuant to this clause (v)
no Termination Paymenl shall be made by either party.


(vi) If no Adverse Program Amendment exists in
respcct of such amendment Or supplement due to the
oceun'ence of the event described in clause (iv)(C)
above, Seller shall be entitled to declare by notice to
Buyer, within five (5) Business Days of the effective
date of the related yote, consent or other action, of its
intentions to tenninate this Transaction. For the purpose
of Section 6 of the Agreement, such occurrence will
constitute an Additional Termination Event in respect of
this Transaction only (and for the avoidance of doubt no
other Transaction outstanding between the parties will
tenninate as a result thereof) and that this Transaction
shall be terminated on the Early Tcnnination Date
designated in such notice (such Early Termination Date
being set no less than two, nor mOre thall 10 Business
Days following the effectiveness of such notice). In
such case, a tennination payment in respect of this
Transaction shall be detemtincd pursuant to Section 6(e)
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Early Termination Option:
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of the Agreement, with Seller as the sole Affected :Party
and Market Quotation applying. .


Th~ parties hereby agree that the Buyer (or its designee
or transferee(s» :'lhall not vote (without the consent of
the Seller), and AIG-FP shan not requ~st that the Buyer
(or its designee Or tl'ansferce(s» vote, for any proposed
amendm.ent or supplement to either the telTIlS and
conditions or Trust Deed of any Reference Obligation, if
such proposed amendment or supplement relates to, or is
in respect of, any "Restructuring Sl.lbject Matter", and
provided that Buyer (or its designee or transferee(s»
complies with this provision in respect of such vote. no
Adverse Program Amendment shall be deemed to occur.


"Restructuring Subject Matter" means, subject matter
relating to (i) a reduction in the rate or amount of interest
payable or the 3moum ofscheduled interest aceroals; (ii)
a reduction in the amount of principal or premium.
payable at mamrlty or at scheduled redemption dates;
(iii) a postponement or other defelTal of a date or dates
for either (A) the payment or accrual of interest or
(B) the payment of principal or premium; (iv) a change
in Ihe ranking in priority of payment of any of the
Reference Obligations, causing the Subordination of any
sueh Reference Obligation to any other obligation; or
(v) any change in the currency or composition of any
payment of interest or principal to any other cunency but
the u.s. dollar.


Buyer shall have the option, upon 3, but not mOrC than
10 Business Day's notice (the "Notice Period"), to
terminate this Transaction on the Early Termination Date
designated by it during the Notice Period. Upon such
Early Tennination Date. no termination payments shall
be due by either party in connection with the early
t~rmina!ion of this Transaction, exCC])l for an amount
equal to the greater of (i) the remaining amounts due
under the Structuring Fee Letter that have not yet been
paid. and (ti) (A) the Present Vslue Amount, plus (B) the
Fixed Amount whieh has accrued from and including the
lasr Fixed Rate Payer Paynlent Date, to but excluding the
Early Termination Date.


":Present Value Amount" means an amount equal to the
present value, reasonably determined by the Calculation
Agent as of the Early Termination Date, of 25%
multiplied by the Fixed Amounts payable dctennjned on
an Expected Amortization ,Schedule (collectively, the
"Caltulation Amounts') and discounting each such
Calculation Amount from the corresponding Fixed Rate
Payer Payment Da1e to the Early Tennination Date at a
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rate equal to LIBOR.


"Expected Amortization Scbedulti" means a schedule
ofNotional Amounts for each Fixed Rate Payer Payment
Date scheduled to occur after the Early Termination
Date up to and including the expected maturity date of
the Reference Obligations based upon the expected cash
flows generated by calculators on the electronic
information systcms of Bloomberg L.P_ or Intex
Solutions, Inc. using inputs agrecd by Seller and Buyer
on a commercially reasonable basis, or if neither
calculator js available or there is no agreement on such
inputs, as determined in a commercially reasonable
manner by Goldman. Sachs & Co., as the "Independent
Dealer" in accordance with the terms of the following
paragraph, in respect of expected amortization of the
Reference Obligations. in all cases, such schedule of
Notional Amounts to be determined on or prior to the
Early Termination Date.


If the parties arc unable to agree on the calculations or
detennination in respect of clause (i) or (ii) of the first
paragraph under "Early Termination Option" above
within one Business Day, then Seller and Buyer agree as
follows: (A) that such calculation and! or determination
shall be determined by a leading independent dealer in
derivatives selected by both Buyer and Seller (the
"Independent Dealer") the fees and expenses of which
shall be home equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer, they shall
both select a leading independent dealer in derivatives
and those two dealers shall select a third dealer, which
shall be deemed to be the Independent Dealer, and (C)
that tbey will be bound by the determination of the
Independent Dealer, which shall be communicated to
both parties as soon as reasonably practicable following
its appointment as Indcpendent Dealer.


14







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to·
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY:)''\'y'
-=-N7 a-m-e-:---".,.-·-------


Title:


-.


Agreed and Accepted:
CALYON


By:. _
Name:
Title:


By:. _
Name:
Title:


NYLIB5 794302.10


I\LAN FROST
MANAGING DIRECTOH
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-..
Please confiIm that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone; 203·2214805.


It has been a pleasure working with you on this,Transaction, and we look forward to working with
you again in the future. '


4


Yours sincerely, "
AlG FINANCIAL PRODUCTS CORP.


By:
:-::-~-------Name:
Title:


Agreed and Accepted:
CALYON


~By' "'6


By:
Nr:J;am;;;;:-e:-"';;;:'''':fiiim;:fram~is PORCU
Title: ck"Offic~'·r~oduits Derives


Der;vatives Operations


NYUlB 794~02.1()
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AnnexA


P. 16/17


-...


..


FIXED RATE PAYER PAYMENT DATE FIXEDRATEl
~


Each Fixed Rate Payer Payment Date occurring 0.07% per annum.
on or prior to the first anniversary ofthe initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% pcr annum.
after the fIrst anniversary ofthe initial Fixed
Rate Payer Payment Date and falling On Or
prior to the second anniversat)' of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occlUTing 0.11 % per annum.
after the second anniversary ofthe initial fixed
Rate Payer Paymem Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.12% per annum.
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary ofthe initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.13% pcr annwu.
after the fOl.uth anniversary ofthe initial Fixed
Rate Payer Payment Date
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AnnexB


p, 17/17


-...


FIXED RATE PAY£RPAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring 0.02% per annum.
on or prior to the first anniversary ofthe initial -


Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.04% per annum.
after the first anniversary ofilic initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary ofthe initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occllII'ing 0.06% per annum.
after the second anniversary ofthe initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annmn.
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum.
after the fourth anniversary ofthe initial fixed
Rate Payer Payment Date


NYLIB5794302.10












DATE:


TO:


FROM:


SUBJECT:


September 30, 2005


CALYON


AIG Financial Products Corp.


Credit Derivative Transaction-Class A-I Notes


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and CALYON ("Counterparty"). This
letter agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of December 7, 1987, as amended and supplemented
from time to time (the "Agreement"), between Counterparty and us. Capitalized terms used but
not defined in this Confirmation or in the Agreement have the meanings ascribed to them in the
Trust Deed, dated as of September 30, (the "Trust Deed") among Davis Square Funding V, Ltd.
and Davis Square Funding V (Delaware) Corp. as issuers, and JPMorgan Chase Bank, National
Association, as trustee (the "Trustee"), including all annexes thereto including the Glossary of
Defined Terms attached thereto as Schedule A (the "Glossary"), and the Security Agreement,
dated as of September 30, 2005 (the "Security Agreement" and, together with the Trust Deed,
the "Issuing Instruments"), between Davis Square Funding V, Ltd. and JPMorgan Chase Bank,
National Association, as trustee, collateral agent and securities intermediary.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:


NYLIB5859240.7


September 30,2005.


September 30, 2005.


8 days following October 8, 2040.


The earliest of (i) the Scheduled Termination Date or (ii) such
earlier date designated by Seller upon five (5) Business Days
notice following the occurrence of an Adverse Program
Amendment (as defined herein) or (iii) such earlier date designated







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


by Buyer pursuant to the Early Termination Option or (iv) the date
on which the Outstanding Principal Amount has been reduced to
zero, or (v) the Early Termination Date in connection with
paragraph (vi) of the provisions on Procedures for Voting, subject,
in each case, to the Following Business Day Convention. For the
avoidance of doubt, no termination payments shall-be due by either
party in connection with an early termination of this Transaction
pursuant to (i), (ii), (iii) or(iv) of the preceding sentence (other
than amounts that have or will become due on or prior to the ..~ ­
Termination Date, including, for the avoidance of doubt, (A) the
portion of the structuring fee which is treated as Unpaid Amounts,
pursuant to the Structuring Fee Letter, or (B) in the case of (iii)
above, amounts that exceed such Unpaid Amounts, if any, pursuant
to the Early Termination Option).


AIG-FP ("Seller").


Counterparty ("Buyer").


Seller, and in the case of paragraph (vi) under the
provision "Provisions for Voting" below, Buyer.


New York.


New York, New York, Houston, Texas, Paris, France, and
London, England or the city in which the Trustee's
corporate trust office is located; provided that for the
purpose of determining the Physical Settlement Date, such
date must also be a Business Day in any jurisdiction on
which financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered.


As of the Effective Date, the Corporate Trust Office is
located in Houston, Texas.


Following (which, subject to Section 1.4 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).


Davis Square Funding V, Ltd. and Davis Square Funding
V (Delaware) Corp.


Class A-I Floating Rate Notes.


100%


Not Applicable.


Shall equal:


(i) USD 1,740,000,000 for the initial Calculation Period;
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2. Fixed Payments:


Fixed Rate Payer


Fixed Rate Payer
Payment Dates:


Fixed Amounts I: .


Fixed Rate I:


Fixed Amounts II:


Fixed Rate II:


Fixed Amounts III:


and (ii) with respect to any Calculation Period thereafter
an amount equal to 100% multiplied by an amount equal
to (A) the Aggregate Reference Obligation Amount, plus
(B) the Aggregate CP Principal Amount, minus (C) the
aggregate outstanding principal amount (as of the date of
Delivery) of Reference Obligations Delivered hereunder
to Seller after the Conditions to Settlement have been
satisfied.


"Aggregate Reference Obligation Amount" means,
with respect to any date of determination, the aggregate
outstanding principal amount of the Reference
Obligations as of such day after giving effect to any
repayments actually made to the holders thereof on or
prior to such day in respect of principal whether or not
scheduled.


"Aggregate .CP Principal Amount" means, with
respect to any date of determination, the aggregate
outstanding principal amount of the CP Notes as of such
day after giving effect to any repayments actually made
to the holders thereof on or prior to such day in respect
of principal whether or not scheduled.


Counterparty.


The 8th day of each month, commencing with December
8, 2005 (or, if such day is not a Business Day, the next
succeeding Business Day), up to and including the
earlier of the Termination Date and the Settlement Date.


On each Fixed Rate Payer Payment Date, an amount
equal to the product of (i) the sum of the Aggregate
Reference Obligation Amounts for each date in the
Fixed Rate Payer Calculation Period, divided by the
number of days in such period, and (ii) the Fixed Rate I
and (iii) the Fixed Rate Day Count Fraction.


As set forth on Annex A attached hereto.


On each Fixed Rate Payer Payment Date, an amount
equal to the product of (i) the sum of the Aggregate CP
Principal Amounts for each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in
such period, and (ii) the Fixed Rate II and (iii) the Fixed
Rate Day Count Fraction.


As set forth on Annex B attached hereto.


As of any day, if Buyer and/or any Affiliate owns more


3







Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


than U.S. $50,000,000 of CP Notes (the "Excess") and
holds them for 30 days or longer, Buyer shall pay to
Seller promptly but in no event later than 2 Business
Days following actual knowledge thereof (or upon
written notice from Seller), an amount equal to the
product of (i) the sum of the Excess owned by .Buyer
and/or any Affiliate for each date during the period from
and including 30 days following the date on which the
Excess was first acquired, to but excluding the date the
Buyer and/ or any Affiliate no longer own the Excess,
divided by the number of days in such period, and (ii)
0.0145% per annum, and (iii) the Fixed Rate Day Count
Fraction.


Actual/360


Buyer shall pay to Seller the structuring fee payable
pursuant to the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter") on
the dates and in the amounts specified therein. The
parties agree that payments under the Structuring Fee
Letter shall be treated as payments owed under this
Transaction for all purposes under the Agreement (but
without duplication) and that in the event this
Transaction terminates, the amounts owed by Buyer to
Seller under the Structuring Fee Letter that have not yet
been paid shall be treated as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to the
Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


For the avoidance of doubt, a Trustee Report relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of such a report
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shall obviate any and all requirements hereunder relating
to Notice of Publicly Available Information.


Credit Events:


The following Credit Event~ shall apply to the Transaction:


Failure to Pay


Grace Period Extension: Not Applicable


Payment Requirement: USD 500.


Bankruptcy


For purposes hereof, "Bankruptcy" means, the occurrence of
any of the following events with respect to a Reference
Obligation: the issuer in respect of such Reference Obligation
(the "Associated Entity") (a) is dissolved (other than pursuant to
a consolidation, amalgamation or merger), or (b) makes a
general assignment, arrangement or composition with or for the
benefit of its creditors, or (c) 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 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
proceedings or petition instituted or presented against it, such
proceeding or petition (1) 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 (2) is not dismissed,
discharged, stayed or restrained within 90 calendar days of the
institution or presentation thereof, or (d) has a resolution passed
for its winding up, official management or liquidation (other than
pursuant to a consolidation, amalgamation or merger), or (e)
seeks or becomes subject to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or
other similar official for it or for all or substantially all its assets
or (f) 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 (e) above
(inclusive).


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation Only.


Not Applicable.


Not Applicable.
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Settlement Method:


Settlement Currency:


Physical Settlement Period: _


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions.


Deliverable Obligation
Category: Reference Obligation Only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Tenns:


Applicable if requested by CALYON, Not Applicable if requested
by AIG-FP; provided however that any costs or expenses incurred
in connection with establishing such escrow arrangement shall be
borne by the party requesting such arrangement.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be detennined in accordance with the following fonnula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as detennined by the Valuation Agent; provided,
however, that if either party, in good faith, disagrees with the Valuation Agent's
detennination, Seller and Buyer agree (i) that the determination as to the market value of
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the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Buyer and Seller are unable to agree on an Independent Dealer,
Buyer and Seller shall each elect a leading independent dealer in derivatives and such two
dealers shall agree on a thir~ dealer, who shall be deemed to be the Independent Dealer,
and (iii) to be bound by the determination of the Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Seller Rating on the relevant Valuation Date and the Reference Obligation Rating on
such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date and the Reference Obligation Rating on
such Valuation Date.


Seller Rating


Aaa/ Aal! Aa2/ Aa3/ A1/ A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+and


below
Aaa/ 12%4/0%' 8%/0% 8%/0% 6%/0% 4%/0% 2%/0% 0%/0% 0%/5%AAA3


NbJ) Aa/
8%/0% 8%/0% 8%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5%c: AA3


.~


0::: AlA3 7%/0% 6%/0% 6%/0% 3%/0% 0%/0% 0%/2% 0%/5% 0%/10%c:
0
.~


Baal!
.~ 6%/0% 5%/0% 5%/0% 0%/0% 0%/2% 0%/5% 0%/10% 0%/25%
:0 BBB+
0


<l) Baa2/
uc: BBB<l)


0%/0% 0%/0% 0%/0% 0%/2% 0%/5% 0%/10% 0%/25% 0%/30%....
<E and<l)


0::: below


1. The lower of the S&P Rating and the Moody's Rating.
2. The lower ofthe S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's" means, Moody's Investors Service, Inc.


"Moody's Rating": (i) with respect to Seller, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Seller and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P" means, Standard and Poor's Ratings Services, a division of The McGraw­
Hill Companies, Inc.


"S&P Rating": (i) with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Seller
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and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


(i) Should either the Moody's Rating or the S&P Rating of the Credit Support Provider
of Seller lapse or be withdrawn, and if such party has at the time of such lapse or withdrawal (or
anytime thereafter until such rating)s reinstated) a remaining rating of below Al or A+ (as the


. case may be), then the rating of the Credit Support Provider of Seller for purposes of the table
above shall be deemed to be "Baal! BBB+ and below".


(ii) Should either the Moody's Rating or the S&P Rating of the Reference Obligation
lapse or be withdrawn, and if it has at the time of such lapse or withdrawal (or any time thereafter
until such rating is reinstated) a remaining rating of below AI or A+ (as the case may be), then
the rating of the Reference Obligation for purposes of the table above shall be deemed to be
"Baa2/ BBB and below".


(iii) Should both the Moody's Ratings and the S&P Ratings of the Credit Support
Provider of Seller and the Reference Obligation Rating lapse or be withdrawn, then for the
purposes of the table above the applicable rating shall be deemed to be (A) in the case of the
Credit Support Provider of Seller, "Baal! BBB+ and below", and (B) in the case of the Reference
Obligation, "Baa2/ BBB and below".


The occurrence of any of the events described in clauses (i) - (iii) above shall be
independent from, and shall be without prejudice to, any Termination Event, Additional
Termination Event, or other provision of the Agreement.
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6. Additional Terms:


Counterparty will endeavor to provide AIG-FP with notice of each non-payment of
principal and interest by the Reference Entity with respect to the Reference Obligation (separately
identifying the amount of principal and the amount of interest not received) within 5 Business


. Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIG-FP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Calyon New York Branch
CRLYUS33
Acc : 0100383000100
favor CALYON Paris BSUIFRPP


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding confirmations, payments and/or rate resetting:


CALYON
9 quai du President Paul Doumer
92920 Paris La Defense Cedex
France
Attention: M. Jean Franyois Porcu
Tel: (33) (1) 41 896248
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8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


Seller Representations:


Procedures for Voting:


Fax: (33) (1) 41 896568


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of Seller
and the Credit Support Annex.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capabIe of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the tenns,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller represents and warrants to Buyer (as of the
Effective Date and the Physical Settlement Date) that it
is (i) a "qualified purchaser" within the meaning of
Section 3(c)(7) of the Investment Company Act of 1940,
as amended, and (ii) a "qualified institutional buyer" as
defined in Rule 144A under the Securities Act of 1933,
as amended. For the purpose of Section 3 of the
Agreement, the Seller states that such representation is
deemed repeated on each Fixed Rate Payer Payment
Date.


(i) Buyer shall promptly following receipt of any
notice from the Trust Agent (as defined in the Issuing
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Instruments) of any proposed amendment or supplement
to either the terms and conditions of the Reference
Obligation or the Issuing Instruments, notify Seller of
such proposed amendment or supplement. Seller shall
notify (the "Seller Notice") Buyer of any preference of
Seller as to Buyer's vote in respect thereof. Seller shall
provide the Seller Notice promptly but in any event no
later than the later of (x) five Business Days prior to the
response date requested by the Trustee and (y) one
Business Day following receipt of notice from Buyer.


(ii) If Buyer or its designee or transferee(s) of the
Reference Obligation fails to vote in accordance with
Seller's preference and the amendment or supplement of
either the terms and conditions of the Reference
Obligation or the Issuing Instruments take effect on or
after the Effective Date due to the Buyer's failure (or the
failure of its designee or transferee(s)), which
amendment or supplement, in the reasonable judgment
of Seller, materially adversely affects Seller's financial
position in respect of this Transaction (an "Adverse
Program Amendment"), then subject to the paragraphs
below, Seller may give notice to Buyer stating that it has
determined that an Adverse Program Amendment has
occurred and that it intends to terminate this Transaction
in accordance with paragraph (v) below.


(iii) If Buyer in good faith disagrees with Seller's
determination that an Adverse Program Amendment has
occurred, it shall notify Seller no later than one Business
Day following such notification by Seller and if such
disagreement is not resolved within one Business Day
thereafter, then Seller and Buyer agree as follows: (A)
that the determination as to whether the amendment as
described above materially adversely affects Seller shall
be determined by a leading independent dealer in
derivatives selected by both Buyer and Seller (the
"Independent Dealer") the fees and expenses of which
shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer, they shall
both select a leading independent dealer in derivatives
and those two dealers shall select a third dealer, which
shall be deemed to be the Independent Dealer, and (C)
that they will be bound by the determination of the
Independent Dealer, which shall be communicated to
both parties as soon as reasonably practicable following
its appointment as Independent Dealer.


(iv) Notwithstanding any of the above provisions, an
Adverse Program Amendment shall not occur if (A)
Seller by notice to Buyer states that the amendment or
supplement is not an Adverse Program Amendment, (B)
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Seller does not provide a preference for voting at all or
does not provide one within the time period specified in
clause (i) above, or (C) Buyer or its designee or
transferee(s) of the Reference Obligation has acted, or
refrained from acting, as the case may be, in accordance
with Seller's instructions (and has provided written
evidence or certification of the vote, consent or other
action of the Buyer or that of such designee or
transferee(s), as the case may be, to Seller) and despite
such action or inaction of Buyer or its designee or
transferee(s) of the Reference Obligation, as applicable,
the supplement or amendment has been passed by the
Noteholders and does not conform with the preference of
Seller in such respect.


(v) If an Adverse Program Amendment has been
determined in accordance with paragraphs (i) to (iv)
above, Seller shall be entitled to declare by notice to
Buyer, within five (5) Business Days of the effective
date of the related vote, consent or other action, of its
intentions to terminate this Transaction. For the purpose
of Section 6 of the Agreement, such occurrence will
constitute an Additional Termination Event in respect of
this Transaction only (and for the avoidance of doubt no
other Transaction outstanding between the parties will
terminate as a result thereof) and this Transaction shall
be terminated on the Early Termination Date designated
in such notice (such Early Termination Date being set no
less than two, nor more than 10 Business Days following
the effectiveness of such notice). In the event that such a
Termination Event is declared pursuant to this clause (v)
no Termination Payment shall be made by either party.


(vi) If no Adverse Program Amendment exists in
respect of such amendment or supplement due to the
occurrence of the event described in clause (iv)(C)
above, Seller shall be entitled to declare by notice to
Buyer, within five (5) Business Days of the effective
date of the related vote, consent or other action, of its
intentions to terminate this Transaction. For the purpose
of Section 6 of the Agreement, such occurrence will
constitute an Additional Termination Event in respect of
this Transaction only (and for the avoidance of doubt no
other Transaction outstanding between the parties will
terminate as a result thereof) and that this Transaction
shall be terminated on the Early Termination Date
designated in such notice (such Early Termination Date
being set no less than two, nor more than 10 Business
Days following the effectiveness of such notice). In
such case, a termination payment in respect of this
Transaction shall be determined pursuant to Section 6(e)
of the Agreement, with Seller as the sole Affected Party
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Early Termination Option:


and Market Quotation applying.


The parties hereby agree that the Buyer (or its designee
or transferee(s)) shall not vote (without the consent of
the Seller), and AIG-FP shall not request that the Buyer
(or its designee or transferee(s)) vote, for any proposed
amendment or supplement to either ·the terms and
conditions or Issuing Instruments of the Reference
Obligation, if such proposed amendment or supplement
relates to, or is in respect of, any "Restructuring Subject
Matter", and provided that Buyer (or its designee or
transferee(s)) complies with this provision in respect of
such vote, no Adverse Program Amendment shall be
deemed to occur.


"Restructuring Subject Matter" means, subject matter
relating to (i) a reduction in the rate or amount of interest
payable or the amount of scheduled interest accruals; (ii)
a reduction in the amount of principal or premium
payable at maturity or at scheduled redemption dates;
(iii) a postponement or other deferral of a date or dates
for either (A) the payment or accrual of interest or
(B) the payment of principal or premium; (iv) a change
in the ranking in priority of payment of the Reference
Obligation, causing the Subordination of any such
Reference Obligation to any other obligation; or (v) any
change in the currency or composition of any payment
of interest or principal to any other currency but the U.S.
dollar.


Buyer shall have the option, upon three (3), but not more
than ten (10), Business Days' notice (the "Notice
Period"), to terminate this Transaction on the Early
Termination Date designated by it during the Notice
Period. Upon such Early Termination Date, no
termination payments shall be due by either party in
connection with the early termination of this
Transaction, except for an amount equal to the greater of
(i) the remaining amounts due under the Structuring Fee
Letter that have not yet been paid, and (ii) (A) the
Present Value Amount, plus (B) the Fixed Amount
which has accrued from and including the last Fixed
Rate Payer Payment Date, to but excluding the Early
Termination Date.


"Present Value Amount" means an amount equal to the
present value, reasonably determined by the Calculation
Agent as of the Early Termination Date, of 25%
multiplied by the Fixed Amounts payable determined on
an Expected Amortization Schedule (collectively, the
"Calculation Amounts") and discounting each such
Calculation Amount from the corresponding Fixed Rate
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Payer Payment Date to the Early Termination Date at a
rate equal to LIBOR.


"Expected Amortization Schedule" means a schedule
ofNotional Amounts for each Fixed Rate Payer Payment
Date scheduled to occur after the Early Termination
Date up to and including the expected maturity date of
the Reference Obligation based upon the expected cash
flows generated by calculators on the electronic
information systems of Bloomberg L.P. or Intex
Solutions, Inc. using inputs agreed by Seller and Buyer
on a commercially reasonable basis, or if neither
calculator is available or there is no agreement on such
inputs, as determined in a commercially reasonable
manner by Goldman, Sachs & Co., as the "Independent
Dealer" in accordance with the terms of the following
paragraph, in respect of expected amortization of the
Reference Obligation, in all cases, such schedule of
Notional Amounts to be determined on or prior to the
Early Termination Date.


If the parties are unable to agree on the calculations or
determination in respect of clause (i) or (ii) of the first
paragraph under "Early Termination Option" above
within one Business Day, then Seller and Buyer agree as
follows: (A) that such calculation and! or determination
shall be determined by a leading independent dealer in
derivatives selected by both Buyer and Seller (the
"Independent Dealer") the fees and expenses of which
shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer, they shall
both select a leading independent dealer in derivatives
and those two dealers shall select a third dealer, which
shall be deemed to be the Independent Dealer, and (C)
that they will be bound by the determination of the
Independent Dealer, which shall be communicated to
both parties as soon as reasonably practicable following
its appointment as Independent Dealer.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carnline Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


It .~
/jL./ -


l Alan Frost
Managing Director


By:
Name:
Title:


Agreed and Accepted:
CALYON


By:---
Name:
Title:


By:
Name:
Title:


[Davis Square V CDS Conllrmalionl







Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with -you on this Transaction, and we look forward to working wit~


you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:, _
Name:
Title:


Agreed and Accepted:
CALYON


<1v'"By: <JiaU~ER
Nal9ack.,Office Prodults Dilrlvils
Title: Derivative Operations


By:.-----..,R~f!;,;ri;¥:..J..-..f._J
Name:
Title:


[Davis Square V CDS Confinnation]







Annex A


FIXED RATE PAYER PAYMENT DATE FIXED RATE


- -


Each Fixed Rate Payer Payment Date occurring on 0.0245% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.0245% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.0245% per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.0345% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.0445% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.0545% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.1 095% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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Annex B


FIXED RATE PAYER PAYMENT DATE FIXED RATE II


Each Fixed Rate Payer Payment Date occurring
on or prior to the first anniversary of the initial 0.01 % per annum
Fixed Rate Payer Payment Date. - -


Each Fixed Rate Payer Payment Date occurring
after the first anniversary of the initial Fixed 0.01 % per annum
Rate Payer Payment Date and falling on or prior
to the second anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring
after the second anniversary of the initial Fixed 0.01% per annum
Rate Payer Payment Date and falling on or prior
to the third anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring
after the third anniversary of the initial Fixed 0.02% per annum
Rate Payer Payment Date and falling on or prior
to the fourth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring
after the fourth anniversary of the initial Fixed 0.03% per annum
Rate Payer Payment Date and falling on or prior
to the fifth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring
after the fifth anniversary of the initial Fixed 0.04% per annum
Rate Payer Payment Date and falling on or prior
to the sixth anniversary of the initial Fixed Rate
Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.0950% per annum
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COPY


September 30, 2005


CALYON
9, quai du President Paul Doumer
92920 PARIS LA DEFENSE CEDEX
FRANCE


Re: Credit Derivative Transaction - Class A-I Notes.


Dear Sir/Madam:


Reference is made to (i) the Credit Derivative Transaction (the "CDS
Transaction") dated as of September 30, 2005 (the "CDS Confirmation") between AIG Financial
Products Corp. ("AIG-FP") and CALYON ("Counterparty") in respect of the respective
Reference Obligations referenced therein and (ii) the 2000 ISDA Definitions published by the
International Swaps and Derivatives Association, Inc., including the Annex thereto (the "ISDA
Definitions"). Capitalized terms that are not defined herein shall have the meanings assigned to
such terms in the CDS Confirmation or the ISDA Definitions, as the context may require.


In connection with structuring the CDS Confirmation, Counterparty agrees to pay
to AIG-FP a structuring fee with respect to the CDS Transaction payable on each Fixed Rate
Payer Payment Date with respect to the Class A-I Notes (as set forth in Annex A attached
hereto) during the term of the CDS Transaction in an amount equal to the Structuring Fee (as
defined below) for such CDS Transaction.


As used herein, "Structuring Fee" means with respect to the Transaction relating
to the Class A-I Notes and CP Notes, on each Fixed Rate Payer Payment Date, the sum of:


On the Early Termination Date, if any, on which the CDS Transaction ceases to
be in effect (such date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP
on such date, the positive difference (the "Minimum Amount") if any between (a) the product
of (x) 0.40% and (y) the maximum Aggregate Principal Amount of the Reference Obligations as
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of any time from and after the date hereof (the "Minimum Structuring Fee") and (b) the sum of
(i) all amounts previously paid to AIG-FP hereunder through but excluding the Required
Payment Date and (ii) any and all Fixed Payments paid to AIG-FP under the CDS Confirmation
through and including the Required Payment Date.


The parties agree that payments owed by Counterparty to AIG-FP hereunder
which have not been previollsly paid shall be treated as Unpaid Amounts for purposes of the
calculation of any Settlement Amount under the Interest Rate and Clm-ency Exchange .
Agreement between the parties hereto dated as of December 7, 1987.


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be
deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument;


(ii) may be supplemented, modified or amended by written instrument signed on
behalf of each of the parties hereto;


(iii) shall be governed by, and construed in accordance with, the laws of the State
ofNcw York;


(iv) neither party may assign its rights or obligations hereunder without the prior
written consent of the other parties hereto, which consent not to be unreasonably withheld;


(v) along with the relevant provisions of the CDS Confirmation, constitutes. the
entire agreement among the parties hereto with respect to the matters covered hereby and
supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the
termination of the CDS Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By: l\/\/~~"'/
Nam~: \ Alan Frost
Title: Managing Director







Acknowledged and Agreed:


·CALYON, as counterpfi '-


By: /V~
Name: ~~6s
Title: Bac\<.Qffice Produits ~l:lriV


DeriVatiVe operations


By:--------T"fr-~'_+_+_
Name:
Title:







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE
-


Each Fixed Rate Payer Payment Date occurring
0.085% per annum


on or prior to the first anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.085% per annum


after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.085% per annum


after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.075% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.065% per annum


after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.055% per annum


after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Pavment Date
Each Fixed Rate Payer Payment Date occurring Zero


after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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EXECUTION COpy


57rX3'-1-3


DATE:


TO:


FROM:


SUBJECT:


August 12,2004


CALYON


AlG Financial Products Corp.


Credit Derivative Transaction


The purpose of this letter agreement is to confinu the tenus and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and CALYON ("Counterparty"). The time at
which this Transaction was entered into is available on request. If you have any questions regarding
this Transaction please contact Jake Sun, Counsel, AlG Financial Products Corp. This letter
agreement constitutes a "Confinuation" as referred to in the Agreement specified below.


This Confinuation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confinuation supplements, fonus part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of December 10, 1987, as amended and supplemented
from time to time (the "Agreement"), between Counterparty and us. Capitalized tenus used but
not defined i1 this Confinuation or in the Agreement have the meanings ascribed to them in the
Indenture, dated as of August 12,2004 (the "Indenture"), between Duke Funding VII, Ltd., Duke
Funding VII, Inc. and JPMorgan Chase Bank, as trustee, relating to the Reference Obligation.


The tenus of the particular Transaction to which this Confinuation relates are as follows:


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


NYI IH'l7M77 I ) 1(,


August 12,2004.


August 12,2004.


(i) The sixth day following the Quarterly Distribution
Date falling in September 2034, (ii) such earlier date
designated by Seller upon (5) Business Days notice
following the occurrence of an Adverse Program
Amendment (as defined herein), (iii) the date on which
the Outstanding Principal Amount has been reduced to
zero, or (iv) the Early Termination Date in connection
with paragraph (vi) of the provisions on Procedures for
Voting, subject, in each case, to the Following Business







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


Day Convention. For the avoidance of doubt, no
terminatnn payments shall be due by either party in
connection with an early tem1ination of this Transaction
pursuant to (i), (ii) or (iii) of the preceding sentence
(other than amounts that have or will become due on or
prior. to the Termination Date, including, for the
avoidance of doubt, the portion of the structuring fee
which is treated as Unpaid Amounts, pursuant to thc
Structuring Fee Letter). .


AIG-FP ("Seller").


Counterparty ("Buyer").


Seller, and in the case of paragraph (vi) under the
provisions "Provisions for Voting" below, Buyer.


New York.


New Yark and Paris; provided that for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered.


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


Duke Funding VII, Ltd. and Duke Funding VII, Inc., as
co-issuers


Class I-A 1 Senior Secured Floating Rate Notes due 2034.
Maturity: September 8, 2034
Coupon: LIBOR (as defined in Indenture) + 35 basis points.
CUSIP: 264403AA45


100%


Not Applicable.


Shall equal:


(i) USD 144,000,000 for the initial Calculation Period;
and (ii) with respect to any Calculation Period thereafter
an amount equal to (a) 144/382 multiplied by (b) the
Outstanding Principal Amount of the Reference
Obligation; provided, that the Notional Amount shall not
exceed USD 144,000,000 (minus any payment of
principal) unless agreed in writing by AIG-FP.


For the purposes hereof, on any particular day
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2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rates:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


"Outstanding Principal Amount" shall mean the total
outstanding principal amount of the Reference
Obligation on such day after giving effect to any
repayments actually made to the holders· of the
Reference Obligation on or prior to such day in respect
of principal whether or not scheduled.


The sum of the Notional Amounts for each day during the Fixed
Rate Payer Calculation Period, divided by the number ofdays ill
such period.


The 8th day of each March, June, September and
December in each year during the Term hereof,
commencing December 8, 2004, up to and
including the Termination Date.


As set forth on Annex A attached hereto.


Actua1l360


Buyer shall pay to Seller the structuring fee payable
pursuant to the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter") on
the dates and in the amounts specified therein. The
parties agree that payments under the Structuring Fee
Letter shall be treated as payments owed under this
Transaction for all purposes under the Agreement (but
without duplication) and that in the event this
Transaction terminates amounts owed by Buyer to Seller
under the Structuring Fee Letter shall be treated as
Unpaid AmOlIDtS.


As of the Physical Settlement Date, an amount equal to the
Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Notice of Physical Settlement.


Notice of Publicly Available Infonllation: Applicable, except as
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hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


For the avoidance of doubt, a Tru~tee Report relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of such a report
shall obviate any and all requirements hereunder relating
to Notice of Publicly Available Information.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay


Grace Period Extension: Not Applicable


Payment Requirement: USD 1,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation Only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligation
Category: Reference Obligation Only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.
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Partial Cash Settlement
ofConsent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MY] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as detemlined by the Valuation Agent; provided,
however, that if the other party, in good faith, disagrees with Valuation Agent's
determination, Seller and Buyer agree (i) that the determination as to the market value of
the Reference Obligation shall be detennined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Buyer and Seller are unable to agree on an Independent Dealer,
Buyer and Seller shall each elect a leading independent dealer in derivatives and such two
dealers shall agree on a third dealer, who shall be deemed to be the Independent Dealer,
and (iii) to be bound by the determination of the Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Seller Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on the
Seller Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Aaa/
AAA I Aal!


AA+ I Aa2/
AA
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I
Seller Rating


Aa3/ I All
AA- A+ I A21


A I A31
A- I Baa II


BBB+







Aaa/ 12%'/0%' 8%/0% 80/01 0% 6'Yol 0% 4%/0% 2%/0% O'Yoi 0% 0%/5%AAA.1


'bO Aa/ 8%/0% 8%/0% 8%/0% 6%/0% 3%/0% 0%/0% 00/012% 0%/5% -


" AA.1
.~


-~


~ -A/A .1~ 7%/0% 6%/0% 6%/0% 3%/0% 0%/0% 0'Y0I2% 00/.,/5% O'X,/IO%
"0
.~


Baal/.!:!l 6%/0°!., 5%/0% 5%/0% 0%10% 0%/2% 0%/5% 00/0,/10%· 0%/25%
:0 BBB+
0
0) Baa2/u


" BBB~ 00/01 0% 0%/0% 0%/0% 00/012% 00/015% 0%/10% 0%/25% 0%/30%
~ and0)


~ below


I. The lower of the S&P Rating and the Moody's Rating.
2. TIle lower of the S&P Rating and the Moody's Rating.
3. The ratings category ofMoody's and S&P, respectively.
4. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's Rating": (i) with respect to Seller, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit
Support Provider of Seller and (ii) with respect to the Reference Obligation, the ratings
then assigned by Moody's to such security.


"S&P Rating": (i) with respect to Seller, the rating then assigned by S&P
to the long- tenn unsecured and unsubordinated debt obligations of the Credit Support
Provider of Seller and (ii) with respect to the Reference Obligation, the ratings then
assigned by S&P to such security.
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6. Additional Terms:


Counterpart)lwill use its best efforts to provide AIG-FP with notice of each non-payment
of principal and interest by Counterparty with respect to the Reference Obligation (separately
identifying the amount of principal and the amount of interest not received) within 5 business
days of the date such payment was expected: .


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Swap Agreement.


Account Details:


AIG-FP:


Counterparty:


AIG-FP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AlG Financial Products
AlC #: 8900416084
UID 298453


Citibank NA, NY
SWIFT CODE CITruS33
AlC 10924645
Fav CALYON BSUIFRPP


Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding payments and/or rate resetting only:


CALYON
9, quai du President Paul Downer
92920 PARIS LA DEFENSE CEDEX
FRANCE
Attn: M. Jean Franyois Poreu
Telephone: (33) (1) 41 896248
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Facsimile: (33) (1) 41 896568


All other inquiries and Notices send to:


With a Copy to:


CALYON
9, quai du President Paul Doumer
92920 PARlS LA DEFENSE CEDEX
FRANCE
Attn: M. Jean Franltois Porcll
Telephone: (33) (1) 41 896248
Facsimile: (33) (1) 41 896568


CALYON
Broadwalk House, 5 Appold Street
London, EC2A 2DA England
Telephone: (44) 207 2145000
Facsimile: (44) 2079714407
Attn: Head ofLegal and Litigation


All inquiries regarding confirmations should be sent to:


CALYON
9, quai du President Paul Doumer
92920 PARlS LA DEFENSE CEDEX
FRANCE
Attn: M. Jean Fralll;:ois Porcu
Telephone: (33) (1) 41 896248
Facsimile: (33) (1) 41 896568


8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


New York.


USD


The Swap Agreement.


The Guarantee of the Credit Support Provider of Seller
and the Credit Support Annex.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the tem1S and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
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Seller Representations:


Procedures for Voting:


party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts .. the· tem1s,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, .it in respect of this
Transaction.


Seller represents and warrants to Buyer (as of the
Effective Date and the Physical Settlement Date) that it
is (i) a "qualified purchaser" within the meaning of
Section 3(c)(7) of the Investment Company Act of 1940,
as amended, and (ii) a "qualified institutional buyer" as
defined in Rule 144A under the Securities Act of 1933,
as amended. For the purposes of Section 3 of the
Agreement, the Seller agrees that such representation is
repeated on each Fixed Rate Payer Payment Date.


(i) Buyer shall promptly following receipt of any
notice from the Trustee (as defined in the Indenture) of
any proposed amendment or supplement to either the
Terms and Conditions of the Reference Obligation or the
Indenture, notifY Seller of such proposed amendment or
supplement. Seller shall notifY (the "Seller Notice")
Buyer of any preference of Seller as to Buyer's vote in
respect thereof. Seller shall provide the Seller Notice
promptly but in any event no later than the later of (x)
five Business Days prior to the response date requested
by the Trustee and (y) one Business Day following
receipt ofnotice from Buyer.


(ii) If Buyer or its transferee(s) of the Reference
Obligation fails to vote in accordance with Seller's
preference and the amendment or supplement of either
the Terms and Conditions of the Reference Obligation or
the Indenture takes effect on or after the Effective Date,
which amendment or supplement, in the reasonable
judgment of Seller, materially adversely affects Seller's
position in respect of this Transaction (an "Adverse
Program Amendment"), then subject to the paragraphs
below, Seller may give notice to Buyer stating that it has
determined that an Adverse Program Amendment has
occurred and that it intends to terminate this Transaction
in accordance with paragraph (v) below.


(iii) If Buyer in good faith disagrees with Seller's
detennination that an Adverse Program Amendment has
occurred, it shall notifY Seller no la tcr than one Business
Day following such notification by Sellcr and if such
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disagreement is not resolved within one Business Day
thereafter, then Seller and Buyer agree as follows: (A)
that the detennination as to whether the amendment as
described above materially adversely affects SeneI' shall
be detennined by a leading independent dealer in
derivqtives selected by both Buyer and Seller (the
"Independent Dealer") the fees and expenses of which
shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer, they shall
both select a leading independent dealer in derivatives
and those two dealers shall select a third dealer, which
shall be deemed to be the Independent Dealer, and (C)
that they will be bound by the determination of the
Independent Dealer, which shall be communicated to
both parties as soon as reasonably practicable and in any
event no later than three Business Days following its
appointment as Independent Dealer.


(iv) Notwithstanding any of the above provisions, an
Adverse Program Amendment shall not occur if (A)
Seller by notice to Buyer states that the amendment or
supplement is not an Adverse Program Amendment, (B)
Seller does not provide a preference for voting at all or
does not provide one within the time period specified in
clause (i) above, (C) Buyer or its transferee(s) of the
Reference Obligation has acted, or refrained from acting,
as the case may be, in accordance with Seller's
suggestions (and has provided written evidence of the
vote, consent or other action of the Buyer or that of such
transferee(s), as the case may be, to Seller) and despite
such action or inaction of Buyer or its transferee(s) of
the Reference Obligation, as applicable, the supplement
or amendment has been passed by the Noteholders and
does not conform with the preference of Seller in such
respect.


(v) If an Adverse Program Amendment has been
determined in accordance with paragraphs (i) to (iv)
above, Seller shall be entitled to declare by notice to
Buyer, within five (5) Business Days of the effective
date of the related vote, consent or other action, of its
intentions to tenninate this Transaction. For the purpose
of Section 6 of the Agreement, such occurrence will
constitute an Additional Termination Event in respect of
this Transaction only (and for the avoidance of doubt no
other Transaction outstanding between the parties will
tenninate as a result thereof) and this Transaction shall
be tenninated on the Early Termination Date designated
in such notice (such Early Termination Date being set no
less than two and no more than 10 Business Days
following the effective date of such notice). In the event
that such a Tennination Event is declared pursuant to
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this clause (v) no Termination Payment shall be madc by
either party.


(vi) If no Adverse Program Amendment exists in
respect. of such amendment or supplcment due to the
occurrence of thc event described in clause· (iv)(C)
above, Seller shall be cntitled to declare by notice ·to
Buyer, withiil five (5) Business bays o(the effective
date of the related vote, consent or other action, of its
intentions to terminate this Transaction. For the purpose
of Section 6 of the Agreement, such occurrence will
constitute an Additional Termination Event in respcct of
this Transaction only (and for the avoidance of doubt no
other Transaction outstanding between the parties will
terminate as a result thereof) and that this Transaction
shall be terminated on the Early Temlination Date
designated in such notice (such Early Termination Date
being set no less than two and no more than 10 Business
Days following the effective date of such notice). In
such case, a termination payment in respect of this
Transaction shall be determined pursuant to Section 6(e)
of the Agreement, with Seller as the sole Affected Party
and Second Method and Market Quotation applying.
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Please confirm that the foregoing correctly sets forth the tern1S of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you agail in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
CALYON


By:, _
Name:
Title:


DCUB I 69HH 1.5


J
By: (


Name:
Title:


'-.--


Alan Frost
Managing Director







EXECUTION COpy


Please confirm that the foregoing correctly setl> forth the terms of our agreement with respect to
the Transactions by signing in the space provided below lU1d retu!J.1ing a copy of the executed
Confirmation ~to us by fatsimile transmisl>ion on 203·222-4780, Attention: ClU'Illme Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look f9rwatd to. working with
you again in the future.· .


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP,


By:.~ _
Name:
Title:


Agreed and Accepted:
CALYON


By:
N~am-e-:--';~-=:iI"o::;...-1-~-"""'"


Title:


urent. MENETRlEFt
Sack-Office Prodults ~erlvBS


Derivative Operations
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Annex A


FIXED RATE.PAYER PAYMENT DATE FIXED RATE -


-
Each Fixed Rate Payer Payment Date occurring 0.02% per annum.
on or prior to the first anniversary of the -


Effective Date I


Each Fixed Rate Payer Payment Date occurring 0.04% per annum.
after the first anniversary of the Effective Date
and falling on or prior to the second
anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum.
after the second anniversary of the Effective
Date and falling on or prior to the third
anniversary of the Effective Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum.
after the third anniversary of the Effective Date
and falling on or prior to the fourth anniversary
of the Effective Date


Each Fixed Rate Payer Payment Date occurring 0.11% per annum.
after the fourth anniversary of the Effective
Date


I Or the initial Fixed Rate Payer Payment Date, in the case of a stub initial calculation pcriod.
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EXECUTION COPY


August 12,2004


CALYON
9, quai du President Paul Doumer
92920 PARIS LA DEFENSE CEDEX
FRANCE


Rc: Credit Derivative Transaction


Dear Sir/Madam:


Reference is made to the Credit Derivative Transaction entered into under the
Confirmation dated as of August 12, 2004 (the "Confirmation") between AIG Financial Products
Corp. ("AIG-FP') and CAISON ("Counterparty'). Capitalized terms that are not defined herein
shall have the meanings assigned to such terms in the Confirmation.


In connection with structuring the Confirmation, Counterparty agrees to pay to
AIG-FP a structuring fee payable on each Payment Date (as set forth in Annex A attached
hereto) during the term of the Confirmation in an amount equal to the Structuring Fee for such
Payment Date. As used herein, "Structuring Fee" means with respect to a Payment Date the
product of (i) the Structuring Fee Rate (as set forth in Annex A attached hereto), (ii) the Fixed
Rate Payer Calculation Amount on such day and (iii) the actual number of days from and
including the immediately preceding Payment Date (or in the case of the initial Payment Date,
the Effective Date (as defined in the Confirmation» to but excluding such Payment Date divided
by 360.


In the event the Credit Derivative Transaction terminates prior to its Scheduled
Termination Date, Counterparty agrees to pay to AIG-FP on the Termination Date the positive
difference if any between (i) $475,200 (the "Minimum Structuring Fee") and (ii) the sum of (a)
all amounts previously paid to AIG-FP hereunder and (b) all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 of the Confinnation (for the avoidance of doubt, other than the
Structuring Fee).


The parties agree that payments owed by Counterparty to AIG-FP hereunder shall
be treated as Unpaid Amounts for purposes of the calculation of any Settlement Amount under
the Agreement (as defined in the Confirmation).


In addition to the foregoing, the parties agree that this letter agreement:


(i) may be executed by the parties hereto in separate counterparts, each of which
shall be deemed to be an original, and all such counterparts shall together constitute but one and
the same instrument;


(ii) may be supplemented, modified or amended by written instrument signed on
behalf of each of the parties hereto;
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(iii) shall be governed by, and construed in accordance with, the law of the State
of New York, and that each party hereto waives, to the fullest extent permitted by applicable law,
any right it may have to a trial by jury in respect of any suit, action or proceeding relating to this
letter agreement; ~.


(iv) neither party may assign its rights or obligations hereunder without the' prior
written consent of the other parties hereto, which consent not to be unrea~onablywithheld; ,


(v) along with the relevant provisions of the Confirmation, constitutes the entire
agreement among the parties hereto with respect to the matters covered hereby and supersedes all
prior agreements and understandings among the parties;


(vi) shall terminate without any furtrer action of the parties hereto upon the
termination of the Confirmation.


Very Truly Yours,


AIG FINANCIAL PRODUCTS CORP.


By.k
Name: Alan Frost
Title: Managing Director


Acknowledged and Agreed:


CALYON, as Counterparty


By: _


Name:
Title:







(iii) shall be governed by, and construed in accordance with, the law of the State
ofNew York;


(iv) neither party may assign its rights or obligations hereunder without the prior
written consent ofthe other pmties hereto, which consent not to be lmreasonably withheld; .


(v) along with the relevant provisions of the ConfIrmation, constitutes the entire
agreement among the parties hereto with respect to the matters covered hereby and supersedes all
prior agreements and understandings al'llong the parties;


(vi) shall tenninate without any further action of the parties hereto upon the
tennination ofthe Confirmation.


Very Tmly Yours i


AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Acknowledged and Agreed:


CALYO~N'as Counte arty


BY:~_.---::._""::-=_~~=---t- _
N,am . rent MENETRIER
Tltle; Back·Offloe Prodults Derives


DerIvative Operations







Annex A


PAYMENT DATE STRUCTURING FEE RATE ~


~- --
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the first amiiversary of the
Effective Date I


Each Fixed Rate Payer Payment Date occurring 0.07% per alinum
after the first anniversary of the Effective Date
and falling on or pnor to the second
anniversary of the Effective Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the Effective
Date and falling on or prior to the third
anniversary of the Effective Date
Each Fixed Rate Pa)er Payment Date occurring 0.03% per annum
after the third anniversary of the Effective Date
and falling on or prior to the fourth anniversary
of the Effective Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the Effective
Date


I Or the initial Fixed Rate Payer Payment Date, in the case of a stub initial calculation period.












DATE:


TO:


FROM:


SUBJECT:


August 18, 2005


CALYON


AIG Financial Products Corp.


Credit Derivative Transaction - Class A-IA Notes


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and CALYON ("Counterparty"). This
letter agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of December 7, 1987, as amended and supplemented
from time to time (the "Agreement"), between Counterparty and us. Capitalized terms used but
not defined in this Confirmation or in the Agreement have the meanings ascribed to them in the
Indenture, dated as of August 18, 2005 (the "Indenture") among Monroe Harbor CDO 2005-1
Ltd., Monroe Harbor CDO 2005-1 (Delaware) Corp. and LaSalle Bank National Association, as
trustee (the "Trustee").


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date


NYLIB5 7943026
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August 18,2005.


August 18,2005.


8 days following the Final Maturity Date of Reference
Obligation (as defined in the Indenture)


The earliest of (i) the Scheduled Termination Date or (ii)
such earlier date designated by Seller upon five (5)
Business Days notice following the occurrence of an
Adverse Program Amendment (as defined herein) or (iii)
such earlier date designated by Buyer pursuant to the
Early Termination Option or (iv) the date on which the
Outstanding Principal Amount has been reduced to zero,
or (v) the Early Termination Date in connection with







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


NYLIB5 8515374


paragraph (vi) of the provIsIOns on Procedures for
Voting, subject, in each case, to the Following Business
Day Convention. For the avoidance of doubt, no
termination payments shall be due by either party in
connection with an early termination of this Transaction
pursuant to (i), (ii), (iii) or (iv) of the preceding sentence
(other than amounts that have or will becom·e due on or
prior to the Termination Date, including, for the
avoidance of doubt, (A) the portion of the structuring fee
which is treated as Unpaid Amounts, pursuant to the
Structuring Fee Letter, or (B) in the case of (iii) above,
amounts that exceed such Unpaid Amounts, if any,
pursuant to the Early Termination Option).


AIG-FP ("Seller").


Counterparty ("Buyer").


Seller, and in the case of paragraph (vi) under the
provision "Provisions for Voting" below, Buyer.


New York.


Any day that is not a Saturday, Sunday or other day on
which commercial banking institutions in New York, New
York, Paris, France or in the city in which the Trustee's
corporate trust office is located are authorized or obligated
by law or executive order to be closed; provided that for
the purpose of determining the Physical Settlement Date,
such date must also be a Business Day in any jurisdiction
on which financial institutions must be open in order to
effect Settlement of the Deliverable Obligation being
Delivered.


As of the Effective Date, the Trustee's corporate trust
office is located in Chicago, Illinois.


Following (which, subject to Section 1.4 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).


Monroe Harbor CDO 2005-1 Ltd. and Monroe Harbor
CDO (Delaware) Corp.


The Class A-IA Notes.


100%


Not Applicable.


Shall equal:
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2. Fixed Payments:


Fixed Rate Payer:


Fixed Rate Payer
Payment Dates:


Fixed Amounts:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


NYLlB58515374


(i) USD 970,000,000 for the initial Calculation Period;
and (ii) with respect to any Calculation Period thereafter
an amount equal to (A) the Aggregate Principal Amount
(as defined in the Indenture) of the Reference Obligation
minus (B) the Aggregate Principal Amount (as of the
date of Delivery) of Reference Obligations Delivered
hereunder to Seller after the Conditions to Settlement
have been satisfied; provided, that the Notional Amount
shall not exceed USD 970,000,000 (minus any payment
of principal) unless agreed in writing by AIG-FP. For
the avoidance of doubt, on the Effective Date the
Notional Amount is equal to USD 970,000,000.


Counterparty.


The 5th day of every calendar month, commencing with
December 5, 2005 (or, if such date is not a Business Day,
the next succeeding Business Day), up to and including the
earlier of the Termination Date and the Settlement Date.


On each Fixed Rate Payer Payment Date, an amount equal
to the product of (i) the Aggregate Principal Amount of the
Reference Obligation for each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such
period, (ii) the Fixed Rate and (iii) the Fixed Rate Day
Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


Buyer shall pay to Seller the structuring fee payable
pursuant to the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter") on
the dates and in the amounts specified therein. The
parties agree that payments under the Structuring Fee
Letter shall be treated as payments owed under this
Transaction for all purposes under the Agreement (but
without duplication) and that in the event this
Transaction terminates, the amounts owed by Buyer to
Seller under the Structuring Fee Letter that have not yet
been paid shall be treated as Unpaid Amounts.
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Floating Rate Payer
Calculation Amount: As of the Physical Settlement Date, an amount equal to the


Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement.


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


For the avoidance of doubt, a Trustee Report relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of such a report
shall obviate any and all requirements hereunder relating
to Notice of Publicly Available Information.


The following Credit Events shall apply to the Transaction:


Failure to Pay


Grace Period Extension: Not Applicable


Payment Requirement: USD 500.


Bankruptcy


For purposes hereof, "Bankruptcy" means, the occurrence of
any of the following events with respect to a Reference
Obligation: the issuer in respect of such Reference Obligation
(the "Associated Entity") (a) is dissolved (other than pursuant to
a consolidation, amalgamation or merger), or (b) makes a
general assignment, arrangement or composition with or for the
benefit of its creditors, or (c) 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 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
proceedings or petition instituted or presented against it, such
proceeding or petition (1) 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 (2) is not dismissed,
discharged, stayed or restrained within 90 calendar days of the
institution or presentation thereof, or (d) has a resolution passed
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for its winding up, official management or liquidatiori (other than
pursuant to a consolidation, amalgamation or merger), or (e)
seeks or becomes subject to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or
other similar official for it or for all or substantially all its assets
or (f) 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 (e) above
(inclusive).


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation Only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions.


Deliverable Obligation
Category: Reference Obligation Only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


NYLIB58515374


Escrow: Applicable if requested by CALYON, Not Applicable if
requested by AIG-FP; provided however that any costs
or expenses incurred in connection with establishing
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such escrow arrangement shall be borne by the party
requesting such arrangement.


5. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Valuation Agent; provided,
however, that if either party, in good faith, disagrees with the Valuation Agent's
determination, Seller and Buyer agree (i) that the determination as to the market value of
the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Buyer and Seller are unable to agree on an Independent Dealer,
Buyer and Seller shall each elect a leading independent dealer in derivatives and such two
dealers shall agree on a third dealer, who shall be deemed to be the Independent Dealer,
and (iii) to be bound by the determination of the Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Seller Rating on the relevant Valuation Date and the Reference Obligation Rating on
such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date and the Reference Obligation Rating on
such Valuation Date.
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Seller Rating'


Aaal Aal! Aa21 Aa31 All A21 A31 Baal!
AAA AA+ AA AA· A+ A A· BBB+ and


below
Aaal 12%4/0%5 8%10% 8%10% 6%10% 4%10% 2%10% 0%10% 0%/5%


AAA'
Aal 8%10% - 8%10% 8%10% 6%/0% 3%10% 0%10% 0%/2% 0%/5%


NbJ)
AA'


<::


~ AlA' 7%/0% 6%10% 6%10% 3%/0% 0%10% 0%/2% 0%/5% 0%/10%


<::
0


Baal!.g
6%10% 5%10% 5%10% 0%10% 0%/2% 0%/5% 0%/10% 0%/25%


.~ BBB+
::0
0 Baa21


<l.>
<J


BBB<::
0%10% 0%10% 0%10% 0%/2% 0%/5% 0%/10% 0%/25% 0%/30%e


~ and
~ below


I The lower ofthe S&P Rating and the Moody's Rating.
2 The lower ofthe S&P Rating and the Moody's Rating.
J The ratings category of Moody's and S&P, respectively.
'. Threshold Amount Percentage.
5. Independent Amount Percentage.


"Moody's" means, Moody's Investors Service, Inc.


"Moody's Rating": (i) with respect to Seller, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Seller and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P" means, Standard and Poor's Ratings Services, a division of The McGraw­
Hill Companies, Inc.


"S&P Rating": (i) with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Seller
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


(i) Should either the Moody's Rating or the S&P Rating of the Credit Support Provider
of Seller lapse or be withdrawn, and if such party has at the time of such lapse or withdrawal (or
anytime thereafter until such rating is reinstated) a remaining rating of below AlorA+ (as the
case may be), then the rating of the Credit Support Provider of Seller for purposes of the table
above shall be deemed to be "Baal! BBB+ and below".


(ii) Should either the Moody's Rating or the S&P Rating of the Reference Obligation
lapse or be withdrawn, and if it has at the time of such lapse or withdrawal (or any time thereafter
until such rating is reinstated) a remaining rating of below A1 or A+ (as the case may be), then
the rating of the Reference Obligation for purposes of the table above shall be deemed to be
"Baa2/ BBB and below".


(iii) Should both the Moody's Ratings and the S&P Ratings of the Credit Support
Provider of Seller and the Reference Obligation Rating lapse or be withdrawn, then for the
purposes of the table above the applicable rating shall be deemed to be (A) in the case of the
Credit Support Provider of Seller, "Baal! BBB+ and below", and (B) in the case of the Reference
Obligation, "Baa2/ BBB and below".
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The occurrence of any of the events described in clauses (i) - (iii) above shall be
independent from, and shall be without prejudice to, any Termination Event, Additional
Termination Event, or other provision of the Agreement.
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6. Additional Terms:


Counterparty will endeavor to provide AIG-FP with notice of each non-payment of
principal and interest by the Reference Entity with respect to the Reference Obligation (separately
identifying the amoun( of principal and the amount of interest not received) within 5 Business
Days of the date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIG-FP Settlements:


Counterparty Settlements:


NYLIB5 8515374


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C #: 8900416084
UID 298453


Calyon New York Branch
CRLYUS33
Acc:Ol00383000100
favor CALYON Paris BSUIFRPP


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding confirmations, payments and/or rate
resetting:


CALYON
9 quai du President Paul Doumer
92920 Paris La Defense Cedex
France
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8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


Seller Representations:


Attention: M. Jean Franyois Porcu
Tel: (33) (1) 41 89 62 48
Fax: (33) (1) 41 896568


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of Seller
and the Credit Support Annex.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller represents and warrants to Buyer (as of the
Effective Date and the Physical Settlement Date) that it
is (i) a "qualified purchaser" within the meaning of
Section 3(c)(7) of the Investment Company Act of 1940,
as amended, and (ii) a "qualified institutional buyer" as
defined in Rule 144A under the Securities Act of 1933,
as amended. For the purpose of Section 3 of the
Agreement, the Seller states that such representation is
deemed repeated on each Fixed Rate Payer Payment
Date.


Procedures for Voting:
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(i) Buyer shall promptly following receipt of any
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notice from the Trustee (as defined in the Iildenture) of
any proposed amendment or supplement to either the
terms and conditions of the Reference Obligation or the
Indenture, notify Seller of such proposed amendment or
supplement. Seller shall notify (the "Seller Notice")
Buyer of any preference of Seller as to Buyer's vote in
respect thereof. Seller shall provide the Seller Notice
promptly but in any event no later than the later of (x)
five Business Days prior to the response date requested
by the Trustee and (y) one Business Day following
receipt of notice from Buyer.


(ii) If Buyer or its designee or transferee(s) of the
Reference Obligation fails to vote in accordance with
Seller's preference and the amendment or supplement of
either the terms and conditions of the Reference
Obligation or the Indenture takes effect on or after the
Effective Date due to the Buyer's failure (or the failure
of its designee or transferee(s)), which amendment or
supplement, in the reasonable judgment of Seller,
materially adversely affects Seller's financial position in
respect of this Transaction (an "Adverse Program
Amendment"), then subject to the paragraphs below,
Seller may give notice to Buyer stating that it has
determined that an Adverse Program Amendment has
occurred and that it intends to terminate this Transaction
in accordance with paragraph (v) below.


(iii) If Buyer in good faith disagrees with Seller's
determination that an Adverse Program Amendment has
occurred, it shall notify Seller no later than one Business
Day following such notification by Seller and if such
disagreement is not resolved within one Business Day
thereafter, then Seller and Buyer agree as follows: (A)
that the determination as to whether the amendment as
described above materially adversely affects Seller shall
be determined by a leading independent dealer in
derivatives selected by both Buyer and Seller (the
"Independent Dealer") the fees and expenses of which
shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer, they shall
both select a leading independent dealer in derivatives
and those two dealers shall select a third dealer, which
shall be deemed to be the Independent Dealer, and (C)
that they will be bound by the determination of the
Independent Dealer, which shall be communicated to
both parties as soon as reasonably practicable following
its appointment as Independent Dealer.


(iv) Notwithstanding any of the above provisions, an
Adverse Program Amendment shall not occur if (A)
Seller by notice to Buyer states that the amendment or
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supplement is not an Adverse Program Amendment, (B)
Seller does not provide a preference for voting at all or
does not provide one within the time period specified in
clause (i) above, or (C) Buyer or its designee or
transferee(s) of the Reference Obligation has acted, or
refrained from acting, as the case may be, in accordance
with Seller's instructions (and has provided written
evidence or certification of the vote, consent or other
action of the Buyer or that of such designee or
transferee(s), as the case may be, to Seller) and despite
such action or inaction of Buyer or its designee or
transferee(s) of the Reference Obligation, as applicable,
the supplement or amendment has been passed by the
Noteholders and does not conform with the preference of
Seller in such respect.


(v) If an Adverse Program Amendment has been
determined in accordance with paragraphs (i) to (iv)
above, Seller shall be entitled to declare by notice to
Buyer, within five (5) Business Days of the effective
date of the related vote, consent or other action, of its
intentions to terminate this Transaction. For the purpose
of Section 6 of the Agreement, such occurrence will
constitute an Additional Termination Event in respect of
this Transaction only (and for the avoidance of doubt no
other Transaction outstanding between the parties will
terminate as a result thereof) and this Transaction shall
be terminated on the Early Termination Date designated
in such notice (such Early Termination Date being set no
less than two, nor more than 10 Business Days following
the effectiveness of such notice). In the event that such a
Termination Event is declared pursuant to this clause (v)
no Termination Payment shall be made by either party.


(vi) If no Adverse Program Amendment exists in
respect of such amendment or supplement due to the
occurrence of the event described in clause (iv)(C)
above, Seller shall be entitled to declare by notice to
Buyer, within five (5) Business Days of the effective
date of the related vote, consent or other action, of its
intentions to terminate this Transaction. For the purpose
of Section 6 of the Agreement, such occurrence will
constitute an Additional Termination Event in respect of
this Transaction only (and for the avoidance of doubt no
other Transaction outstanding between the parties will
terminate as a result thereof) and that this Transaction
shall be terminated on the Early Termination Date
designated in such notice (such Early Termination Date
being set no less than two, nor more than 10 Business
Days following the effectiveness of such notice). In
such case, a termination payment in respect of this
Transaction shall be determined pursuant to Section 6(e)
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Early Termination Option:
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of the Agreement, with Seller as the sole Affected Party
and Market Quotation applying.


The parties hereby agree that the Buyer (or its designee
or transferee(s)) shall not vote (without the consent of
the Seller), and AIG-FP shall not request that the Buyer
(or its designee or transferee(s)) vote, for any proposed
amendment or supplement to either the terms and
conditions or Indenture of the Reference Obligation, if
such proposed amendment or supplement relates to, or is
in respect of, any "Restructuring Subject Matter", and
provided that Buyer (or its designee or transferee(s))
complies with this provision in respect of such vote, no
Adverse Program Amendment shall be deemed to occur.


"Restructuring Subject Matter" means, subject matter
relating to (i) a reduction in the rate or amount of interest
payable or the amount of scheduled interest accruals; (ii)
a reduction in the amount of principal or premium
payable at maturity or at scheduled redemption dates;
(iii) a postponement or other deferral of a date or dates
for either (A) the payment or accrual of interest or
(B) the payment of principal or premium; (iv) a change
in the ranking in priority of payment of the Reference
Obligation, causing the Subordination of any such
Reference Obligation to any other obligation; or (v) any
change in the currency or composition of any payment
of interest or principal to any other currency but the U.S.
dollar.


Buyer shall have the option, upon three (3), but not more
than ten (10), Business Days' notice (the "Notice
Period"), to terminate this Transaction on the Early
Termination Date designated by it during the Notice
Period. Upon such Early Termination Date, no
termination payments shall be due by either party in
connection with the early termination of this
Transaction, except for an amount equal to the greater of
(i) the remaining amounts due under the Structuring Fee
Letter that have not yet been paid, and (ii) (A) the
Present Value Amount, plus (B) the Fixed Amount
which has accrued from and including the last Fixed
Rate Payer Payment Date, to but excluding the Early
Termination Date.


"Present Value Amount" means an amount equal to the
present value, reasonably determined by the Calculation
Agent as of the Early Termination Date, of 25%
multiplied by the Fixed Amounts payable determined on
an Expected Amortization Schedule (collectively, the
"Calculation Amounts") and discounting each such
Calculation Amount from the corresponding Fixed Rate
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Payer Payment Date to the Early Termination Date at a
rate equal to LIBOR.


"Expected Amortization Schedule" means a schedule
of Notional Amounts for each Fixed Rate Payer Payment
Date scheduled to occur after the Early Termination
Date up to and including the expected maturity date of
the Reference Obligation based upon the expected cash
flows generated by calculators on the electronic
information systems of Bloomberg L.P. or Intex
Solutions, Inc. using inputs agreed by Seller and Buyer
on a commercially reasonable basis, or if neither
calculator is available or there is no agreement on such
inputs, as determined in a commercially reasonable
manner by Bear, Stearns & Co. Inc., as the "Independent
Dealer" in accordance with the terms of the following
paragraph, in respect of expected amortization of the
Reference Obligation, in all cases, such schedule of
Notional Amounts to be determined on or prior to the
Early Termination Date.


If the parties are unable to agree on the calculations or
determination in respect of clause (i) or (ii) of the first
paragraph under "Early Termination Option" above
within one Business Day, then Seller and Buyer agree as
follows: (A) that such calculation and/ or determination
shall be determined by a leading independent dealer in
derivatives selected by both Buyer and Seller (the
"Independent Dealer") the fees and expenses of which
shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer, they shall
both select a leading independent dealer in derivatives
and those two dealers shall select a third dealer, which
shall be deemed to be the Independent Dealer, and (C)
that they will be bound by the determination of the
Independent Dealer, which shall be communicated to
both parties as soon as reasonably practicable following
its appointment as Independent Dealer.
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.'Please confmn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confmnation to us by facsimile transmission on 203-222-4780. Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-2214805.


It has been a pleasure working with you on this Transaction, and we look forward to working '\"lith
you again in the future..


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted;
CALYON


By:.~ _
Name:
Title;


By:----------Name:
Title:


(Monroe Harbot CPS Confirmation l]


BY.~
ame:(Ai3iiFi'OSt


Title: Managing Director







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780. Attention: Carmine Paradiso or
Joanne Dutka; telephone: 203-221-4805.


It haS been a pleasure working with you on this Transaction. and we look forward to WOtking with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:=-=- _
Name:
Title:


Agreed and Accepted:
CALYON


~.~
N. 1 .....__&


Title: -uI~ MENETRIER
Back-Qffice Prodults DMv6s


Der1vatIve Operations


{


[Monroe Harbor CDS Confirmation IJ







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.0 I% per annum
or prior to the first anniversary of the initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary ofthe initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary of the initial Fixed Rate
Payer Payment Date
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EXECUTION COPY


August 18, 2005


CALYON
9, quai du President Paul Doumer
92920 PARIS LA DEFENSE CEDEX
FRANCE


Re: Credit Derivative Transactions - Class A-I A Notes.


Dear Sir/Madam:


Reference is made to (i) the two (2) Credit Derivative Transactions (the "CDS
Transactions") entered into under two separate CDS Confirmations, each dated as of August 18,
2005 (the "CDS Confirmations"), between AIG Financial Products Corp. ("AIG-FP") and
CALYON ("Counterparty") in respect of the respective Reference Obligation s referenced
therein and (ii) the 2000 ISDA Definitions published by the International Swaps and Derivatives
Association, Inc., including the Annex thereto (the "ISDA Definitions"). Capitalized terms that
are not defined herein shall have the meanings assigned to such terms in the CDS Confirmations
or the ISDA Definitions, as the context may require.


In connection with structuring the CDS Confirmations, Counterparty agrees to
pay to AIG-FP a structuring fee with respect to each CDS Transaction payable on each Fixed
Rate Payer Payment Date with respect to the Class A-IA Notes (as set forth in Annex A attached
hereto) and each Fixed Rate Payer Payment Date with respect to the Class A-IB Notes (as set
forth in Annex B attached hereto) during the term of the CDS Transactions in an amount equal to
the Structuring Fee (as defined below) for such CDS Transaction.


As used herein, "Structuring Fee" means:


(a) With respect to the CDS Transaction relating to the Class A-IA Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the sum of the Notional Amounts under such CDS
Transaction on each date in the related Fixed Rate Payer Calculation Period, divided by
the number of days in such period, and (iii) the Fixed Rate Day Count Fraction
determined for such Fixed Rate Payer Calculation Period on the basis of Actual/360 in
accordance with the ISDA Definitions.


(b) With respect to the CDS Transaction relating to the Class A-IB Notes, on
each Fixed Rate Payer Payment Date the product of (i) the Structuring Fee Rate as set
forth in Annex A attached hereto, (ii) the sum of the Notional Amounts under such CDS
Transaction on each date in the related Fixed Rate Payer Calculation Period, divided by
the number of days in such period, and (iii) the Fixed Rate Day Count Fraction
determined for such Fixed Rate Payer Calculation Period on the basis of Actual/360 in
accordance with the ISDA Definitions.


On the Early Termination Date, if any, on which both CDS Transactions cease to
be in effect (such date the "Required Payment Date"), Counterparty agrees to pay to AIG-FP


NYLIB5851575.3







on such date, the positive difference (the "Minimum Amount") ifany between (a)the product .
of (x) 0.40% and (y) the maximum Aggregate Principal Amount ofthe Reference Obligations as
ofany time from and after the the date hereof (the "Minimnm Structuring Fee") and (b) the
sum of (i) all amounts previously paid to AIG-FP hereunder through but excluding the Required
Payment Date and (ii) any and all Fixed Payments paid to AIG-FP under the CDS Confirmations
through and including the Required Payment Date.


The parties agree that payments owed by Coimterparty to AIG-FPhereunder
which have not been previously paid shall be treated as Unpaid Amounts for purposes ofthe
calculation ofany Settlement Amount under the Interest Rate and Currency Exchange
Agreement between the parties hereto dated as ofDecember 7, 1987-


In addition to the foregoing, the parties a~ee that this letter agreement:


(i) may be executed by the parties hereto in counterparts, each of which shall be
deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument;


(ii) may be supplemented" modified or amended by written instrument signed on
behalfofeach of the parties hereto;


(iii) shall be governed by, and construed in accordance with~ the laws ofthe State
ofNew York;


(iv) neither party may assign its rights or obligations hereunder without the prior
written consent ofthe other parties hereto, which consent not to be unreasonably withheld;


(v) along with the relevant provisions of the CDS Confirmations, constitutes the
entire agreement aruong the parties hereto with respect to the matters covered hereby and
supersedes all prior agreements and understandings among the parties; and


(vi) shall terminate without any further action of the parties hereto upon the
termination ofthe CDS Continuations.


Very Truly Yours,


[Monroe:: Harbor CDS MSF Letter] .







Acknowledged and Agreed:


By:-----.--------J,:--r--:;o;LF--ff­
Name:
Title:


CALYON. as Counterparty


By: \~
-N-am-e-:-7......,~r8fttMENETRIEr~
Title: Back-Qffice Prodults D*rlvG


DerIvatIve Operations ;; f


i


[Monroe Harbor CDS MSF Letter]







ANNEXA


FIXED RATE PAYER PAYMENT DATE STRUCTURING FEE RATE


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or priQr to the first anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the first anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the second anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.09% per annum
after the second anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the third anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fourth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the fifth anniversary of the initial Fixed
Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring 0.06% per annum
after the fifth anniversary of the initial Fixed
Rate Payer Payment Date and falling on or
prior to the sixth anniversary of the initial
Fixed Rate Payer Payment Date


Each Fixed Rate Payer Payment Date occurring Zero
after the sixth anniversary of the initial Fixed
Rate Payer Payment Date
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DATE:


TO:


FROM:


SUBJECT:


August 18, 2005


CALYON


AIG Financial Products Corp.


Credit Derivative Transaction-Class A-IB Notes


EXECUTION COpy


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG-FP") and CALYON ("Counterparty"). This
letter agreement constitutes a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the 1987 ISDA Interest Rate and
Currency Exchange Agreement, dated as of December 7, 1987, as amended and supplemented
from time to time (the "Agreement"), between Counterparty and us. Capitalized terms used but
not defined in this Confirmation or in the Agreement have the meanings ascribed to them in the
Indenture, dated as of August 18, 2005 (the "Indenture") among Monroe Harbor CDO 2005-1
Ltd., Monroe Harbor CDO 2005-1 (Delaware) Corp. and LaSalle Bank National Association, as
trustee (the "Trustee").


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination Date:
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August 18,2005.


August 18,2005.


8 days following the Final Maturity Date of Reference
Obligation (as defined in the Indenture)


The earliest of (i) the Scheduled Termination Date or (ii) such
earlier date designated by Seller upon five (5) Business Days
notice following the occurrence of an Adverse Program
Amendment (as defined herein) or (iii) such earlier date designated
by Buyer pursuant to the Early Termination Option or (iv) the date
on which the Outstanding Principal Amount has been reduced to
zero, or (v) the Early Termination Date in cOill1ection with







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Reference Obligation:


Reference Price:


All Guarantees:


Notional Amount:


paragraph (vi) of the provisions on Procedures for Voting,subject,
in each case, to the Following Business Day Convention. For the
avoidance of doubt, no termination payments shall be due by either
party in connection with an early termination of this Transaction­
pursuant to (i), (ii), (iii) or (iv) of the preceding sentence (other
than amounts that have or will become due on or prior to the
Termination Date, including, for the avoidance of doubt, (A) the
portion of the structuring fee which is treated as Unpaid Amounts,
pursuant to the Structuring Fee Letter, or (B) in the case of (iii)
above, amounts that exceed such Unpaid Amounts, if any, pursuant
to the Early Termination Option).


AIG-FP ("Seller").


Counterparty ("Buyer").


Seller, and in the case of paragraph (vi) under the
provision "Provisions for Voting" below, Buyer.


New York.


Any day that is not a Saturday, Sunday or other day on
which commercial banking institutions in New York, New
York, Paris, France or in the city in which the Trustee's
corporate trust office is located are authorized or obligated
by law or executive order to be closed; provided that for
the purpose of determining the Physical Settlement Date,
such date must also be a Business Day in any jurisdiction
on which financial institutions must be open in order to
effect Settlement of the Deliverable Obligation being
Delivered.


As of the Effective Date, the Trustee's corporate trust
office is located in Chicago, Illinois.


Following (which, subject to Section 1.4 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).


Monroe Harbor CDO 2005-1 Ltd. and Monroe Harbor
CDO (Delaware) Corp.


The Class A-IB Notes.


100%


Not Applicable.


An amount equal to (A) the Aggregate Principal Amount
(as defined in the Indenture) of the Reference Obligation
minus (B) the Aggregate Principal Amount (as of the
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2. Fixed Payments:


Fixed Rate Payer


Fixed Rate Payer
Payment Dates:


Fixed Amounts:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Structuring Fee;
Additional Payments:


3. Floating Payments:


Floating Rate Payer
Calculation Amount:


date of Delivery) of Reference Obligations Delivered
hereunder to Seller after the Conditions to Settlement
have been satisfied; provided, that the Notional Amount
shall not exceed USD 352,000,000 (minus any payment
of principal) unless agreed in writing by AIG-FP. For
the avoidance of doubt, on the Effective Date the
Notional Amount is equal to USD O.


Counterparty.


The 5th day of every calendar month, commencing with
December 5, 2005 (or, if such date is not a Business Day,
the next succeeding Business Day), up to and including the
earlier of the Termination Date and the Settlement Date.


On each Fixed Rate Payer Payment Date, an amount equal
to the product of (i) the Aggregate Principal Amount of the
Reference Obligation for each date in the Fixed Rate Payer
Calculation Period, divided by the number of days in such
period (ii) the Fixed Rate and (iii) the Fixed Rate Day
Count Fraction.


As set forth on Annex A attached hereto.


Actual/360


Buyer shall pay to Seller the structuring fee payable
pursuant to the letter agreement between the parties
dated the date hereof (the "Structuring Fee Letter") on
the dates and in the amounts specified therein. The
parties agree that payments under the Structuring Fee
Letter shall be treated as payments owed under this
Transaction for all purposes under the Agreement (but
without duplication) and that in the event this
Transaction terminates, the amounts owed by Buyer to
Seller under the Structuring Fee Letter that have not yet
been paid shall be treated as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to the
Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party:
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Notice of Physical Settlement.


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


For the avoidance of doubt, a Trustee Report relating to
the Reference Obligation delivered to Seller shall
constitute satisfactory notice of the occurrence of a
Credit Event. Accordingly, delivery of such a report
shall obviate any and all requirements hereunder relating
to Notice of Publicly Available Information.


Credit Events:


The following Credit Events shall apply to the Transaction:


Failure to Pay


Grace Period Extension: Not Applicable


Payment Requirement: USD 500.


Bankruptcy


For purposes hereof, "Bankruptcy" means, the occurrence of
any of the following events with respect to a Reference
Obligation: the issuer in respect of such Reference Obligation
(the "Associated Entity") (a) is dissolved (other than pursuant to
a consolidation, amalgamation or merger), or (b) makes a
general assignment, arrangement or composition with or for the
benefit of its creditors, or (c) 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 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
proceedings or petition instituted or presented against it, such
proceeding or petition (l) 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 (2) is not dismissed,
discharged, stayed or restrained within 90 calendar days of the
institution or presentation thereof, or (d) has a resolution passed
for its winding up, official management or liquidation (other than
pursuant to a consolidation, amalgamation or merger), or (e)
seeks or becomes subject to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or
other similar official for it or for all or substantially all its assets
or (t) causes or is subject to any event with respect to it which,
under the applicable laws of any jurisdiction, has an analogous
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effect to any of the events specified in clauses (a) fo(e) above
(inclusive).


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


4. Settlement Terms:


Reference Obligation Only.


Not Applicable.


Not Applicable.


Settlement Method:


Settlement Currency:


Physical Settlement Period:


Deliverable Obligations:


Physical Settlement


USD.


As per Section 8.6 of the Credit Derivatives Definitions.


Deliverable Obligation
Category: Reference Obligation Only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


5. Collateral Terms:


Applicable if requested by CALYON, Not Applicable if requested
by AlG-FP; provided however that any costs or expenses incurred
in cOimection with establishing such escrow arrangement shall be
borne by the party requesting such arrangement.
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Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * (Max [0, [100% - MV] - T] + lAP)


Where:


OPB = the outstanding principal balance of the Reference Obligation on the relevant
Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation Date
(expressed as a percentage of par) as determined by the Valuation Agent; provided,
however, that if either party, in good faith, disagrees with the Valuation Agent's
determination, Seller and Buyer agree (i) that the determination as to the market value of
the Reference Obligation shall be determined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) if Buyer and Seller are unable to agree on an Independent Dealer,
Buyer and Seller shall each elect a leading independent dealer in derivatives and such two
dealers shall agree on a third dealer, who shall be deemed to be the Independent Dealer,
and (iii) to be bound by the determination of the Independent Dealer.


T = the "Threshold Amount Percentage", as set forth in the table below based on the
Seller Rating on the relevant Valuation Date and the Reference Obligation Rating on
such Valuation Date.


lAP = the "Independent Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date and the Reference Obligation Rating on
such Valuation Date.


Seller Rating


AaaJ Aal/ Aa2/ Aa3/ Al! A2/ A3/ Baal!
AAA AA+ AA AA- A+ A A- BBB+


and below
Aaal 12%4/0%' 80/01 0% 8%/0% 6%/0% 40/01 0% 2%/0% 00/01 0% 0%/5%


AAA3


NbJ) Aa/ 8%/0% 80/01 0% 8%/0% 6%/0% 30/01 0% 0%/0% 0%/2% 0%/5%I':: AA3
.~


0:: AlA3 7%/0% 60/01 0% 6%/0% 3%/0% 00/01 0% 0%/2% 0%/5% 00/0110%I'::
00.g


Baal!
.~ 6%/0% 50/01 0% 5%/0% 0%/0% 00/012% 0%/5% 00/0110% 0%/25%
;0 BBB+
0
0) Baa2/
u
I':: BBB
~ 0%/0% 0%/0% 0%/0% 00/012% 0%/5% 0%/10% 0%/25% 0%/30%
~ and0)


0:: below


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
3. The ratings category of Moody's and S&P, respectively.
4. Threshold Amount Percentage.
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5. Independent Amount Percentage.


"Moody's" means, Moody's Investors Service, Inc.


"Moody's Rating": (i) with respect to Seller, the rating then assigned by
Moody's to the long-term unsecured and unsubordinated debt obligations of the Credit Support
Provider of Seller and (ii) with respect to the Reference Obligation, the ratings then assigned by
Moody's to such security.


"S&P" means, Standard and Poor's Ratings Services, a division of The McGraw­
Hill Companies, Inc.


"S&P Rating": (i) with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of Seller
and (ii) with respect to the Reference Obligation, the ratings then assigned by S&P to such
security.


(i) Should either the Moody's Rating or the S&P Rating of the Credit Support Provider
of Seller lapse or be withdrawn, and if such party has at the time of such lapse or withdrawal (or
anytime thereafter until such rating is reinstated) a remaining rating of below Al or A+ (as the
case may be), then the rating of the Credit Support Provider of Seller for purposes of the table
above shall be deemed to be "Baal/ BBB+ and below".


(ii) Should either the Moody's Rating or the S&P Rating of the Reference Obligation
lapse or be withdrawn, and if it has at the time of such lapse or withdrawal (or any time thereafter
until such rating is reinstated) a remaining rating of below Al or A+ (as the case may be), then
the rating of the Reference Obligation for purposes of the table above shall be deemed to be
"Baa2/ BBB and below".


(iii) Should both the Moody's Ratings and the S&P Ratings of the Credit Support
Provider of Seller and the Reference Obligation Rating lapse or be withdrawn, then for the
purposes of the table above the applicable rating shall be deemed to be (A) in the case of the
Credit Support Provider of Seller, "Baal! BBB+ and below", and (B) in the case of the Reference
Obligation, "Baa2/ BBB and below".


The occurrence of any of the events described in clauses (i) - (iii) above shall be
independent from, and shall be without prejudice to, any Termination Event, Additional
Termination Event, or other provision of the Agreement.
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6. Additional Terms:


Counterparty will endeavor to provide AIG-FP with notice of each non-payment of
principal and interest by the Reference Entity with respect to the Reference Obligation (separately
identifying the amount -of principal and the amount of interest not received) within 5 Business
Days ofthe date such payment was expected.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Agreement.


Account Details:


AIG-FP:


Counterparty:


AIG-FP Settlements:


Counterparty Settlements:


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
A/C#: 8900416084
UID 298453


Calyon New York Branch
CRLYUS33
Acc : 0100383000100
favor CALYON Paris BSUIFRPP


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Inquiries regarding confirmations, payments and/or rate resetting:


CALYON
9 quai du President Paul Doumer
92920 Paris La Defense Cedex
France
Attention: M. Jean Franyois Porcu
Tel: (33) (l) 41 89 62 48


8







8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:


Seller Representations:


Procedures for Voting:


Fax: (33)(1) 41 896568


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of Seller
and the Credit Support Annex.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller represents and warrants to Buyer (as of the
Effective Date and the Physical Settlement Date) that it
is (i) a "qualified purchaser" within the meaning of
Section 3(c)(7) of the Investment Company Act of 1940,
as amended, and (ii) a "qualified institutional buyer" as
defined in Rule 144A under the Securities Act of 1933,
as amended. For the purpose of Section 3 of the
Agreement, the Seller states that such representation is
deemed repeated on each Fixed Rate Payer Payment
Date.


(i) Buyer shall promptly following receipt of any
notice from the Trustee (as defined in the Indenture) of
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any proposed amendment or supplementt6 either the
terms and conditions of the Reference Obligation or the
Indenture, notify Seller of such proposed amendment or
supplement. Seller shall notify (the "Seller Notice")
Buyer of any preference of Seller as to Buyer's vote in
respect thereof. Seller shall provide the Seller Notice
promptly but in any event no later than the 'later of (x)
five Business Days prior to the response date requested
by the Trustee and (y) one Business Day following
receipt ofnotice from Buyer.


(ii) If Buyer or its designee or transferee(s) of the
Reference Obligation fails to vote in accordance with
Seller's preference and the amendment or supplement of
either the terms and conditions of the Reference
Obligation or the Indenture takes effect on or after the
Effective Date due to the Buyer's failure (or the failure
of its designee or transferee(s», which amendment or
supplement, in the reasonable judgment of Seller,
materially adversely affects Seller's financial position in
respect of this Transaction (an "Adverse Program
Amendment"), then subj ect to the paragraphs below,
Seller may give notice to Buyer stating that it has
determined that an Adverse Program Amendment has
occurred and that it intends to terminate this Transaction
in accordance with paragraph (v) below.


(iii) If Buyer in good faith disagrees with Seller's
determination that an Adverse Program Amendment has
occurred, it shall notify Seller no later than one Business
Day following such notification by Seller and if such
disagreement is not resolved within one Business Day
thereafter, then Seller and Buyer agree as follows: (A)
that the determination as to whether the amendment as
described above materially adversely affects Seller shall
be determined by a leading independent dealer in
derivatives selected by both Buyer and Seller (the
"Independent Dealer") the fees and expenses of which
shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer, they shall
both select a leading independent dealer in derivatives
and those two dealers shall select a third dealer, which
shall be deemed to be the Independent Dealer, and (C)
that they will be bound by the determination of the
Independent Dealer, which shall be communicated to
both parties as soon as reasonably practicable following
its appointment as Independent Dealer.


(iv) Notwithstanding any of the above provisions, an
Adverse Program Amendment shall not occur if (A)
Seller by notice to Buyer states that the amendment or
supplement is not an Adverse Program Amendment, (B)
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Seller does not provide a preference for voting at all or
does not provide one within the time period specified in
clause (i) above, or (C) Buyer or its designee or
transferee(s) of the Reference Obligation has acted, or
refrained from acting, as the case may be, in accordance
with Seller's instructions (and has provided written
evidence or certification of the vote, consent or other
action of the Buyer or that of such designee or
transferee(s), as the case may be, to Seller) and despite
such action or inaction of Buyer or its designee or
transferee(s) of the Reference Obligation, as applicable,
the supplement or amendment has been passed by the
Noteholders and does not conform with the preference of
Seller in such respect.


(v) If an Adverse Program Amendment has been
determined in accordance with paragraphs (i) to (iv)
above, Seller shall be entitled to declare by notice to
Buyer, within five (5) Business Days of the effective
date of the related vote, consent or other action, of its
intentions to terminate this Transaction. For the purpose
of Section 6 of the Agreement, such occurrence will
constitute an Additional Termination Event in respect of
this Transaction only (and for the avoidance of doubt no
other Transaction outstanding between the parties will
terminate as a result thereof) and this Transaction shall
be terminated on the Early Termination Date designated
in such notice (such Early Termination Date being set no
less than two, nor more than 10 Business Days following
the effectiveness of such notice). In the event that such a
Termination Event is declared pursuant to this clause (v)
no Termination Payment shall be made by either party.


(vi) If no Adverse Program Amendment exists in
respect of such amendment or supplement due to the
occurrence of the event described in clause (iv)(C)
above, Seller shall be entitled to declare by notice to
Buyer, within five (5) Business Days of the effective
date of the related vote, consent or other action, of its
intentions to terminate this Transaction. For the purpose
of Section 6 of the Agreement, such occurrence will
constitute an Additional Termination Event in respect of
this Transaction only (and for the avoidance of doubt no
other Transaction outstanding between the parties will
terminate as a result thereof) and that this Transaction
shall be terminated on the Early Termination Date
designated in such notice (such Early Termination Date
being set no less than two, nor more than 10 Business
Days following the effectiveness of such notice). In
such case, a termination payment in respect of this
Transaction shall be determined pursuant to Section 6(e)
of the Agreement, with Seller as the sole Affected Party
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Early Termination Option:


and Market Quotation applying.


The parties hereby agree that the Buyer (or its designee
or transferee(s» shall not vote (without the consent of
the Seller), and AIG-FP shall not request that the Buyer
(or its designee or transferee(s» vote, for any proposed
amendment or supplement to either the· terms and
conditions or Indenture of the Reference Obligation, if
such proposed amendment or supplement relates to, or is
in respect of, any "Restructuring Subject Matter", and
provided that Buyer (or its designee or transferee(s»
complies with this provision in respect of such vote, no
Adverse Program Amendment shall be deemed to occur.


"Restructuring Subject Matter" means, subject matter
relating to (i) a reduction in the rate or amount of interest
payable or the amount of scheduled interest accruals; (ii)
a reduction in the amount of principal or premium
payable at maturity or at scheduled redemption dates;
(iii) a postponement or other deferral of a date or dates
for either (A) the payment or accrual of interest or
(B) the payment of principal or premium; (iv) a change
in the ranking in priority of payment of the Reference
Obligation, causing the Subordination of any such
Reference Obligation to any other obligation; or (v) any
change in the currency or composition of any payment
of interest or principal to any other currency but the U.S.
dollar.


Buyer shall have the option, upon three (3), but not more
than ten (10), Business Days' notice (the "Notice
Period"), to terminate this Transaction on the Early
Termination Date designated by it during the Notice
Period. Upon such Early Termination Date, no
termination payments shall be due by either party in
connection with the early termination of this
Transaction, except for an amount equal to the greater of
(i) the remaining amounts due under the Structuring Fee
Letter that have not yet been paid, and (ii) (A) the
Present Value Amount, plus (B) the Fixed Amount
which has accrued from and including the last Fixed
Rate Payer Payment Date, to but excluding the Early
Termination Date.


"Present Value Amount" means an amount equal to the
present value, reasonably determined by the Calculation
Agent as of the Early Termination Date, of 25%
multiplied by the Fixed Amounts payable determined on
an Expected Amortization Schedule (collectively, the
"Calculation Amounts") and discounting each such
Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Early Termination Date at a
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rate equal to LIBOR.


"Expected Amortization Schedule" means a schedule
of Notional Amounts for each Fixed Rate Payer Payment
Date scheduled to occur after the Early Termination
Date up to and including the expected maturity date of
the Reference Obligation based upon the expected cash
flows generated by calculators on the electronic
information systems of Bloomberg L.P. or Intex
Solutions, Inc. using inputs agreed by Seller and Buyer
on a commercially reasonable basis, or if neither
calculator is available or there is no agreement on such
inputs, as determined in a commercially reasonable
manner by Bear, Stearns & Co. Inc., as the "Independent
Dealer" in accordance with the terms of the following
paragraph, in respect of expected amortization of the
Reference Obligation, in all cases, such schedule of
Notional Amounts to be determined on or prior to the
Early Termination Date.


If the parties are unable to agree on the calculations or
determination in respect of clause (i) or (ii) of the first
paragraph under "Early Termination Option" above
within one Business Day, then Seller and Buyer agree as
follows: (A) that such calculation and/ or determination
shall be determined by a leading independent dealer in
derivatives selected by both Buyer and Seller (the
"Independent Dealer") the fees and expenses of which
shall be borne equally by both parties; (B) if Seller and
Buyer do not agree on an Independent Dealer, they shall
both select a leading independent dealer in derivatives
and those two dealers shall select a third dealer, which
shall be deemed to be the Independent Dealer, and (C)
that they will be bound by the determination of the
Independent Dealer, which shall be communicated to
both parties as soon as reasonably practicable following
its appointment as Independent Dealer.
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Please confirm that the foregoing correctly sets forth the tenns of OUT agreement with respect to
the Transactions by signing in the space provided below and l'ettuning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso Or
10anne Dulka; telephone: 203~221-4805.


It has been a pleasure working with you on this Transaction) and we look forward to working with
you again in the future. -


Yours sincerely~


AlG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
CALYON


By: _


Name:
Title:


By:~~----~-~
Name:
Title:


[Monroe Harbor CDS Confirmation II]


BY.~
N eOAlanPl'OSt
Title: Managing Director







Please conftrm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Conftrmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future. . .


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:::--:----------Name:
Title:


Agreed and Accepted:
CALYON


BY~N~IER
Title: Back-Qffice Prodults Dltrives


DerivatIVe Operations


cr--1':;


[Monroe Harbor CDS Confinnation II]







AnnexA


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed Rate Payer Payment Date occurring on 0.01% per annum
or prior to the first anniversary ofthe initial Fixed
Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01% per annum
after the first anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
second anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.01 % per annum
after the second anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
third anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.02% per annum
after the third anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fourth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the fourth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
fifth anniversary ofthe initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.04% per annum
after the fifth anniversary of the initial Fixed Rate
Payer Payment Date and falling on or prior to the
sixth anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.10% per annum
after the sixth anniversary ofthe initial Fixed Rate
Payer Payment Date
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CUSTODIAL UNDERTAKING IN CONNECTION   


WITH MASTER SECURITIES LOAN AGREEMENT   


*********************   


BY AND AMONG   


AIG SECURITIES LENDING CORP.  


(as agent for each Lender)   


AND   


FEDERAL RESERVE BANK OF NEW YORK  


(Borrower)   


AND   


THE BANK OF NEW YORK  


(Custodian)     


(TBMA) 
CUICSLBB.DOC 
(6/07)          [Securities Borrowed Transactions] 







 
CUSTODIAL UNDERTAKING, dated as of October 8, 2008, among Federal Reserve Bank of New York ("Borrower"), AIG 


Securities Lending Corp., as agent ( Agent ) for each Lender (as defined below) and The Bank of New York ("Custodian").   


WHEREAS, Borrower and Agent have entered into a Master Securities Loan Agreement (the "Securities Loan Agreement") 
dated as of October 8, 2008 pursuant to which Borrower may from time to time enter into Loans with one or more Principals (as 
defined in Annex I to the Securities Loan Agreement) (each such Principal, the Lender


 
hereunder with respect to each such Loan) 


pursuant to which Lender lends securities to Borrower and receives from Borrower cash as collateral security therefor; and   


WHEREAS, Lender and Borrower desire to appoint Custodian as their respective agent to effect such Loans; and   


WHEREAS, Custodian has agreed to act as agent for Borrower and Lender in order to effect Loans on their behalf, all as more 
particularly set forth herein:   


NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth, the parties hereto agree as follows:  


1. DEFINITIONS


   


Whenever used in this Custodial Undertaking, unless the context otherwise requires, the following words shall have the 
meanings set forth below.  Capitalized terms used but not defined herein shall have the meanings given them in the Securities Loan 
Agreement.  


A. "Authorized Person" shall mean any person, whether or not any such person is an officer or employee of Lender or 
Borrower, as the case may be, duly authorized to give Oral Instructions and Written Instructions on behalf of Lender or 
Borrower, such persons and their specimen signatures to be designated in Schedule II attached hereto; as such Schedule II 
may be amended from time to time.  


B. "Book-Entry Securities" shall mean Book-entry Securities as defined in 31 C.F.R. Part 357.2 and any other securities 
registered in the form of an entry on the records of the Book-Entry System.  


C. "Book-Entry System" shall mean the Treasury/Reserve Automated Debt Entry System maintained at The Federal Reserve 
Bank of New York ("FRBNY").  


D. "Borrower s Account" shall mean Borrower s securities accounts established with the Custodian for this purpose, any 
related clearing accounts and any accounts for the deposit of cash maintained in connection therewith.   


E. "Business Day" shall mean any day on which Custodian, Lender, the Book-Entry System and appropriate Clearing 
Corporation(s) are open for business.  


F. "Clearing Corporation" shall mean The Depository Trust Company, Government Securities Clearing Corporation and any 
other clearing corporation within the meaning of Section 8-102 of the UCC or otherwise authorized to act as a securities 
depository or clearing agency.  


G. "Clearing Corporation Securities" shall mean securities which are registered in the name of Custodian or its nominee in 
the form of an entry on the records of a Clearing Corporation.  


H. "Eligible Collateral" shall mean cash.  


I. Eligible Loaned Securities shall mean the types of securities listed on Schedule I, as Schedule I may be amended from 
time to time by Borrower in its sole discretion upon one (1) Business Day prior notice to Lender and Custodian.  


J. "Lender s Account" shall mean the custodial account maintained by Custodian on behalf of Lender for the deposit of 
Eligible Collateral and Eligible Loaned Securities, and, for such purpose, Lender's Account shall be deemed to be a 
"securities account" within the meaning of the UCC.  For purposes of this Custodial Undertaking, Lender s Account shall 
include any account for the deposit of cash in connection therewith.  


K. "Margin Percentage" shall mean the percentage indicated on Schedule I with respect to specific types of Loaned 
Securities and Eligible Loaned Securities, as Schedule I may be amended from time to time by Borrower in its sole 
discretion upon one (1) Business Day prior notice to Lender and Custodian.  


L. "Margin Value" shall mean the amount obtained by dividing the Market Value of Loaned Securities by the applicable 
Margin Percentage. 
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M. "Market Value of Eligible Collateral" shall mean the face amount of the Eligible Collateral.  


N. "Market Value of Loaned Securities" shall mean the amount as calculated by Custodian equal to the sum of (i) the market 
value of each security based on the most recently available closing bid price (usually from the previous Business Day) for 
the particular security as made available to Custodian by pricing information services which Custodian uses generally for 
pricing such securities, and (ii) accrued but unpaid interest, if any, on the particular security to the extent not taken into 
account in clause (i) above as of such date (unless contrary to market practice for such security).  In the event that Custodian 
is unable to obtain the price of a particular security from such pricing information services on any Business Day, the Market 
Value of Loaned Securities shall be as determined by Custodian in the exercise of its discretion based on information 
furnished to Custodian by one or more brokers in such security(other than Lender) or Custodian may price such security 
using a formula utilized by Custodian for such purpose in the ordinary course of its business..  


O. "Notice of Default" shall mean a written notice delivered by Lender to Custodian and Borrower, or by Borrower to 
Custodian and Lender, informing Custodian and the defaulting party of a Default pursuant to Section 12 of the Securities 
Loan Agreement and setting forth the specific Default thereunder.  


P. "Oral Instructions" shall mean verbal instructions received by Custodian from an Authorized Person.  


Q. "Physical Securities" shall mean securities and money market instruments issued in definitive form which are not Book-
Entry Securities or Clearing Corporation Securities.  


R. "UCC" shall mean the Uniform Commercial Code of the State of New York (as amended from time to time).  


S. "Written Instructions" shall mean written communications received by Custodian from an Authorized Person by telex, 
facsimile or through any electronic system whereby the receiver of such communications is able to verify by codes, 
passwords or otherwise with a reasonable degree of certainty the identity of the sender of such communications.   


All references to time in this Custodial Undertaking shall mean the time in effect on that day in New York, New York.  Except 
as may otherwise apply for distributions payable on particular securities or as otherwise may be agreed to in writing by the parties 
hereto, all provisions in this Custodial Undertaking for the transfer, payment or receipt of funds or cash shall mean transfer of, 
payment in, or receipt of, United States dollars in immediately available funds.  


2. APPOINTMENT OF CUSTODIAN; ACCOUNTS


   


A. Borrower and Lender hereby appoint Custodian as custodian of all securities and cash at any time delivered to Custodian in 
connection with Loans subject to this Custodial Undertaking and as their agent to effect Loans.  Custodian hereby accepts 
appointment as such custodian and agent.   


B. Borrower and Lender each authorizes and instructs Custodian to utilize the Book-Entry System, Clearing Corporations and 
the receipt and delivery of physical certificates or any combination thereof in connection with its performance hereunder.  Book-Entry 
Securities and Clearing Corporation Securities credited to Borrower's Account and Lender's Account will be represented in accounts 
at the Book-Entry System and the appropriate Clearing Corporation in the name of Custodian or its nominee which include only 
assets held by Custodian for its customers and shall not include any assets held by Custodian in its individual capacity.  Transactions 
with respect to Book-Entry Securities and Clearing Corporation Securities will be effected in accordance with, and subject to, the 
rules, regulations, operating procedures and custody arrangements of the Book-Entry System and each Clearing Corporation, 
respectively.   


C.  With respect to any cash held by Custodian on behalf of Borrower, Custodian shall hold such cash in a cash account on 
behalf of Borrower. Subject to the provisions of this Paragraph 2C, Custodian acknowledges that Custodian holds Borrower s 
Account (including any cash account) and all Securities and cash from time to time deposited in Borrower s Account, as bailee, 
financial intermediary and securities intermediary on Borrower s behalf, subject to this Custodial Undertaking. Custodian shall 
segregate all Securities and cash in Borrower's Account from the assets of Custodian or other persons solely by appropriate 
identification on Custodian's books and records.  By so marking Custodian's books and records, Custodian and Borrower intend to 
create a special deposit account in favor of Borrower. Custodian shall not pay any interest on any cash held at any time in Borrower s 
Account. Custodian hereby acknowledges and agrees that Borrower's Account shall be deemed to be a "securities account" within the 
meaning of the UCC.     


3. REPRESENTATIONS AND WARRANTIES
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A. Borrower, Lender and Custodian.  Borrower, Lender and Custodian each represents and warrants, which representations 
and warranties shall be deemed to be repeated on each day on which a Loan is outstanding, that:    


(i) It is duly organized and existing under the laws of the jurisdiction of its organization with full power and authority 
to execute and deliver this Custodial Undertaking and to perform all of the duties and obligations to be performed by it hereunder;   


(ii) This Custodial Undertaking is, and each Loan (with respect to Borrower and Lender only) will be, legally and 
validly entered into, does not, and will not, violate any ordinance, charter, by-law, rule or statute applicable to it, and is enforceable in 
accordance with its terms, except as may be limited by bankruptcy, insolvency or similar laws, or by equitable principles relating to or 
limiting creditors' rights generally; and   


(iii)  The person executing this Custodial Undertaking on its behalf has been duly and properly authorized to do so.   


B. Further Representations of Custodian.  Custodian further represents and warrants, which representations and warranties  
shall be deemed to be repeated on each day on which a Loan is outstanding, that:   


(i) It is a New York trust company with its principal office at One Wall Street, New York, New York 10286;   


(ii) It maintains a book-entry securities account with FRBNY and each Clearing Corporation in which it holds 
Securities hereunder; and   


(iii)  It will maintain each of Lender's Account and Borrower s Account as a custody account and shall administer 
Lender's Account and Borrower s Account in the same manner it administers similar accounts established for the same purpose.  


4. TRANSFER OF ELIGIBLE COLLATERAL AND LOANED SECURITIES


   


A.  Borrower and Agent shall deliver to Custodian Oral or Written Instructions with respect to any Loan subject to this 
Custodial Undertaking, which Instructions collectively shall include the description and par value of Loaned Securities, the amount of 
the Cash Collateral Fee to be applied to the Eligible Collateral, the Business Day on which the Loan is to settle ("Loan Date"), the 
applicable Lender or Lenders and the Business Day on which the Loan is to terminate ("Loan Termination Date"), by 2:00 p.m. on the 
Loan Date.  If Custodian receives such instructions from Borrower and Agent after 2:00 p.m. on the Loan Date, Custodian shall use 
its best efforts to effect the Loan on such Loan Date.  If such instructions from Borrower and Agent do not match, Custodian shall 
notify Borrower and Agent and await further instruction.     


B.  Prior to the close of the Fedwire for securities transfer originations or the Clearing Corporation on the Loan Date, Lender 
shall transfer, or cause to be transferred, to Lender's Account sufficient Loaned Securities to complete such Loan on such Loan Date.   


C.   By the close of business on the Loan Date, Borrower shall transfer, or cause to be transferred, to Borrower's Account 
sufficient Eligible Collateral to complete such Loan on such Loan Date.  


5. EFFECTING LOANS


   


A. On the Loan Date for any Loan subject to this Custodial Undertaking, Custodian shall effect the Loan in accordance with 
Borrower s Oral or Written Instructions, subject to the following provisions:    


(i) Determination of Eligible Loaned Securities; Negotiability.  Custodian shall determine that the Loaned Securities 
to be transferred to Borrower s Account are Eligible Loaned Securities and that any Physical Securities comprising Eligible Loaned 
Securities are in negotiable form.  Any Loaned Securities which are not Eligible Loaned Securities and any Physical Securities which 
are not in negotiable form shall not be included in the calculations set forth below and shall not be transferred to Borrower s Account.    


(ii) Determination of Margin Value and Market Value.  Custodian shall determine the Margin Value of Loaned 
Securities to be transferred to Borrower's Account and the Market Value of Eligible Collateral to be transferred to Lender s Account.    


(iii) Transfer of Loaned Securities and Eligible Collateral.  Provided the Margin Value of Loaned Securities to be 
transferred to Borrower's Account equals or exceeds the sum of (a) the Market Value of Eligible Collateral to be transferred to 
Lender s Account and (b) the related Cash Collateral Fee due on the Loan Termination Date, Custodian shall transfer such Eligible 
Collateral from Borrower's Account to Lender's Account against the transfer of the Loaned Securities from Lender s Account to 
Borrower s Account. 
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(iv)  Maintenance of Borrower s Account.     


(a) Physical Securities.  Custodian shall take possession of each Physical Security comprising Loaned Securities 
at a secure facility and, during the term of a particular Loan and shall identify such Physical Securities on its books and records as 
owned by Borrower.     


(b) Book-Entry Securities.  Any Loaned Security which is either (i) a Book-Entry Security, or (ii) a part of a 
fungible bulk of Book-Entry Securities shall be continuously maintained by Custodian in the Book-Entry System. During the term of 
a particular Loan, Custodian shall identify such Book-Entry Securities on its books and records as owned by Borrower.     


(c) Clearing Corporation Securities.  Any Loaned Security which is either (i) a Clearing Corporation Security, or 
(ii) part of a fungible bulk of Clearing Corporation Securities shall be continuously maintained by Custodian in an account with the 
appropriate Clearing Corporation. During the term of a particular Loan, Custodian shall continuously identify such Clearing 
Corporation Securities on its books and records as owned by Borrower.    


(v)  Intent of Lender and Borrower. Lender and Borrower agree that it is intended that Custodian act as a "securities 
intermediary" as such term is defined in the UCC with respect to Loans hereunder and that all property in Lender s Account 
(excluding cash) shall be treated as "financial assets", as such term is defined in the UCC.   


B.  Borrower s Use of Loaned Securities.  Borrower agrees with Lender that, subject to the rights of Borrower under 
Paragraph 8 hereof and Section 13 of the Securities Loan Agreement, upon an Event of Default as to which Lender is the defaulting 
party, Loaned Securities shall remain in Borrower s Account until the Loan is terminated pursuant to Paragraph 7 hereof.   


C. Custodian's Inability to Complete a Loan.  If Custodian is unable to complete a Loan because Borrower or Lender has 
failed to provide complete Oral or Written Instructions as required by Paragraph 4A hereof or either Borrower or Lender has failed to 
transfer sufficient Eligible Collateral or Eligible Loaned Securities to Borrower's Account or Lender s Account, respectively, 
Custodian shall promptly notify Borrower and Lender and await the receipt of such Oral or Written Instructions, Eligible Collateral or 
Eligible Loaned Securities.  In any event, Lender and Borrower shall remain obligated to each other pursuant to the original terms of 
each Loan.   


D. Simultaneous Transaction.  Lender and Borrower agree that in effecting transactions contemplated by this Custodial 
Undertaking, transfers between Lender's Account and Borrower's Account are intended to be, and shall be deemed to be, 
simultaneous.   


E. Pledge of Eligible Collateral. (i) Upon the transfer of Loaned Securities to Borrower's Account and the transfer of Eligible 
Collateral to Lender's Account, it is agreed by Borrower and Lender that, subject to Borrower's right of substitution pursuant to 
Paragraph 6B and notwithstanding the credit of income to Borrower's Account pursuant to Paragraph 5F, the Eligible Collateral shall 
be for all purposes pledged to Lender.  Lender agrees, however, that, subject to Paragraph 8 hereof and Section 13 of the Securities 
Loan Agreement, it will transfer Eligible Collateral to Borrower's Account on the termination of a Loan pursuant to Section 6 of the 
Securities Loan Agreement.    


(ii)  Borrower, Lender and Custodian agree that all Eligible Collateral held in Lender's Account from time to time will be 
held by Custodian as agent of Lender, that Custodian will take such actions with respect to Lender's Account and the Eligible 
Collateral therein as Lender shall direct, and that in no event shall any consent of Borrower be required for the taking of any such 
action by Custodian. Custodian shall not be liable for any Losses (as defined in Paragraph 9A) incurred or sustained by Lender, 
Borrower or any third party as a result of Custodian transferring any Eligible Collateral in Lender's Account pursuant to Lender's 
instructions (whether or not subsequent to receipt of a Notice of Default) and shall have no further obligation or responsibility to 
Lender or Borrower under this Custodial Undertaking with respect to the Eligible Collateral transferred from Lender's Account.     


(iii)  Any instruction to Custodian to transfer Eligible Collateral from Lender's Account during the term of a Loan shall be set 
forth in a written notice substantially in the form attached hereto as Appendix I.  Lender shall deliver such notice to a Vice President 
or above in Custodian's Broker Dealer Services Division and shall send Borrower a copy of same.  Custodian shall, as promptly as 
practicable under the circumstances, act in accordance with such instructions; it being understood and agreed that Custodian shall 
have no liability for its inability to comply with Lender's instructions if the rules or systems of the Book-Entry System and/or 
applicable Clearing Corporation prevent Custodian from transferring the Eligible Collateral from Lender's Account.  Lender shall pay 
to Custodian all applicable fees, costs and charges associated with such transfer from Lender's Account.  
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F. No Lien or Pledge by Custodian.  Custodian agrees that neither Eligible Collateral credited to Lender s Account nor 
Loaned Securities credited to Borrower's Account shall be subject to any security interest, lien or right of setoff by Custodian or any 
third party claiming through Custodian and Custodian shall not pledge, encumber, hypothecate, transfer, dispose of, or otherwise 
grant any third party an interest in, any such Eligible Collateral.   


G. Payment of Income.  Until such time that Custodian shall receive a Notice of Default from Borrower pursuant to Paragraph 
8, Custodian shall credit to Lender s Account any income received by Custodian with respect to the Loaned Securities. After receipt 
of such Notice of Default from Borrower, Custodian shall credit to Borrower s Account income received by Custodian with respect to 
the Loaned Securities.    


H. Confirmations.  Custodian shall provide Lender and Borrower with confirmation statements reflecting Eligible Collateral 
and cash positions in Lender's Account and Loaned Securities in Borrower s Account on each Business Day or as otherwise may be 
requested by Lender or Borrower.  Lender and Borrower shall promptly review all such confirmation statements and shall promptly 
advise Custodian of any error, omission or inaccuracy in such statements.  Custodian shall undertake to correct any errors, failures or 
omissions that are reported to Custodian by Borrower or Lender.  Any such corrections shall be reflected on subsequent confirmation 
statements.   


I. Deliveries by Custodian.  All transfers of securities or cash by Custodian to Lender from Lender's Account shall be made to 
Lender by delivery to the account(s) designated in Schedule III(A), and all transfers of securities or cash to Borrower from 
Borrower s Account shall be made to the account(s) designated in Schedule III(B), as each may be amended from time to time by 
delivery to and receipt by Custodian of a new Schedule III(A) or (B), as the case may be.   


J.  Voting Rights.  Until such time that Custodian shall receive a Notice of Default from Borrower pursuant to Paragraph 8, 
Custodian shall accept Lender s instructions with respect to the exercise of the right to vote, provide any consent or take any similar 
action with respect to the Loaned Securities if the record date or deadline for such vote, consent or other action falls during the term 
of the Loan. After receipt of such Notice of Default, Custodian shall accept Borrower s instructions with respect to such vote, consent 
or other action.  


6. VALUATION OF LOANED SECURITIES AND ELIGIBLE COLLATERAL; SUBSTITUTION OF ELIGIBLE 
COLLATERAL AND LOANED SECURITIES


   


A. Valuation.  At the opening of each Business Day during which a Loan subject to this Custodial Undertaking shall remain 
outstanding, Custodian shall determine the Market Value of Eligible Collateral and the Margin Value of Loaned Securities.    


(i)  Margin Deficit.  If, at the opening of any Business Day, the sum of (a) the Market Value of Eligible Collateral in 
Lender's Account and (b) the aggregate Cash Collateral Fee due on the Loan Termination Date is less than the Margin Value of the 
Loaned Securities, Custodian shall so notify Borrower and Lender prior to 2:00 p.m.  Following any such notice, Borrower, upon a 
request from Lender received prior to 2:00 p.m. on any date, shall promptly return to Lender's Account Loaned Securities ("Returned 
Loaned Securities") on such date such that, after return thereof to Lender's Account, the sum of (a) the aggregate Market Value of 
Eligible Collateral and (b) the aggregate Cash Collateral Fee due on the Loan Termination Date equals the Margin Value of the 
Loaned Securities (excluding the Returned Loaned Securities). If Borrower fails to transfer an appropriate amount of Returned 
Loaned Securities on the date of any such notice, Custodian shall notify Borrower and Lender and await further instructions.    


(ii)  Margin Excess.  In the event the sum of (a) the aggregate Market Value of Eligible Collateral and (b) the aggregate 
Cash Collateral Fee due on the Loan Termination Date shall exceed the Margin Value of the Loaned Securities (such excess amount, 
the "Margin Excess"), Custodian shall so notify Borrower and Lender prior to 2:00 p.m.  On the date of any such notice, Lender shall 
promptly transfer to Borrower s Account additional Eligible Loaned Securities ("Additional Loaned Securities") having a Margin 
Value equal to the Margin Excess. Lender hereby irrevocably authorizes Custodian to accept the Oral or Written Instructions of 
Borrower identifying Additional Loaned Securities to be transferred from Lender's Account pursuant hereto. If the required amount of 
Additional Loaned Securities are not available in Lender s Account and Lender fails otherwise to transfer such Additional Loaned 
Securities on the date of any such notice, Custodian shall notify Borrower and Lender and await further instructions. For purposes of 
this Custodial Undertaking, Additional Loaned Securities shall be deemed to be Loaned Securities in all respects.   


B. Substitution.  Borrower hereby authorizes Custodian, upon Borrower s and Custodian s receipt of one (1) Business Day 
prior Oral or Written Instructions from Lender, to substitute Eligible Loaned Securities (the Substitute Loaned Securities ) for any 
Loaned Securities provided the Substitute Loaned Securities have a Margin Value at least equal to the then Margin Value of the 
Loaned Securities for which such substitution is made. Notwithstanding Paragraph 5D, Custodian shall not transfer any Loaned 
Securities to Lender s Account pursuant to this Paragraph 6B until it has first transferred the Substitute Loaned Securities to 
Borrower s Account. 
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7. LOAN TERMINATION DATE


  
Subject to Paragraph 8 hereof and Section 13 of the Securities Loan Agreement, on the date of termination of any Loan, Lender and 
Borrower shall instruct Custodian to transfer from Lender's Account to Borrower's Account the Eligible Collateral and the Cash 
Collateral Fee (if applicable) with respect to such Loan against the transfer of the Loaned Securities from Borrower s Account to 
Lender s Account.  


8. DEFAULT


  


In the event that Lender or Borrower delivers a Notice of Default to Custodian, Custodian shall notify the defaulting party of its 
receipt of such Notice of Default and act in accordance with the instructions of the non-defaulting party with respect to such non-
defaulting party's rights pursuant to the Securities Loan Agreement.  Custodian may fully rely without further inquiry on the 
statements set forth in such Notice of Default.  In addition, Lender and Borrower acknowledge and agree that the provisions of 
Section 18 of the Securities Loan Agreement shall be fully effective with respect to all Loans entered into between them, irrespective 
of whether such Loans are entered into in connection with this Custodial Undertaking, directly between Lender and Borrower or 
otherwise.  Notwithstanding anything to the contrary in the foregoing provisions, Custodian's receipt of a Notice of Default by 
Borrower under the Securities Loan Agreement shall not limit any right that Borrower has to substitute Eligible Collateral pursuant to 
the Securities Loan Agreement and this Custodial Undertaking.  


9. CONCERNING CUSTODIAN


  


A. Limitation of Liability; Indemnification.      


(i)  Custodian shall not be liable for any costs, expenses, damages, liabilities or claims, including reasonable fees of counsel 
(collectively, "Losses"), resulting from its action or inaction in connection with this Custodial Undertaking, including Losses which 
are incurred by reason of any action or inaction by the Book-Entry System or any Clearing Corporation, or their successors or 
nominees, except for those Losses arising out of Custodian's negligence, bad faith or wilful misconduct.  In no event shall Custodian 
be liable to Lender, Borrower or any third party for special, indirect or consequential damages, or lost profits or loss of business, 
arising under or in connection with this Custodial Undertaking.  Custodian may, with respect to questions of law, apply for and obtain 
the advice and opinion of counsel, and shall be fully protected with respect to anything done or omitted by it in good faith in 
conformity with such reasonable advice or opinion.      


(ii) Lender agrees to indemnify Custodian and to hold it harmless against any and all Losses (including claims by Lender or 
Borrower) which are sustained by Custodian as a result of Custodian's action or inaction in connection with this Custodial 
Undertaking, except those Losses arising out of Custodian's negligence, bad faith or wilful misconduct.  Notwithstanding the 
foregoing, Custodian shall be absolutely indemnified by Lender for, and held harmless against, any loss, liability or expense (including the 
reasonable costs, expenses and fees of attorneys chosen by Custodian incurred in defending any claim of such liability) incurred as a result 
of complying with the Oral or Written Instructions of Lender, including without limitation any such compliance which constitutes or is 
alleged to constitute a violation of the rights of any party or a violation of an injunction, stay, order or law. Custodian shall notify Lender 
before complying with Lender's Oral or Written Instructions if the Custodian believes such compliance would conflict with any such 
injunction, stay, or order of which Custodian is aware.  In such circumstances, Lender hereby directs Custodian to disregard such Oral 
or Written Instructions until otherwise instructed by Lender.    


(iii)  Borrower agrees to indemnify Custodian and hold it harmless against any and all Losses which are sustained by 
Custodian by reason of or as a result of (a) the occurrence or continuance of an Event of Default by Borrower, (b) any negligence, bad 
faith or willful misconduct by Borrower in any way relating to, or arising from, this Custodial Undertaking or Loans hereunder and 
(c) any action taken or omitted by Custodian pursuant to Borrower's Oral or Written Instructions.  Notwithstanding the foregoing, 
Borrower shall not indemnify Custodian for those Losses arising out of the events described above which result from Custodian's 
negligence, bad faith or willful misconduct.  Notwithstanding the foregoing, Custodian shall be absolutely indemnified by Borrower for, 
and held harmless against, any loss, liability or expense (including the reasonable costs, expenses and fees of attorneys chosen by Custodian 
incurred in defending any claim of such liability) incurred as a result of complying with the Oral or Written Instructions of Borrower, 
including without limitation any such compliance which constitutes or is alleged to constitute a violation of the rights of any party or a 
violation of an injunction, stay, order or law. Custodian shall notify Borrower before complying with Borrower's Oral or Written 
Instructions if the Custodian believes such compliance would conflict with any such injunction, stay, or order of which Custodian is 
aware.  In such circumstances, Borrower hereby directs Custodian to disregard such Oral or Written Instructions until otherwise 
instructed by Borrower.  
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(v)  It is expressly understood and agreed that Custodian's right to indemnification hereunder shall be enforceable against 
Lender and/or Borrower directly, without any obligation to first proceed against any third party for whom they may act, and 
irrespective of any rights or recourse that Lender or Borrower may have against any such third party.  This indemnity shall be a 
continuing obligation of Lender and Borrower notwithstanding the termination of any Loans or of this Custodial Undertaking.   


B. No Guaranty by Custodian.  It is expressly agreed and acknowledged by Lender and Borrower that Custodian is not 
guaranteeing performance of or assuming any liability for the obligations of Lender or Borrower hereunder nor is it assuming any 
credit risk associated with Loans hereunder, which liabilities and risks are the responsibility of Lender and Borrower; further, it is 
expressly agreed that Custodian is not undertaking to make credit available to Borrower or Lender to enable it to complete Loans 
hereunder.   


C. No Duty of Inquiry.  Without limiting the generality of the foregoing, Custodian shall be under no obligation to inquire into, 
and shall not be liable for:    


(i)  The validity of the issue of any securities loaned or pledged by or for Lender or Borrower, or the legality, validity or 
enforceability of any loan or pledge hereunder;    


(ii) The due authority of any Authorized Person to act on behalf of Lender or Borrower with respect to cash or securities held 
in Lender's Account or Borrower's Account; or    


(iii) The due authority of Lender or Borrower to lend, borrow, pledge or hold any particular security hereunder.   


D. Securities in Default.  Custodian shall not be under any duty or obligation to take action to effect collection of any amount if 
the securities upon which such amount is payable are in default, or if payment is refused after due demand or presentation, unless and 
until (i) it shall be directed to take such action by Written Instructions and (ii) it shall be assured to its satisfaction of reimbursement 
of its costs and expenses in connection with any such action.   


E. Custodian Fee.  Custodian shall be entitled to receive and Lender agrees to pay to Custodian such compensation as may be 
agreed upon from time to time between Custodian and Lender and Custodian's out-of-pocket expenses.   


F. Reliance on Oral/Written Instructions.  Custodian shall be entitled to rely upon any Written Instruction or Oral Instruction 
received by Custodian and reasonably believed by Custodian to be delivered by an Authorized Person.  Lender and Borrower agree to 
forward to Custodian Written Instructions confirming any and all Oral Instructions in such manner that such Written Instructions are 
received by Custodian by the close of business of the same day that such Oral Instructions are given to Custodian.  Lender and 
Borrower agree that the fact that such confirming Written Instructions are not received or that contrary Written Instructions are 
received by Custodian shall in no way affect the validity or enforceability of the transactions previously authorized and effected by 
Custodian.   


G. Reliance on Pricing Services.  Custodian is authorized to utilize any generally recognized pricing information service 
(including brokers and dealers of securities) in order to perform its valuation responsibilities hereunder, and Borrower and Lender 
agree to hold Custodian harmless from and against any Losses incurred as a result of errors or omissions of any such pricing 
information service, broker or dealer.   


H. Force Majeure.  Custodian shall not be responsible or liable for any failure or delay in the performance of its obligations 
under this Custodial Undertaking arising out of or caused, directly or indirectly, by circumstances beyond its reasonable control, 
including without limitation, acts of God, earthquakes, fires, floods, wars, civil or military disturbances, sabotage, epidemics, riots, 
loss or malfunctions of utilities, computer (hardware or software) or communications service, labor disputes, acts of civil or military 
authority, or governmental, judicial or regulatory actions; provided however, that Custodian shall use its best efforts to resume 
performance as promptly as practicable under the circumstances.   


I. No Additional Duties.  Custodian shall have no duties or responsibilities except such duties and responsibilities as are 
specifically set forth in this Custodial Undertaking, and no covenant or obligation shall be implied in this Custodial Undertaking 
against Custodian.   


J. No Duty Regarding Derivatives.  If Lender and Borrower have selected as Eligible Collateral securities which derive all or 
a portion of their value from changes in the value of underlying securities, mortgages or other obligations, or one or more currencies, 
commodities, indices or other factors (hereinafter referred to as "Derivative Securities"), the parties understand that Custodian shall 
have no obligation to monitor whether any such securities constituting Eligible Collateral are also Derivative Securities.  Accordingly, 
the parties agree that anything in the Custodial Undertaking to the contrary notwithstanding, it shall be Lender's and Borrower's 
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responsibility to ensure that Eligible Collateral does not include Derivative Securities unless they have otherwise agreed.  Custodian 
shall have no liability whatsoever for any loss, damage or expense arising out of the ineligibility of Derivative Securities which are 
the subject of Loans pursuant to this Custodial Undertaking.  


10. TERMINATION


  
Any of the parties hereto may terminate this Custodial Undertaking by giving to the other parties a notice in writing specifying the 
date of such termination, which shall be not less than thirty (30) days after the date of giving of such notice.  Upon termination hereof, 
Lender shall pay to Custodian such compensation as may be due to Custodian as of the date of such termination, and shall likewise 
reimburse Custodian for any disbursements and expenses made or incurred by Custodian and payable or reimbursable hereunder.  If 
Lender and Borrower do not provide Written Instructions designating a successor custodian prior to the termination date, Custodian 
shall, at Lender's expense, continue to hold Eligible Collateral in Lender's Account until the date of the termination of the Loan with 
respect to each outstanding Loan, or until it has received a Notice of Default in connection therewith, and Written Instructions with 
respect to delivery of such Eligible Collateral.  If Custodian has not received delivery instructions with respect to Eligible Collateral in 
Lender's Account, Custodian may, in its sole discretion, hold Book-Entry Securities and Clearing Corporation Securities in escrow for 
the benefit of and at the expense of Lender and deliver Physical Securities and cash to Lender at the address provided below.  


11. MISCELLANEOUS


   


A. Authorized Persons.  Lender and Borrower each agrees to furnish to Custodian a new Schedule II in the event that any 
Authorized Person ceases to be an Authorized Person or in the event that other or additional Authorized Persons are appointed and 
authorized.  Until such new Schedule II is received, Custodian shall be fully protected in acting under the provisions of this Custodial 
Undertaking upon Oral Instructions or Written Instructions from a person reasonably believed to be an Authorized Person as set forth 
in the last delivered Schedule II.   


B. Access to Books and Records.  Upon reasonable request, Lender and Borrower shall have access to Custodian's books and 
records maintained in connection with this Custodial Undertaking during Custodian's normal business hours.  Upon reasonable 
request, copies of any such books and records shall be provided to Lender or Borrower at the requesting party's expense.   


C. Invalidity of any Provision.  In case any provision in or obligation under this Custodial Undertaking shall be invalid, illegal 
or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining provisions or obligations shall not in any 
way be affected or impaired thereby, and if any provision is inapplicable to any person or circumstances, it shall nevertheless remain 
applicable to all other persons and circumstances.   


D. Entire Agreement/Amendments.  This Custodial Undertaking represents the entire agreement among the parties hereto 
with respect to Loans subject to this Custodial Undertaking and may not be amended or modified in any manner except by a written 
agreement executed by the parties hereto; provided that Borrower may amend Schedule I hereto (relating to Eligible Loaned 
Securities and the applicable Margin Percentage) in its sole discretion upon one (1) Business Day prior notice to Lender and 
Custodian.   


E. Binding Agreement.  This Custodial Undertaking shall extend to and shall be binding upon the parties hereto and their 
respective successors and assigns; provided, however, that this Custodial Undertaking shall not be assignable by any party without the 
written consent of the other parties.   


F. Applicable Law/Jurisdiction.  This Custodial Undertaking shall be construed in accordance with the laws of the State of 
New York without regard to conflict of laws principles thereof.  The parties hereby consent for themselves and their property in any 
legal action or proceeding relating to this Custodial Undertaking, or for recognition and enforcement of any judgment in respect 
thereof, to the exclusive jurisdiction of (i) the courts of the State of New York located in the Borough of Manhattan in New York 
City, and appellate courts thereof, and (ii) courts of the United States for the Southern District of New York, and appellate courts 
thereof.  The parties hereby waive their right to trial by jury in any proceeding involving, directly or indirectly, any matter in any way 
arising out of, related to, or connected with, this Custodial Undertaking.   


G. Waiver of Immunity.  To the extent that in any jurisdiction any party other than Borrower may now or hereafter be entitled 
to claim, for itself or its assets, immunity from suit, execution, attachment (before or after judgment) or other legal process, each party 
irrevocably agrees not to claim, and it hereby waives, such immunity in connection with this Custodial Undertaking.   


H. Headings and References.  The headings and captions in this Custodial Undertaking are for reference only and shall not 
affect the construction or interpretation of any of its provisions.  
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I. Counterparts.  This Custodial Undertaking may be executed in any number of counterparts, each of which shall be deemed 
to be an original, but such counterparts shall, together, constitute only one instrument.   


J. Inconsistency with Securities Loan Agreement.  In the event of any inconsistency between the terms and conditions of the 
Securities Loan Agreement and this Custodial Undertaking with respect to the rights, duties or obligations of Custodian and Loans 
subject to this Custodial Undertaking, the terms and conditions of this Custodial Undertaking shall govern.   


K. Notices.  Any notice authorized or required by this Custodial Undertaking shall be sufficiently given if addressed to the 
receiving party and hand delivered or sent by mail, telex or facsimile to the individuals at the addresses specified in Schedule IV or to 
such other person or persons as the receiving party may from time to time designate in writing.  Such notice shall be effective upon 
receipt.   


L. No Third Party Beneficiaries.  In performing hereunder, Custodian is acting solely on behalf of Lender and Borrower and 
no contractual or service relationship shall be deemed to be established hereby between Custodian and any other person.   


M. Confidentiality.  Lender, Agent and Custodian agree not to disclose to any other party and to keep confidential the terms 
and conditions of this Custodial Undertaking (including fee arrangements) and any amendment, supplement or Schedule hereto.  In 
the event that any of Lender, Agent or Custodian breaches any provision of this section, any other party shall be entitled to temporary 
and permanent injunctive relief against the breaching party without the necessity of proving actual damages.  Notwithstanding the 
foregoing, Custodian may disclose Lender s or Borrower's name, address, securities position and other information to its external 
counsel and auditors and to the extent required by law, the rules of any stock exchange or regulatory or self-regulatory organization or 
any order or decree of any court or administrative body that is binding on Custodian or any Clearing Corporation or the terms of the 
organizational documents of the issuer of any security or the terms of any security itself.   


N. Parties Deemed Principals.  Unless the parties hereto execute and deliver a Custodial Agency Annex pursuant to which the 
identity of all principals for whom any party may act in connection with this Custodial Undertaking is disclosed, each party shall be 
responsible for the performance of its obligations hereunder as a principal.  However, the execution and delivery of a Custodial 
Agency Annex shall not relieve any party (including, without limitation, Agent) of its obligations hereunder except as provided by 
applicable law.   


O. USA PATRIOT Act Notice.  Lender and Borrower each hereby acknowledges that Custodian is subject to federal laws, 
including the Customer Identification Program (CIP) requirements under the USA PATRIOT Act and its implementing regulations, 
pursuant to which Custodian must obtain, verify and record information that allows Custodian to identify Lender and Borrower.  
Accordingly, prior to opening Lender s Account or Borrower s Account hereunder Custodian will ask Lender and Borrower to 
provide certain information including, but not limited to, name, physical address, tax identification number and other information that 
will help Custodian to identify and verify Lender and Borrower s identity such as organizational documents, certificate of good 
standing, license to do business, or other pertinent identifying information.  Lender and Borrower each agrees that Custodian cannot 
open Lender s Account or Borrower s Account hereunder unless and until the Custodian verifies Lender s and Borrower s identity in 
accordance with its CIP.  
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IN WITNESS WHEREOF, the partieshereto have causedthis Custodial Undertaking to be executedby theii respective
corporateofficers,thereuntoduly authorized,asof the .Z~dayof October2008.


AIG SECURITIESLENDING CORP.,AS AGENT FEDERAL RESERVEBANK OF NEW YORK


~


~
By ___________________ By


Title: Titl€’ Susan McLaugtllifl
Vice President


Tax IdentificationNumber: - Markets


THE BANK OF NEW YORK


By:


‘l’itle:


cuicslhh.dor
(6/07)
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IN WITNESS WHEREOF, the partieshereto have caused this Custodial UndertakingLo be executed by their respective
corporate officers, thereunto duly authorized,asof the ~ - day of October2008


AJC SECURITIES LENDING CQRP4, AS AGENT


By:


Title:


FEDERAL RESERVE BANK OF NEW YORK


By:


Title:


TaxIdentifIcationNumber:


THE BANK OF NEW YORK


Title:


cuicsiiib.doc
(6/07)
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SCHEDULE I 


SCHEDULE OF ELIGIBLE LOANED SECURITIES AND ASSOCIATED MARGIN PERCENTAGE 


CLASS A 


DIRECT OBLIGATIONS OF THE U,S. TREASURY 
Margin 


Scrnrity Type Percentage 
Bills , ,." " , , 1010/0 


Notes and Bonds (including Inflation-Indexed Securities): 
Up to and including 3 years remaining maturity............................, 101% 
Greater than 3 and up [Q and including 5 years remaining maturity 102% 
Gr(;:ater than 5 and up to and including 10 years remaining maturity." t 02% 
Greater than 10 and up to 30 years remaining maturity I03% 


STRIPS lind Private Label Treasury Backed (including Strips ofInflation Indexed Securities): 
Up 10 and including 3 years remaining maturity . 101 % 
Greater Ihan 3 and up to and including 5 years remaining maturity 102% 
Greater than 5 and up to and including 10 years remaining maturity 103% 
Greater than 10 and up to and including 20 years remaining maturity 104% 
Greater than 20 and up to and including 30 years remaining maturity , 106% 


(I)	 All securities must be Clearing Corporation Securities Or Book-Entry Securities as such tenns are defined in the 
Custodial Undertaking. 
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CLASS A 


DIRECT OBLIGATIONS (EXCLUDING STRUCTURED NOTES) OF THE FOLLOWING FEDERALLY
 
RELATED ENTITIES:
 


Farm Credit System Financial Assistance Corporation;
 
Federal Agricultural Mortgage Corporation (Fanner Mac);
 


Federal Farm Credit Banks Funding Corporation (Farm Credit System);
 
Fcderill Home Loan Bank System;
 


Federal Home Loan Mortgage Corporation (Freddie Mac);
 
Federal National Mortgage Association (Fannie Mae);
 


Financing Corporation (FICO),
 
Resolution Funding Corpormion (REFCO);
 


Srudent Loa.n Marketing Association (SLMA); or
 
TenneSsee Valley Authority
 


Margin 
Security Type Percentage 
Discount Notes, , , , ,.. , , , 101%1 


Fixed and FloatiJ::!.g Rate Debentures 
Up to and including 3 years remaining maturity 101'% 
Greater than 3 and up to and including 5 years remaining maturity 102% 
Greater than 5 and up to and including 10 years remaining maturity 103% 
Greater than lO and up to 30.5 years remaining maturity, , 104% 


Interest and Principal Strips 
Up to and including 3 years remaining maturity " " I02% 
Greater than 3 and up to and including 5 years remaining maturity 102% 
Greater than 5 and up to and including 10 years remaining mamrily 103% 
Greater than 10 and up to and including 20 years remaining maturity 105% 
Greater than 20 and up to and including 30.5 years remaining maturity .... 108% 


(I)	 All securities must be denominated, and pay interest and principal, in U.S, dollars only. 
(2)	 Margin percentages apply to all exisring and potential future obligations of the type indicated, regardless of 


CUlTent securiTy Iypes outstanding, 
(3)	 Obligations of other federally related agencies not listed above have been excluded on the basis of 


operational experience and/or limitations oftriparty custodian. ,f 
(4)	 All securities must be Clearing Corporation Securities or Book.Entry Securities as such terms arc defined JJ 


in the Custodial Undertaking. 


Page 2 of 5
 
Schedule I
 


Custodial Undertaking In Connection With Master Securities Loan Agreement
 
Schedule or Eligible Loaned Securities and Associated Margin Percentage
 







OCT 08 2008 00:49 FR BANK OF NEW YORK 2018451555 TO 917326679274 P.03 


CLASS B 


MORTGAGE-BACKED SECURITIES
 
(EXCLUDING STRIPS, INTEREST ONLY PASSTHROUGHS j PRINCIPAL ONLY PASSTHROUGHS j
 


AND REMICS/COLLATERALIZED MORTGAGE OBLIGATIONS) ISSUED AND/OR FULLY
 
GUARANTEED BY THE FOLLOWING ENTITIES
 


Government National Mortgage Association (Ginnie Mae); 
Federal National Mortgage,Corporation (Freddie Mac); or 


Federal National Mortgage Association (Fannie Mac) 


§£.cwity Type 
Agency Single-Family, fixed-Raw Pass-through Securities 
(Regardless of original maturity of underlying mOrtgages) 


Up to and including 20 years remaining maturi(y ., , 
Greater than 20 and up to and including 30 years remaining maturity .. , 


107% 
108% 


Margin 
Perccntagg 


Agency Single-Family, Adjustable Rate Pass-through Securities 
(Regardless of original maturity of underlying mortgages) 


Up to and including 20 years remaining maturity 
Greater than 20 and up to and including 30 years remaining maturity 


107% 
108% 


(I)	 All $(lcuri!ies must be denominated, and pay principal and/or interest, in U.S. dollars only. 
(2)	 All securitie;;~ must be Clearing Corporation Securities or Book-Entry Securities as such tenm are defined in the 


Custodial Undertaking. 
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CLASS B
 


AGENCY MORTGAGE-BACKED SECURITIES
 
(INCLUDING STRIPS, INTEREST ONLY PASSTHROUGHS, PRINCIPAL ONLY PASSTHROUGHS,
 


AND REMICS/COLLATERALlZED MORTGAGE OBLIGATIONS)
 


Margin 
Security Type Percentage 
Agency Strips, Agency IntereSt Only Pass-through Securities, Agency Principal Only Pass-through Securities 


Up to and including 20 years remaining maturity .. " " 113%
 
Greater than 20 and up [Q and including 30 years remaining maturity 115%
 


(I)	 All securities must be denominated, and pay principal and/or interest, in u.s. dollars only. 
(2)	 Agency refers to securities issued and/or fully guaranteed by the Government National Mortgage Association, 


federal Home Loan Mortgage Corporation, Federal National MOrIgage Association, or Fanners Agricultural 
Mortgage Corporation. 


(3)	 All securities must be Clearing Corporation Securities or Book-Entry Securities as such terms arc defined in the 
Custodial Undertaking. 
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CLASSC
 


CORPORATE SECURITIES (EXCLUDING CONVERTIBLE BONDS AND EQUITIES), MONEY
 
MARKET INSTRUMENTS
 


Margin 
Percentage 


Corporate Securities 
BBB"/Baa3/BBB- Rated or better (by at least 2 rating agencies) Medium Term Notes. 
................ _. _ -_ .. _ _.. _ , " , , ,." 1200/0 
BBB-lBaa3/BBB- Rated or better (by at lcast 2 rating agencies) Bonds _.. _ 120% 


Money Markel Instruments 
AliP I/F I-Rated (by aI least 2 rating agencies) Commercial Paper 107% 
1\ liP I/F I~Rated (by at least 2 rating agencies) Bankers Acceptances .. _ _.. ,.107% 
A liP IIF I-Rated (by at least 2 rating agencies) Certificates of Deposit ,. 107% 


(I)	 All securities must be denominated, and pay principal and/or interest, in U.S. dollars only_ 
(2)	 All securities mus[ be rated by at least two rating agencies. Where two ratings exist, both must be BBB­


IBaa3/BBB- Rated or better. Where three ratings exist, two of the three ratings must be BBB-lBaa3f13BB­
Rated or better. 


(3)	 For CDs Ihat only have long term ratings, such CDs must be BBB-/Baa3/BBB- Rated Or better. 
(4)	 All securities must be Clearing Corporation Securities or Book-Entry Securities as such terms are defined in the 


Custodial Undertaking. 
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SCHEDULE III(A)   


Account Information for Delivery of Lender's Securities and Cash   


ABA: 011001234  


Bank Name: Boston Safe Deposit & Trust Company  


Account Name: AIGGSL AS AGENT  


Account Number: 103527  


Reference:  AGQFCOL1002  


Cost Center: 1219







  
SCHEDULE III(B)   


Account Information for Delivery of Borrower s Securities and Cash   


ABA:  021081118   


Bank Name:  Federal Reserve Bank of New York   


City:  New York   


Account Name:  FRBNY International Accounts. 







  
SCHEDULE IV  


ADDRESS FOR NOTICES     


TO BORROWER:  


Federal Reserve Bank of New York  
33 Liberty Street  


New York, New York  10045  
Credit and Risk Management  


Attn:  Andrew M. Danzig, Vice President  


with a copy to:   


HaeRan Kim, Assistant General Counsel and Senior Vice President   


TO LENDER:  


c/o AIG Securities Lending Corp. 
70 Pine Street, 13'" Floor 


New York, New York 10270 
Attn: Securities Lending   


TO CUSTODIAN:  


The Bank of New York 
One Wall Street, 4th Floor 


New York, New York 10286 
Attn: Broker Dealer Services Division  







  


 


APPENDIX I 
 
 


To: The Bank of New York 
 Broker Dealer Services 
 One Wall Street, 4th Floor 
 New York, New York  10286 
 Attention: Vice President 
 
 
This notice is given pursuant to Paragraph 5E of the Custodial Undertaking in Connection With Master Securities Loan Agreement by 
and among Federal Reserve Bank of New York ("Borrower"), AIG Securities Lending Corp., as agent ("Lender") and The Bank of 
New York ("Custodian") dated as of October 8, 2008 (the "Custodial Undertaking").  Lender hereby instructs Custodian to transfer 
the Eligible Collateral and cash in Lender's Account (as defined in the Custodial Undertaking) to: 
 


ABA:  ______________________________________ 
 
Bank or Depository:  __________________________ 
 
City:  _______________________________________ 
 
Account Name:  ______________________________ 
 
Account Number: _____________________________ 


 
 
 
 
Date: _________________ 
 
 
 
AIG SECURITIES LENDING CORP., AS AGENT 
 
 
By: ________________________ 
Title: 
 
 







CUSTODIAL AGENCY ANNEX   


This Annex forms a part of the Custodial Undertaking In Connection With Master Securities Loan Agreement dated as of 
October 8, 2008 (the "Custodial Undertaking") by and among AIG Securities Lending Corp. ("Agent"), as agent for the 
principal(s) identified on Appendix A attached hereto (each, a "Lender"), Federal Reserve Bank of New York ("Borrower") 
and The Bank of New York ("Custodian").  Capitalized terms used but not defined shall have the meanings ascribed to them 
in the Custodial Undertaking.  


1. Representations and Warranties of Agent


   


In addition to the representations set forth in Paragraph 3A of the Custodial Undertaking, Agent hereby represents 
and warrants, which representations and warranties shall be deemed to be continuing during the term of any Loan, that:    


(a) Each Lender has duly authorized Agent to execute and deliver the Custodial Undertaking on its behalf, has 
the power to so authorize Agent and to enter into the Loans contemplated by the Master Securities Lending Agreement and 
otherwise perform its obligations pursuant to the Master Securities Lending Agreement and the Custodial Undertaking, and 
has taken all necessary action to authorize such execution and delivery by Agent and such performance by it; and   


(b) No Loan effected hereunder shall be for the account of any third party not listed on Appendix A hereto.  


(c) Agent is subject to a rule implementing 31 U.S.C. 5318(h) and maintains an anti-money laundering 
program compliant with the requirements of the USA PATRIOT Act (the Act ) and the rules thereunder; (2) Agent is 
regulated by a federal functional regulator as that term is defined under 31.C.F.R. §103.120(a)(2); (3) Agent has 
implemented a customer identification program compliant with Section 326 of the Act that enables Agent to form a 
reasonable belief that it knows the true identity of its customers (including each Lender), including procedures to obtain 
information from and verify the identity of customers, maintain records of the information used to verify identity, determine 
whether any customer appears on any government list of known or suspected terrorists or terrorist organizations, and provide 
customers with adequate notice that the institution is requesting information to verify their identities; (4) Agent is in 
compliance with its anti-money laundering program and its customer identification program; and (5) Agent will certify 
annually that it has implemented its anti-money laundering program and that it (or its agent) will perform all aspects of its 
customer identification program with respect to each Lender.  


2. Multiple Lenders


   


(a) Choice of Account(s).  In the event that Agent proposes to act for more than one Lender hereunder, Agent 
and Borrower shall, subject to Custodian's prior consent, elect whether (i) to treat Loans under the Custodial Undertaking as 
Loans entered into on behalf of separate Lenders, or (ii) to aggregate such Loans as if they were Loans by a single Lender.  
Failure to make such an election shall be deemed an election to treat Loans under the Custodial Undertaking as Loans 
entered into on behalf of separate Lenders.   


(b) Separate Accounts for Lenders.  In the event that Agent and Borrower (with Custodian's prior consent) 
elect (or are deemed to elect) to treat Loans under the Custodial Undertaking as Loans on behalf of separate Lenders, the 
parties agree that (i) Custodian shall establish a separate Lender's Account in the name of each Lender, (ii) Agent will 
provide Borrower and Custodian with Written Instructions specifying the portion of each Loan allocable to the account of 
each of the Lenders for which it is acting (to the extent that any such Loan is allocable to the account of more than one 
Lender) by 2:00 p.m. on the Loan Date; (iii) Custodian shall perform its obligations pursuant to Paragraph 6 of the Custodial 
Undertaking on a Loan-by-Loan basis; and (iv) the parties' respective remedies under the Custodial Undertaking shall be 
determined as if Agent had entered into a separate Custodial Undertaking with the other party on behalf of each of its 
Lenders.   


(c) Omnibus Account for Lender(s).  In the event that Agent and Borrower elect to treat Loans under the 
Custodial Undertaking as if they were Loans by a single Lender, the parties agree that (i) Custodian shall establish one 
omnibus Lender 's Account in which all Lenders' interests with respect to Loans shall be commingled, (ii) Custodian shall 
perform its obligations pursuant to Section 6 on a Loan-by-Loan basis; and (iii) the parties' respective remedies under the 
Custodial Undertaking shall be determined as if all Lenders were a single Lender.  
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3. Custodian Not Responsible for Lender Confinnations. Notwithstanding any provision in the Custodial
Undertakingto the contrary,all confirmationstatementspreparedby Custodianpursuantto theCustodialUndertakingshall
be delivered to Agent and Custodianshall haveno responsibility for providing any Lenderwith confirmationstatements
reflecting Eligible Collateralin aLendersAccount.


4. RescindedAuthority. Agent shall provide Borrower and Custodian promptly with a revisedAppendix A
wheneveraLenderrescindsAgentsauthorityto performits obligationspursuantto theCustodialUndertaking.


5. Inconsistencywith Mency Annçx *0 Master Securities Loan A~reernent. In the event of any inconsistency
betweenthetermsandconditionsof anyagencyannexto theMasterSecuritiesLoanAgreementandthis CustodialAgency
Annex, thetermsandconditionsof this CustodialAgencyAnnexshall govern.


IN WITNESSWHE~EOF,the partieshavecausedthis Annexto be executedby their respectiveofficers,thereunto
duly authorizerl,asof the ~ dayof October,2008


AIG SECURITIESLENDING CORP. FEDERAL RESERVE BANK OF NEW YORK
/


/


/
_________________________ ____ ~ /


77~”In its Individual Capacity .~ .~ ... (.~


By’_____________________ By’ Susan McLaughUnVice ~resicIent
Title: Title: Markets


THE BANK OF NEW YORK


By:~


Title:


agenansl.doc


(3-04)
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3, Custodian Not Responsible for Lender Confirmations. Notwithstanding any provision in the Custodial
Undertakingto the contrary,all confirmationstatementspreparedby Custodianpursuantto the CustodialUndertakingshall
be delivered to Agent and Custodianshall have no responsibility for providing any Lender with confirmationstatements
reflecting Eligible CollateralIn a LendersAccounl.


4, RescindedAuthority. Agent shall provide Borrower snd Custodianpromptly with a revised Appendix A
wheneveraLenderrescindsAgentsauthorityto performits obligationspursuantto theCustodialUndertaking,


5. InconsIstencywith Mane,Annex to MasterSecuritiesLoan Agr~mvnt. In the eventof any inconsistency
betweenthe terms andconditionsof anyagencyannexto theMasterSecuritiesLoanAgreementandthis Cu5todiaiAgency
AnneN, thetermsandconditionsof this Guslodial AgencyAnnexshall govern.


IN WITNESSWHEREOF,thepartieshavecausedthis Annex to beexecutedby their respectiveofficers, thereunto
duty authorized,asof the ~ dayof October,ZtJOS


AIG SECURITIES LENDING CORP. FEDERAL RESERVE BANK OF NEW YORK


THE BANK OF NEW YORK


By.


Title:


In its IndividpalCapacity


By:


Title:


sgrrwnsi.doc


(3-O’l)


** TOTPI PPGFR7 **







  


APPENDIX A   


AIG Annuity Insurance Co. 
AIG SunAmerica Life Assurance Co. 
American International Group, Inc 
First SunAmerica Life Insurance Co. 
SunAmerica Life Insurance Co. 
The Variable Annuity Life Insurance Co.                                                                            





		AIG.BONY.Triparty.PL.2.pdf

		BY AND AMONG
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LETTER AGREEMENT 


THIS LETTER AGREEMENT, dated as of July 11, 2008 (this “Agreement”), is 
hereby executed among MAX-MM Limited (the “Company”), AIG Financial Products Corp. 
(“AIGFP”), Deutsche Bank Securities Inc. (“DBSI”), LaSalle Bank National Association 
(“LaSalle”), Deutsche Bank AG, New York Branch (“DBAG NY”) and Deutsche Bank AG, 
Cayman Islands Branch (“DBAG Cayman”). 


W I T N E S S E T H: 


WHEREAS, AIGFP has entered into an ISDA Master Agreement, dated as of 
March 10, 2005 (as amended from time to time, the “Put Agreement”), with the Company, 
whereby each of the parties thereto has agreed to make certain payments pursuant to the terms 
thereof, and in connection with the Put Agreement, the Company, DBAG NY and LaSalle have 
entered into a Second Amended and Restated Administration Agreement, dated as of October 24, 
2007 (as amended from time to time, the “Administration Agreement”), the Company and DBSI 
have entered into an Amended and Restated Dealer Agreement, dated as of October 24, 2007 (as 
amended from time to time, the “Dealer Agreement”) and AIGFP, the Company, DBSI and 
DBAG NY have entered into an Amended and Restated Letter Agreement, dated as of October 
24, 2007 (as amended from time to time, the “Letter Agreement”); and 


WHEREAS, the parties hereto desire to agree as to the terms that will govern the 
exercise of the Put (and the Options associated therewith) pursuant to the Put Agreement (the 
“Put”) with respect to the Maturing Notes (as defined on Exhibit A) and certain other related 
matters; 


NOW, THEREFORE, in consideration of the mutual promises, covenants, 
representations and warranties hereinafter set forth or incorporated herein, the Company, AIGFP, 
DBSI, LaSalle, DBAG NY and DBAG Cayman hereby agree as follows: 


Section 1. Definitions.  Capitalized terms used herein but not defined 
in this Agreement (including Exhibit A hereto) shall have the respective meanings 
assigned to such terms in, or incorporated by reference into, the Put Agreement or the 
Administration Agreement. 


Section 2. Agreement as to Effectiveness of Terms set forth in 
Exhibit A.  The parties hereto agree that the terms set forth on Exhibit A shall govern and 
be binding on all parties on the first Expected Final Payment Date following receipt by 
AIGFP and LaSalle of notice from DBAG Cayman or DBSI that either (i) approval from 
the board of directors of DBAG Cayman with respect to the entry into the transactions 
contemplated on Exhibit A to the letter agreement, dated the date hereof, between AIGFP 
and DBAG Cayman (the “Agreed Terms”) has been granted or (ii) approval from the 
board of directors of DBAG Cayman is not required for the entry into the Agreed Terms 
(such Expected Final Payment Date, the “Effective Date”). If such notice is delivered at or 
prior to 9:30 am (New York time) on an Expected Final Payment Date, the Effective Date 
shall be such Expected Final Payment Date and if such notice is delivered after 9:30 am 
(New York time) on an Expected Final Payment Date, the Effective Date shall be the 
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Expected Final Payment Date immediately following the Expected Final Payment Date on 
which such notice was delivered.  Such notice shall be effective as to AIGFP upon either 
delivery via electronic mail to alan.frost@aigfpc.com, jake.sun@aigfpc.com and 
william.shirley@aigfpc.com or delivery to AIGFP in accordance with the provisions of 
the Put Agreement and such notice shall be effective as to LaSalle upon delivery via 
electronic mail to Michael.oliver@lasallegts.com or delivery to LaSalle in accordance 
with the provisions of the Administration Agreement.  Upon receipt of approval from the 
board of directors of DBAG Cayman or a determination that approval from the board of 
directors of DBAG Cayman is not required for the entry into the Agreed Terms as 
described in this Section 2, DBAG Cayman or DBSI shall provide prompt written notice 
thereof to AIGFP (which notice requirement shall be met by delivery to AIGFP in 
accordance with the preceding sentence). 


Section 3. Termination.  Notwithstanding anything to the contrary in 
this Letter Agreement, the parties hereto agree that if the Effective Date fails to occur prior 
to July 22, 2008 for any reason, this Letter Agreement will terminate and be of no further 
force or effect, in which event, all parties hereto expressly reserve all rights they had prior 
to the execution of this Agreement and the Letter Agreement, dated as of July 11, 2008, 
between AIGFP and DBAG Cayman, with respect to the Program Documents, as 
amended from time to time. 


Section 4. Miscellaneous. 


(a) Counterparts.  This Agreement may be executed by the parties hereto in 
separate counterparts, each of which shall be deemed to be an original, and all such counterparts 
shall together constitute but one and the same instrument. 


(b) Amendments.  This Agreement may be supplemented, modified or 
amended by written instrument signed on behalf of each of the parties hereto. 


(c) GOVERNING LAW.  THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF NEW YORK. 


(d) Non-Recourse.  No recourse under or with respect to any obligation, 
covenant or agreement of the Company as contained in this Agreement or any other agreement, 
instrument or document to which the Company is a party shall be had against any incorporator, 
stockholder, Affiliate, officer, employee or director of the Company, as such, by the enforcement 
of any assessment or by any legal or equitable proceeding, by virtue of any statute or otherwise; 
it being expressly agreed and understood that the agreements of the Company contained in this 
Agreement and all other agreements, instruments and documents entered into pursuant hereto or 
in connection herewith are, in each case, solely corporate obligations of the Company, and that 
no personal liability whatsoever shall attach to or be incurred by the incorporators, stockholders, 
Affiliates, officers, employees or directors of the Company, as such, or any of them, under or by 
reason of any of the respective obligations, covenants or agreements of the Company contained 
in this Agreement or any other such agreements, instruments or documents, or implied 
therefrom, and that any and all personal liability of every such incorporator, stockholder, 
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Affiliate, officer, employee or director of the Company for breaches by the Company, of any 
such respective obligation, covenant or agreement, which liability may arise either at common 
law or at equity, by statute or constitution, or otherwise, is hereby expressly waived as a 
condition of and in consideration for the execution of this Agreement.  Notwithstanding any 
provisions contained in this Agreement to the contrary, the Company shall not, and shall not be 
obligated to pay any fees, costs, expenses or other monies due or payable in connection with this 
Agreement (including, without limitation, as a result of any indemnity, breach of obligation or 
warranty or misrepresentation) unless the Company has received funds which may be used to 
make such payment in accordance with the Administration Agreement and which funds are not 
required to repay the Notes when due in accordance with the priority of payments contained in 
the Administration Agreement.  Any such fees, costs, expenses or other monies which the 
Company does not pay pursuant to the operation of the preceding sentence shall not constitute a 
claim (as defined in §101 of the United States Bankruptcy Reform Act of 1978 (11 U.S.C. §101, 
et seq.) as amended from time to time) against or corporate obligation of the Company for any 
such insufficiency.  The provisions of this paragraph shall survive the termination of this 
Agreement. 


(e) Non-Petition.  Each of the parties hereto hereby severally agree that it 
shall not institute against, or join any other Person in instituting against, the Company any 
bankruptcy, reorganization, arrangement, insolvency or liquidation proceeding, or other 
proceeding under any federal or state bankruptcy or similar law, for one year and one day after 
the Note with the latest possible Legal Final Payment Date issued by the Company is paid in full. 
The provisions of this paragraph shall survive the termination of this Agreement. 
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EXHIBIT A 
 


Section 1. Exercise of Put pursuant to Put Agreement.  The parties hereto 
acknowledge and agree that the Put is hereby exercised on the Effective Date with respect to the 
Notes having an Expected Final Payment Date on the Effective Date (the “Maturing Notes”) and 
waive any requirements set forth in the Put Agreement to receive notice of the same.  The Put 
Settlement Date shall be the Effective Date.  The Calculation Balance of the Maturing Notes, 
after giving effect to all payments expected to be made on the Effective Date from (i) funds on 
deposit in the Collection Account at 11:00 a.m. (New York time) on the Effective Date, (ii) 
funds received by the Depositary on the Counterparty’s behalf on the Effective Date at or prior to 
11:00 a.m. (New York time) on such Effective Date and (iii) the aggregate principal amount of 
Firm Bids (as defined in the Dealer Agreement) received by the Administrator from the Dealer at 
or prior to 11:00 a.m. (New York time) on the Effective Date, will be $1,000,000,000, which the 
Company hereby confirms is the Option Strike Price for the Settlement Securities to be 
purchased by AIGFP.  Normal Operating Conditions exist as of the Effective Date. 


Section 2. Election to Finance Settlement Securities.  AIGFP hereby elects to 
finance its purchase of the Settlement Securities on the Effective Date pursuant to the terms of 
the amended and restated total return swap agreement, dated November 14, 2007 (the “Total 
Return Swap”) and the asset swap agreement, dated March 10, 2005 (the “Asset Swap”), each 
entered in between Deutsche Bank AG, Cayman Islands Branch and AIGFP, as the same may be 
amended, supplemented or restated from time to time.  As set forth in Section 3 of that certain 
letter agreement, dated March 10, 2005, among LaSalle, AIGFP, DBSI, DBAG Cayman and the 
Company, LaSalle is directed to deliver the Settlement Securities to DBAG Cayman and DBAG 
Cayman is directed to deliver any Party A Initial Exchange Amounts (as defined in each of the 
Total Return Swap and the Asset Swap) to LaSalle in its capacity as administrator. 


Section 3. Selection of Settlement Securities, Expected Final Payment Date and 
Interest Rate.  Pursuant to Section 3.02(a) of the Administration Agreement, Section 2 of the 
confirmation to the Put Agreement and Section 2(d) of the Letter Agreement, AIGFP elects that 
the Settlement Securities be newly issued Subject Securities with an Expected Final Payment 
Date of January 22, 2009 (the “New Notes”), and the parties hereto hereby consent to such 
election.  Such New Notes shall bear interest at a rate equal to LIBOR plus 0.30% per annum 
minus the sum of (i) the applicable Structuring Fee Rate set forth in that certain letter agreement 
dated as of March 10, 2005 between the Company and AIGFP and (ii) the weighted average of 
the applicable Fixed Rates set forth in clause 2(a) of the Letter Agreement. 


Section 4. Notice Requirements.  The parties hereto acknowledge that a Successful 
Remarketing at the Maximum Targeted Interest Rate has not occurred on the Effective Date and 
waive the requirement set forth in Section 1.2 of the Dealer Agreement for the delivery of such 
notice.  AIGFP further acknowledges that DBSI has inquired as to whether it wishes to increase 
the Maximum Interest Rate by utilizing one or more of the methodologies set forth in the 
definition of Maximum Interest Rate and that it does not wish to do so.  The parties further waive 
any requirements set forth in Program Documents to receive notice of the exercise of the Put. 
 












DERIVATIVE LIABILITIES AND COLLATERAL POSTED EXHIBIT I
(USD M)


*


Dec-07 Mar-08 Jun-08 Sep-08 Dec-08 Mar-09 Jun-09 Sep-09 Dec-09 Mar-10


Super Senior MTM 11,472    20,404    25,906    32,138    8,840      9,304      6,422      4,997      4,611      4,403      


Super Senior Collateral -          -          -          -          -          -          -          -          -          -          
Uncollateralized Super 
Senior 11,472    20,404    25,906    32,138    8,840      9,304      6,422      4,997      4,611      4,403      


Non Super Senior 
MTM 11,510    13,576    4,128      (19,051)   5,309      7,429      7,770      3,663      3,192      3,455      
Non Super Senior 
Collateral (1,688)     (953)        (2,013)     (3,867)     (7,845)     (11,331)   (8,422)     (2,607)     (2,020)     (1,825)     
Non Super Senior 
Uncollateralized 9,822      12,623    2,115      (22,918)   (2,536)     (3,902)     (652)        1,056      1,172      1,630      


Net Uncollateralized 
Derivative Liability 21,294    33,027    28,021    9,220      6,304      5,402      5,770      6,053      5,783      6,033      


* During Q4 2008, $35B of collateral was surrendered as part of the ML III transaction
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(Multicurrency-Cross Border)


MASTER AGREEMENT
dated as of ~~p.~~!!!~~~ !~, ~995


Deutsche Benk AG and
AIG Financial Products Corp...................................................................................


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 Ilther confirming evidence (each a "Confl1'IIlation") exchanged between the panies 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 purpose of the relevant Transaction.


(c) Single A.greement. All Transactions are entered into in reliance on the fact that this Master
Agreement and all Confl1'IIlations form a single agreement between the panies (collectively referred to as
this ..AgreemenC). and the parties would not otherwise enter into any Transactions.


2. Obligations


(a) General Conditions.


(0 Each party will malce each payment or delivery specified in each Conil1'IIl8tion to be made by
it, subject to the other provisions of this Agreement.


(ji) 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 COnfl1'IIl3tion 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 (I) 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.


Cop)'Tight 0 1992 by latemalioaal Swap Dealers Association. Inc.







value of that which was (or would have been) required to be delivered as of the originally scheduled date
for delivery. in each case together with (to the extent permiued under applicable law) interest, in the currency
of such amounts. from (and including) the date such amounts o. obligations were or would have been required
to have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. The fair market value of any obligation referred to in clause (b) above shall be reasonably
determined by the party obliged to make the determination under Section 6(e) or, if each party is so obliged.
jt :iobaH lK: the average of the Terminativfi Currency Equivalents of the fair market value~ reasonahly
determined by both parties.


IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below
with effect from the date specified on the first page of this document.


•


•


•
Deutsche Bank AG.. .. .. . . .. .. . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. . .. .. .


(Name of Party)


By: .;J:~"1s lL:.~.
~ame: K. P-I-~~-~i-6-ge
TltJe:Dagmar Schulz l" A,4...-J1••• A•• _ 1 ~
Date: 19 "H~ 11J
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... ~;r~ .1:;fl~.I1c;;~A .~P~llC;:~~..CQ:rP.•...
(Name of Party)


ISDA.1992


•


,


)


)


) ,


»)
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[Form of 1992 Multibranch Schedule]


SCHEDULE
to the


ISDA Master Agreement
dated as of September 13th 1995


between Deutsche Bank AG ("Party A") and
AIG Financial Products Corp. ("Party B")


Part 1


Termination Provisions


(a) "Specified Entity" means:
in relation to Party A for the purpose of:


Section 5(a)(v):
Section 5(a)(vi):
Section 5(a)(vii):
Section 5(b)(iv):


inapplicable
inapplicable
inapplicable
inapplicable


in relation to Party B for the purpose of:


Section 5(a)(v):
Section 5(a)(vi):
Section 5(a)(vii):
Section 5(b)(iv):


inapplicable
inapplicable
inapplicable
inapplicable


(b) "Specified Transaction" shall have the meaning specified in Section 14 of this Agreement.


(c) The "Cross-Default" provisions of Section 5(a)(vi) will not apply to either party.


'.


(d) The "Credit Event Upon Merger" provisions of Section 5(b)(iv) will apply to both parties provided
that Section 5(b)(iv) shall be amended by inserting after the words "transferee entity" and after the
words "than that ofX" in the fifth line thereof the words "(after taking account ofany applicable
Credit Support Document)".


(e) The "Automatic Early Termination" provision of Section 6(a) will not apply to either party.


(t) Payments on Early Termination. For the purpose ofSection 6(e) ofthis Agreement:
(i) Market Quotation will apply.
(ii) The Second Method will apply.


(g) "Termination Currency" means United States Dollars.


(h) Additional Termination Event will not apply to either party.


1'-n" 70/]
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Part 2


Tax Representations


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


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 Section 2(e), 6(d)(ii) or 6 (e) of this
Agreement) to be made by it to the other party under this Agreement. In making this representation,
each party may rely on:


(i) The accuracy of any representations made by the other party pursuant to Section 3(t) 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 ofthe agreement ofthe other party contained in Section 4(d) ofthis Agreement,


provided that it shall not be a breach of this representation where reliance is 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(t) of this Agreement, Party B makes the
representations specified below:-


(i) The following representations will apply:-


(A) With respect to Transactions as to which it is acting through. a branch or office located in the
United States of America (including only the States and District of Columbia), Party B makes the
representation specified below:


Each payment received or to be received by it in connection with this Agreement will be effectively
connected with its conduct ofa trade or business in the Specified Jurisdiction.


"Specified Jurisdiction" means - the United States ofAmerica.


(B) With respect to Transactions as to which it is acting through. a branch or office other than a
branch or office described in paragraph (b)(i)(A) above, Party B makes the representations specified
below:


(I) It is fully eligible for the benefits of the "Business Profits" or "Industrial and Commercial
Profits" provision, as the case may be, the "Interest·' provision or the "Other Income·' provision (if
any) of the Specified Treaty with respect to any payment described in such provisions and
received or to be received by it in connection with this Agreement and no such payment is
attributable to a trade or business carried on by it through a permanent establishment in the
Specified Jurisdiction.


"Specified Treaty" means United States - Germany Income Tax Convention.
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"Specified Jurisdiction" means the United States.


(II) Each payment received or to be received by it in connection with this Agreement relates to the
regular business operations ofthe party (and not to an investment ofthe party).


Part 3


Documents to be delivered


1. Agreements


(a) For the purposes of Section 4(a)(i):


(i) With respect to Transactions as to which Party B is acting through a branch or office located in the
United States of America (including only the States and District of Columbia), Party B agrees to
complete, accurately and in a manner reasonably satisfactory to Party A, and to execute and deliver
to Party A, a United States Internal Revenue Service Form 4224, or any successor form, (i) before
the first Scheduled Payment Date with respect to any such Transaction, (ii) promptly upon
reasonable demand by Party A, and (iii) promptly upon learning that any such form previously
provided by Party B has become obsolete or incorrect.


(ii) With respect to Transactions as to which Party B is acting through a branch or office other than a
branch or office described in Part 3, paragraph (a)(i) above,


(A) Party B agrees to complete, accurately and in a manner reasonably satisfactory to Party A,
and to execute and deliver to Party, a United States Internal Revenue Service Form 1001 or any
successor form, (i) before the first Scheduled Payment Date with respect to any such Transaction,
(ii) promptly upon reasonable demand by Party A, and (iii) promptly upon learning that any such
form previously provided by Party B has become obsolete or incorrect.


(B) Party B agrees to complete, accurately and in a manner reasonably satisfactory to Party A,
and to execute and deliver to Party A, a United States Internal Revenue Service Form 4224, or any
successor form, in respect of any payments received or to be received by Party B in connection with
this Agreement that are effectively connected or otherwise attributable to its conduct of a trade or
business in the United States (i) before the first Scheduled Payment Date on which any such payment
is or may be so connected or attributable, (ii) promptly upon reasonable demand by Party A, and (iii)
promptly upon learning that any such form previously provided has become obsolete or incorrect.


(iii)


(iv)


Party B agrees to complete, accurately and in a manner reasonably satisfactory to Party A, and to
execute and deliver to Party A, a United States Internal Revenue Service Form W-8, or any
successor form, (i) before the first Scheduled Payment Date with respect to any Transaction (the
"Form W-8 Submission Date") and thereafter prior to the end of the calendar year in which the
second anniversary of the Form W-8 Submission Date occurs, and thereafter prior to the end of each
successive two calendar year period, (ii) promptly upon reasonable demand by Party A, and (iii)
promptly upon learning that any such form previously provided by Party B has become obsolete or
incorrect.


Each party agrees to complete (accurately and in a manner reasonably satisfactory to the other party
or any Credit Support Provider of the other party), execute, arrange for any required certification of,
and deliver to the other party (or any Credit Support Provider of the other party) or such government
or taxing authority as the other party (or any Credit Support Provider of the other party) directs, any
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fonn. certificate or document that may be required or reasonably requested in order to assist or
enable the other party (or any Credit Support Provider of the other party) to secure the benefit of any
available exemption or relief from any deduction or withholding for or on account of Tax or. if there
is no available exemption or relief as aforesaid, to secure the benefit of any reduced rate of deduction
or withholding or. if such deduction or withholding has to be made, to reclaim such deduction or
withholding, in respect of any payment under this Agreement (or a Credit Support Document of the
other party or any Credit Support Provider of the other party) promptly upon the earlier of (i)
reasonable demand by the other party (or any Credit Support Provider of the other party); and (ii)
learning that the form or document is required.


(b) For the purposes ofSection 4(a)(ii). the other documents to be delivered are:


,.


Party required to
deliver document


Party A and Party B and
any Credit Support
Provider ofeither of
them


Party A and any Credit
Support Provider of
Party A or Party B


Party B


PartyB


Form/Document!
Certificate


Evidence of the authority,
incumbency and specimen
signature of each person
executing any document on
its behalf in connection with
this Agreement.


A copy of its most recent
annual report containing
consolidated financial
statements, certified by
independent public
accountants, and such other
public information
respecting its condition or
operations. financial or
otherwise. as the other party
may reasonably request
from time to time


Guaranty of American
International Group, Inc.. a
Delaware corporation, in the
form attached as Exhibit I


Legal opinion of counsel to
American International
Group. Inc. m the form
attached as Exhibit II


Date by which
to be delivered


As ofexe­
cution ofthis
Agreement, any
Con-firmation
and!
or any Credit
Support
Document


Promptly after
request by the
other party


As ofexecution
ofthis
Agreement


As ofexecution
ofthis
Agreement


Covered by
Section 3(d)
Representation


Yes


No


Yes


No
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Part 4


Miscellaneous


(a) Addresses for Notices. Unless otherwise specified in a Confinnation in relation to the relevant
Transactio~ the addresses for all notices and communications for the purpose of Section 12 (a) of this
Agreement shall be as follows:


TOPARlY A:


FOR EQIDTY RELATED TRANSACTIONS (EQIDTY OPTIONS, EQIDTY INDEX OPTIONS
AND EQIDTY RELATED FORWARDS AND SWAPS), FX TRANSACTIONS AND CURRENCY
OPTIONS:


Head Office: Deutsche Bank AG
Address: Taunusanlage 12


60325 Frankfurt
GERMANY


Attention: RMG-Documentation
Telex No: 411836 or 416731 or 41233
Answerback: DBF-D
Fax No: (49) (69) 910-38406


(for equity derivatives)
Deutsche Bank AG, New York Branch
c/o Deutsche Bank Securities Corporation
1290 Ave. of the Americas
New York, New York 10104
USA
Attention: Mr. Rob Wolfson
Telephone No.: (212) 468-5645
Fax No.: (212) 474-7335


(for equity derivatives)
Deutsche Bank AG, London Branch
6. Bishopsgate
London EC2P 2AT
UNITED KINGDOM
Attention: Trading and Sales
Telephone No.: (44)(71) 971-7000
Fax No.: (44)(71) 971-7465
Telex No.: 94015555
Answerback: DBLN G


Deutsche Bank AG, Tokyo Branch
12-1 Deutsche Bank Building.
Toranomon. 3-ehome
Minato-ku. Tokyo 105
JAPAN
Attention: Trading and Sales
Telephone No.: (81) (3) 5401-1986
Fax No.: (81) (3) 5401-6900
Telex No.: 34943
Answerback: DBCMT J


(for FX lcurrency derivatives)
Deutsche Bank AG, New York Branch
31 W. 52nd Street
New York, New York 10019
USA
Attention: FX Derivatives
Telephone No.: (212) 474-8060
Fax No.: (212) 474-8560
Telex No.: 429166


(for FX lcurrency derivatives)
Deutsche Bank AG, London Branch
6. Bishopsgate
London EC2P 2AT
UNITED KINGDOM
Attention: Foreign Exchange
Telephone No.: (44) (71) 971-7000
Fax No.: (44)(71) 971-7945
Telex No.: 94015555
Answerback: DBLN G
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(for equitylbond derivatives)
Deutsche Bank ACt Paris Branch
3, Avenue de Friedland
75008 Paris
FRANCE
Attention:Treaswy
Telephone No.: (33)(1) 4495-6400
Fax No.: (33) (I) 5375-0708
Telex No.: 645514
Answerback: DEUTBANK


(for equitylbond derivatives)
Deutsche Bank ACt Singapore Branch
6, Shenton Way #15-08
DBS Building Tower Two
Singapore 0106
Attention: Treaswy
Telephone No.: (65) 224-4677
Fax No.: (65) 224-0897
Telex No.: RS 216121
AnsweIback: DBFX


Deutsche Bank AC, Hong Kong Branch
G.P.O. Box 3193
36F New World Tower
16-18 Queen's Road
Central
Hong Kong
Attention: Treaswy
Fax No.: (852) 845 9056
Telex No.: 65355
Answerback: DEUTBANK


FOR ALL OTHER TRANSACTIONS:


Head Office: Deutsche Bank AG
Taunusanlagel2
60325 Frankfurt
GERMANY


Attention: Trading & SaleslEvidenz
Telephone No.: (49)(69) 910-33339
Fax No: (49) (69) 910-38677
Telex No: 41730-701
Answerback: 41730-702 FMD


(for FX lcurrency derivatives)
Deutsche Bank ACt Paris Branch
3, Avenue de Friedland
75008 Paris
FRANCE
Attention: Foreign Exchange
Telephone No.: (33)(1) 4495-6400
Fax No.: (33) (1) 5375-0701
Telex No.: 644752
Answerback: DEUTBANK


(for FX lcurrency derivatives)
Deutsche Bank ACt Singapore Branch
6, Shenton Way #15-08
DBS Building Tower Two
Singapore 0106
Attention: FOREX
Telephone No.: (65) 224-4677
Fax No.: (65) 224-0897
Telex No.: RS 26121
Answerback: DBFX


Notices for New York Branch (where Party A is acting through its New York Office):
Deutsche Bank AG, New York Branch
31 W. 52nd SL
New York, New York 10019
USA
Attention: Swap Group
Telephone No.: (212) 474-8000
Fax No: (212) 474-6753
Telex No: 429166
Answerback: DEUTNYK


,,·0,,7 Q 4
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Notices for London Branch (where Party A is acting through its London Office):
Deutsche Bank AG. London Branch
6. Bishopsgate
London EC2P 2AT
UNITED KINGDOM
Attention: Swap Group
Telephone No.: (44)(71) 971-7000
Fax No: (44)(71) 971-7466
Telex No: 889287
AnsweIback: DEUTBANK.


Notices for Tokyo Branch (where Party A is acting through its Tokyo Office):
Deutsche Bank AG. Tokyo Branch
12-1 Deutsche Bank Building,
Toranomon. 3-chome
Minato-ku. Tokyo 105
JAPAN
Attention: Swap Group
Telephone No.: (81)(3) 5401-1986
Fax No: (81)(3) 5401-6550
Telex No.: 24814
Answerback: DEUTBKTK J


Notices for Paris Branch (where Party A is acting through its Paris Office):
Deutsche Bank AG, Paris Branch
3. Avenue Friedland
75008 Paris
FRANCE
Attention: Swap Group
Telephone No.: (33)(1) 4495-6400
Fax No.: (33)(1) 5375-0701
Telex No.: 644192
AnsweIback: DEUTBANK.


Notices for Singapore Branch (where Party A is acting through its Singapore Office):
Deutsche Bank AG, Singapore Branch
6. Shenton Way #15-08
DBS Building Tower Two
Singapore 0106
Attention: Swap Group
Telephone No.: (65) 224-4677
Fax No.: (65) 224-0897
Telex No.: RS 26121
Answerback: DBFX


Notices for Brussels Branch (where Party A is acting through its Brussels Office):
Deutsche Bank AG. Brussels Branch
100 Boulevard du Souverain
1170 Brussels
Belgium
Attention: Corporate Department
Telephone No.: (02) 674.37.11
Fax No.: (02) 672.23.71
Telex No.: 63798


',01'7 Q 4
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Notices for Hong Kong Branch (where party A is acting through its Hong Kong Office):
G.P.O. Box 3193
36F New World Tower
16-18 Queen's Road
Central
Hong Kong
Attention: Treasury
Fax No.: (852) 845 9056
Telex No.: 65355
AnsweIback: DEUTBANK


Notices for Sydney Branch (where Party A is acting through its Sydney Office):
Deutsche Bank AG, Sydney Branch
Level 17. Grosvenor Place
225 George Street
Sydney NSW 2000
Australia
Attention: Swaps Administration
Telephone No.: (61-2) 258-8188
Fax No.: (61-2) 258-3632
Telex No.: AA 122258


Notices for Cayman Islands Branch (where Party A is acting through its Cayman Islands Office)
c/o Deutsche Bank AG. New York Branch
31 W. 5200 St.
New York, New York 10019
USA
Attention: Swap Group
Telephone No.: (212) 474-8000
Fax No: (212) 474-6753
Telex No: 429166
Answerback: DEUTNYK


FX TRANSACTIONS AND CURRENCY OPTIONS ONLY:


Notices for Berlin Branch (FX Transactions and Currency options only):
Deutsche Bank AG. Berlin Branch
Otto-Suhr-Allee 6/16
10585 Berlin
Germany
Attention: Forex
Telephone No.: (49) 30 34 07-2788
Fax No.: (49) 30 3407-2011
Telex No.: 181308
Answerback: DBD


Notices for Head Office Diisseldod (FX Transactions and Currency options only):
Deutsche Bank AG, Head Office Diisseldorf
KOnigsallee 45/47
40189 DUsseldorf
Germany
Attention: Foreign Exchange
Telephone No.: (49) 211 883-0
Fax No.: (49) 211 883-9394
Telex No.: 8581 411
AnsweIback: DBDD
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Notices for Hamburg Branch (FX Transactions and Currency options only):
Deutsche Bank AG, Hamburg Branch
Alter Wall 37-53
20457 Hamburg
Germany
Attention: Forex
Telephone No.: (49) 403701-1
Fax No.: (49) 40 3701-3624
Telex No.: 2161 050
Answerback: DEUT DE HH


Any notice or communication under this Agreement shall be delivered to Deutsche Bank AG, Risk
Management Group, Documentation, Taunusanlage 12,60325 Frankfurt and not to any of its other offices or
departments, save that any notice concerning rate setting shall be sent to the address, set forth above, of the
Office through which Party A is acting for the relevant Transaction.


TOPARlYB:


Address:


Attention:
Telex No.:
Answerback:
Fax No:
Telephone No.


AlG Financial Products Corp.
100 Nyala Farm
Westport, Conneticut 06880
U.S.A.
ChiefFinancial Officer (with a copy to the General Counsel)
910-2409432
AlGFPC
(203) 222 4780
(203) 222 4700


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


Party A appoints as its Process Agent:


Deutsche Bank AG, New York Branch
Attn: Legal Division
31 W. 52nd St.
New York, New York 10019
USA


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


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


Party A is a Multibranch Party and may act through the following offices:
New York Branch, London Branch, Tokyo Branch, Paris Branch, Singapore Branch, Brussels
Branch, Hong Kong Branch, Sydney Branch, Cayman Island Branch and Head Office, Frankfurt.
The following offices may only deal in FX Transactions and Currency Options: Head Office
Dusseldorf: Hamburg Branch and Berlin Branch.


Party B is not a Multibranch Party.


(e) Unless otherwise specified in a Confinnation in relation to the relevant Transaction, both Party A
and Party B shall act as Calculation Agent for each Transaction. It: in so acting with respect to a
particular Transaction, the two Calculation Agents differ in calculating any rate or price which is
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calculated on the basis of either (I) the discretion of the Calculation Agent or (2) rates or prices
quoted by third parties required to be selected by the Calculation Agent, then the relevant rate or
price used in such Transaction shall be the unweighted arithmetic average of the different rates or
prices calculated by the two Calculation Agents. If, in respect of a Transaction, the occurrence or
existence of an event or condition is to be determined by the Calculation Agent, the d.etennination of
either Calculation Agent shall be sufficient to establish the occurrence or existence of the relevant
event or condition for all purposes ofsuch Transaction.


Credit Support Document. Details of any Credit Support Document: Guaranty by American
International Group, Inc., a Delaware corporation, to be delivered to Party A on or before the date of
the execution ofthis Agreement, as attached as Exhibit I.


(g) Credit Support Provider. Credit Support Provider means in relation to Party B: American
International Group, Inc., a Delaware corporation.


(It) Governing Law: This Agreement shall be governed by and construed in accordance with the laws of
the State ofNew York (without reference to choice of law doctrine).


(i) "Affiliate" will have the meaning specified in Section 14 ofthis Agreement.


PartS


Other Provisions


1. Representations


Each party represents that:


(a) it is entering into this Agreement and each Transaction as principal (and not as agent or in any
other capacity, fiduciary or otherwise);


(b) (i) It is solely responsible for its trading or investment decisions with respect to this Agreement
and each Transaction entered into under this Agreement; (ii) it is not relying on the other party in
connection with any such decisions and neither party is acting as an adviser to or fiduciary of the
other party in connection with this Agreement or any Transaction under this Agreement regardless of
whether such other party provides it from time to time with market information or views; and (iii) it
has consulted with its own legal, financial and other advisers to the extent it has deemed appropriate
in connection with its trading or investment decisions with respect to this Agreement and each
Transaction entered into under this Agreement and it has evaluated the potential financial benefits
and risks, the tax and accounting implications and the conformity to its policies and objectives ofthis
Agreement and each Transaction entered into under this Agreement.


(c) it constitutes an "eligible swap participant" as such term is defined in Rule 35.1(b)(2) of the
Commodity Futures Trading Commission, 17 C.F.R. § 35.I(b)(2)(1993).


2. Consent to Recording


Each party (i) consents to the recording of the telephone conversations of trading and marketing
personnel of the parties and their Affiliates in connection with this Agreement or any potential
Transaction, (ii) agrees to obtain any necessary consent of and give notice of such recording to such
personnel of it and its Affiliates and (iii) agrees that such recordings may be submitted in evidence in
any Proceedings relating to this Agreement.


"-01' 79<1
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3. Definitions


(i) Reference is made to the 1991 ISDA Definitions (the "1991 Definitions") and the 1992 ISDA FX
and Currency Option Definitions (the "FX Definitions"), each as published by the International
Swaps and Derivatives Association, Inc., which are hereby incorporated by reference in this
Agreement. Any terms used and not otherwise defined herein which are contained in the 1991
Definitions or the FX Definitions shall have the meaning set forth therein (without regard to any
amendments thereto subsequent to the date hereof). Any reference in the 1991 Definitions to a Swap
Transaction shall be deemed to include a Transaction hereunder.


(ii) In the event of any inconsistency between the 1991 Definitions and the FX Definitions. the FX
Definitions shall prevail with respect to an FX Transaction or a Currency Option. In the event of any
inconsistency between the provisions of this Agreement and the 1991 Definitions or the FX
Definitions, the provisions ofthis Agreement shall prevail.


4. Tax Provisions


(a) The definition ofTax Event, Section 5(b)(ii). is hereby modified by adding the following provision at
the end thereof:


"provided, however, that the parties acknowledge that the proposal of laws,
regulations or guidelines, shall not, prior to the actual adoption or enactment
thereof, constitute a Tennination Event hereunder; or"


(b) The definition of the term "Indemnifiable Tax" is amended by adding the following provisions at the
end thereof:


''Notwithstanding the foregoing, "Indemnifiable Tax" also means any Tax
imposed in respect ofa payment under this Agreement by reason ofa Change in
Tax Law by a government or taxing authority of a Relevant Jurisdiction of the
party making such payment, unless the other party is incorporated, organized,
managed and controlled or considered to have its seat in such jurisdiction, or is
acting for purposes of this Agreement through a branch or office located in such
jurisdiction."


S. Set Off


Section 6 ofthis Agreement is amended by the addition ofthe following Sections 6(f) and (g):


n(f) Any amount (the "Early Tennination Amount") payable to one party (the Payee) by the other party
(the Payer) under Section 6(e), in circumstances where there is a Defaulting Party or one Affected
Party in the case where a Tennination Event under Section 5(b)(iv) has occurred, will, at the option
of the party ("X") other than the Defaulting Party or the Affected Party (and without prior notice to
the Defaulting Party or the Affected Party), be reduced by its set~ff against any amount(s) (the
"Other Agreement Amount") payable (whether at such time or in the future or upon the occurrence of
a contingency) by the Payee to the Payer (irrespective of the currency, place of payment or booking
office of the obligation) under any other agreement(s) between the Payee and the Payer or
instrument(s) or undertaking(s) issued or executed by one party to, or in favor of, the other party
(and the Other Agreement Amount will be discharged promptly and in all respects to the extent it is
so set~fl). X will give notice to the other party ofany set~ffeffected under this Section 6(t).


For this purpose. either the Early Termination Amount or the Other Agreement Amount (or the
relevant portion of such amounts) may be converted by X into the currency in which the other is
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denominated at the rate of exchange at which such party would be able. acting in a reasonable
manner and in good faith, to purchase the relevant amount of such currency.


If an obligation is unascertained. X may in good faith estimate that obligation and set-off in respect
of the estimate. subject to the relevant party accounting to the other when the obligation is
ascertained.


Nothing in this Section 6(f) shall be effective to create a charge or other security interest. This
Section 6(f) shall be without prejudice and in addition to any right of set-off, combination of
accounts. lien or other rights to which any party is at any time otherwise entitled (whether by
operation oflaw. contract or otherwise).


(g) Conditions to Certain Payments:


Notwithstanding the provisions of Section 6(e)(i)(3) and (4). as applicable. if the amount referred to
therein is a positive number. the Defaulting Party shall pay such amount to the Non-Defaulting
Party. and if the amount referred to therein is a negative number. the Non-Defaulting Party shall
have no obligation to pay any amount thereunder to the Defaulting Party unless and until the
conditions set forth in (i) and (ii) below have been satisfied at which time there shall arise an
obligation of the Non-Defaulting Party to pay to the Defaulting Party an amount equal to the
absolute value of such negative number less any and all amounts which the Defaulting Party may be
obligated to pay under Section 11:


(i) the Non-Defaulting Party shall have received confirmation satisfactory to it in its sole discretion
(which may include an unqualified opinion of its counsel) that (x) no further payments or deliveries
under Section 2 (a)(i) or 2(e) in respect of Tenninated Transactions will be required to be made in
accordance with Section 6(c)(ii) and (y) each Specified Transaction shall have been terminated
pursuant to its specified termination date or through the exercise by a party of a right to tenninate
and all obligations owing under each such Specified Transaction shall have been fully and finally
performed; and


(ii) all obligations (contingent or absolute. matured or unmatured) of the Defaulting Party and any
Affiliate ofthe Defaulting Party to make any payment or delivery to the Non-Defaulting Party or any
Affiliate ofthe Non-Defaulting Party shall have been fully and finally performed."


6.


7.


Confirmations


Each party shall respond promptly to a Confirmation sent by the other party as provided herein,
indicating whether the Confirmation contains any error and, if so. how the error should be corrected
so that the Confirmation correctly reflects the parties' agreement with respect to the Transaction
referred to in the Confirmation. A party's failure to respond within 10 Business Days to a
Confirmation sent to it as provided in Section 12 of this Agreement that has become effective as
provided therein shall. absent manifest error. constitute its acknowledgment that the Confirmation
correctly reflects the parties' agreement on the terms of the Transaction referred to herein. The
requirement of Section 9 (e) (ii) and elsewhere in this Agreement that the parties exchange
Confirmations shall for all purposes be deemed satisfied by a Confirmation sent and an
acknowledgement deemed given as provided herein.


Transfers


Section 7 of this Agreement is replaced in its entirety with the following:


Subject to Section 6(b). and except as expressly provided herein, neither this Agreement nor any
interest or obligation in or under this Agreement or any Transaction may be transferred by either
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party without the prior written consent of the other party (other than pursuant to a consolidation or
amalgamation with, or merger with or into, or transfer ofall or substantially all of a party's assets to,
another entity in the same jurisdiction as that party and any purported transfer without such consent
will be void. Either party may transfer this Agreement, any of its interests and obligations in and
under this Agreement or one or more Transactions to another of that party's offices, branches or
Affiliates, on two Business Days' prior written notice~ provided, however, that (i) with respect to
Party B: if such transfer is to an entity other than American International Group, Inc., such notice
shall be accompanied by a guarantee of American International Group, Inc. of such transferee's
obligations in substantially the fonn ofthe guarantee ofAmerican International Group, Inc. set out in
Exhibit I to this Agreement or by a written confinnation from American International Group, Inc.
that the original guarantee given in connection with this Agreement will apply to the obligations of
such transferee under this Agreement, and with respect of Party A: if such transfer is to an Affiliate
of Party A, such notice shall be accompanied by a guarantee of Party A of such transferee's
obligations in fonn and substance acceptable to Party B or by Party A's declaration of backing (ii)
the party not making such transfer ("X") will not, as a result of such transfer, be required on the next
succeeding Scheduled Payment Date to pay to the transferee an amount in respect of an
Indemnifiable Tax under Section 2(d)(i)(4) of this Agreement (except in respect of default interest)
greater than the amount in respect of which the party making the transfer (''V") would have been
required to pay to X in the absence of such transfer, (iii) the transferee will not, as a result of such
transfer, be required on the next succeeding Scheduled Payment Date to withhold or deduct on
account oflndemnifiable Tax under Section 2(d)(i) (except in respect of default interest) amounts in
excess of that which Y would, on the next succeeding Scheduled Payment Date, have been required
to so withhold or deduct unless the transferee would be required to make additional payments
pursuant to Section 2(d)(i)(4) corresponding to such excess and (iv) a Termination Event or Event of
Default does not occur as a result of such Transfer. With respect to the result described in
subclauses (ii) and (iii), Y agrees to cause such transferee to make, and X agrees to make, such
Payee Representations and Payer Representations as may reasonably be requested by the other party
in order to permit such other party to determine that such result will not occur after such transfer.


Part 6


Interest Rate Caps, Collars, Floors and Options


The condition precedent in Section 2 (a)(iii)(l) of the Master Agreement does not apply to a payment or
delivery owing by a party if the other party shall have satisfied in full all its payment or delivery obligations
under Section 2(a)(i) of this Agreement and shall at the relevant time have no future payment or delivery
obligations, whether absolute or contingent, under Section 2(a)(i).


Part 7


Amendment to the Interest Rate and Currency Exchange Agreement


This Agreement constitutes an amendment and restatement of the Interest Rate and Currency Exchange
Agreement dated as of November 4, 1987 between Deutsche Bank AG and AlG Financial Products Corp.
(the "Old Agreement"). With effect from the date ofthis Agreement:


(a) this Agreement shall govern the rights and obligations of the parties hereto in connection with all
Transactions (howsoever defined) entered into under the Old Agreement; and


(b) the Old Agreement shall be deemed to be superseded and ofno further force or effect.


'1-0" 7~11







,-


'.
,.-


,.-


-14 -


Without prejudice to the provisions of Part 8 (b) (i), all confinnations referring to and fonning a part of the
Old Agreement shall, with effect from the date of this Agreement, be deemed to refer to and form an integral
part of this Agreement and each will constitute a Confinnation hereunder and evidence a Transaction as
defined by this Agreement. The terms "Interest Rate and Currency Exchange Agreement", "Swap
Agreement", "this Agreement", "Agreement", "herein", "hereinafter", "hereof', "hereto", and other words of
similar import shall mean this Agreement, unless the context otherwise specifically requires.


Part 8


Foreign Exchange and Currency Option Transactions


(a) Payments


All payments to be made hereunder in respect of FX Transactions and Currency Options shall be made
in accordance with standing payment instructions provided by the parties from time to time in writing,
or as otherwise specified in a Confirmation.


(b) Confirmations


(i) With effect from the date hereof, any FX Transaction or Currency Option into which the
parties may enter or may have entered into prior to the date hereof, in respect of which the
Confinnation fails by its terms expressly to exclude the application of this Agreement shall (to the
extent not otherwise provided for in this Agreement) be deemed to incorporate the terms ofand shall be
governed by and be subject to this Agreement (in substitution for any existing terms, if any, whether
express or implied) and, for the purposes thereof, shall be deemed to be a Transaction.


(ii) Where an FX Transaction or Currency Option is confirmed by means of exchange of
electronic messages on an electronic messaging system or other document or other confirming evidence
exchanged between the parties confinning such Transaction such messages, document or evidence will
constitute a Confinnation for the purposes of this Agreement even where not so specified therein.


(c) Terms Relating to Payment of Premium


(i) Unless otherwise agreed in writing by the parties, the Premium related to a Currency Option
shall be paid on its Premium Payment Date.


(ii) If any Premium is not received on the Premium Payment Date, the Seller may elect: (1) to
accept a late payment of such Premium; (2) to give written notice of such non-payment and, if such
payment shall not be received within two (2) Local Business Days of such notice, treat the related
Currency Option as void; or (3) to give written notice of such non-payment and, if such payment shall
not be received within two (2) Local Business Days of such notice, treat such non-payment as an
Event of Default under Section 5 (a) (i). If the Seller elects to act under either clause (1) or (2) of the
preceding sentence, the Buyer shall pay all out-of-pocket costs and actual damages incurred in
connection with such unpaid or late Premium or void Currency Option, including, without limitation,
interest on such Premium in the same currency as such Premium at the then prevailing market rate and
any other costs or expenses incurred by the Seller in covering its obligations (including, without
limitation, any hedge) with respect to such Currency Option.


(d) Exercise of Currency Options


The Buyer may exercise a Currency Option by delivery to the Seller of a Notice of Exercise. Subject
to Article 2 Section 2.3 (b) of the FX Definitions, ifa Currency Option has not been exercised prior to
or at the Expiration Time, it shall expire and become void and ofno effect.
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DEUTSCHE BANK AG


By: t1t~
Name:K PI u m"' r' r "-Title:' ., • I '.-"


By: ~. Y,J vl~
Name:


Title: Dagmar Schulz
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EXHIBIT I


FORM OF GUARANTEE OF AMERICAN
INTERNATIONAL GROUP, INC.


Guarantee, dated as of , by American International Group,
Inc., a Delaware corporation (the "Guarantor"), in favor of Deutsche Bank AG,
a company incorporated in Germany (the "Guaranteed Party").


t. Guarantee


To induce the Guaranteed Party to enter into a Master Agreement, dated as of
___, pursuant to which the Guaranteed Party and AIG


Financial Products Corp., a Delaware corporation (the "Company"), have
entered and/or anticipate entering into one or more Transactions (as defined
therein), the confirmation of each of which supplements, forms a part of, and
will be read and construed as one with, such Master Agreement (as amended or
modified from time to time, such Master Agreement together with such
confirmations are collectively referred to herein as the "Agreement"), the
Guarantor absolutely, unconditionally and irrevocably guarantees to the
Guaranteed Party and its successors, endorsees and assigns the prompt payment
when due, subject to any applicable grace period, of all present and future
payment obligations of the Company to the Guaranteed Party arising out of
Transactions governed by the Agreement (the "Obligations"). This Guarantee is
a Credit Support Document as contemplated in the Agreement.


2. Nature of Guarantee


Subject to the final sentence of this Section 2, the Guarantor's obligations
hereunder shall not be affected by the existence, validity, enforceability,
perfection or extent of the Obligations or of any collateral therefor or by any
other circumstance relating to the Obligations that might otherwise constitute a
legal or equitable discharge of or defense to the Guarantor not available to the
Company. The Guarantor agrees that the Guaranteed Party may resort to the
Guarantor for payment ofany of the Obligations whether or not the Guaranteed
Party shall have resorted to any collateral therefor or shall have proceeded against
the Company or any other obligor principally or secondarily obligated with
respect to any of the Obligations. The Guaranteed Party shall not be obligated
to file any claim relating to the Obligations in the event that the Company
becomes subject to a bankruptcy, reorganization or similar proceeding, and the
failure of the Guaranteed Party to so file shall not affect the Guarantor's
obligations hereunder. In the event that any payment to the Guaranteed Party
in respect of any Obligations is rescinded or must otherwise be returned for any
reason whatsoever, the Guarantor shall remain liable hereunder with respect to
such Obligations as if such payment had not been made. The Guarantor
reserves the right to (a) set off against any payment owing hereunder any
amounts owing by the Guaranteed Party to the Company and (b) assert defenses
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which the Company may have to payment of any Obligations other than
defenses arising from the bankruptcy or insolvency of the Company and other
defenses expressly waived hereby.


3. Changes in Obligations, Collateral therefor and Agreetnents
Relating thereto; Waiver of Certain Notices


The Guarantor agrees that the Guaranteed Party may at any time and from time
to time, either before or after the maturity thereof, without notice to or further
consent of the Guarantor, extend the time ofpayment of, exchange or surrender
any collateral for, or renew any of the Obligations, and may also make any
agreement with the Company or with any other party to or person liable on any
of the Obligations or interested therein, for the extension, renewal, payment,
compromise, discharge or release thereof, in whole or in part, or for any
modification of the terms thereof or of the Agreement or any other agreement
between the Guaranteed Party and the Company or any such other party or
person, without in any way impairing or affecting this Guarantee. The
Guarantor waives notice of the acceptance of this Guarantee and of the
Obligations, presentment, demand for payment, notice ofdishonor and protest.


4. Expenses


The Guarantor agrees to pay on demand all fees and out of pocket expenses
(including the reasonable fees and expenses of the Guaranteed Party's counsel) in
any way relating to the enforcement or protection of the rights of the
Guaranteed Party hereunder; provided, that the Guarantor shall not be liable for
any expenses of the Guaranteed Party if no payment under this Guarantee is
due.


5. Subrogation


Upon payment of any of the Obligations, the Guarantor shall be subrogated to
the rights of the Guaranteed Party against the Company with respect to such
Obligations, and the Guaranteed Party agrees to take at the Guarantor's expense
such steps as the Guarantor may reasonably request to implement such
subrogation; provided, however, that the Guarantor shall not be entitled to
enforce or to receive any payments arising out of, or based upon, such right of
subrogation until all amounts then due and payable by the Company under the
Agreement shall have been paid in full.


6. No Waiver; Cutnulative Rights


No failure on the part of the Guaranteed Party to exerCise, and no delay in
exercising, any right, remedy or power hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise by the Guaranteed Party of any
right, remedy or power hereunder preclude any other or future exercise of any
right, remedy or power. Each and every right, remedy and power hereby
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granted to the Guaranteed Party or allowed it by law or other agreement shall
be cumulative and not exclusive of any other, and may be exercised by the
Guaranteed Party at any time or from time to time.


7. Representations and Warranties


The Guarantor hereby represents and warrants that:


(a) the Guarantor is duly organized, validly existing and in good standing
under the laws of the State of Delaware and has full corporate power to
execute, deliver and perform this Guarantee;


-'


(b) the execution, delivery and performance of this Guarantee have been and
remain duly authorized by all necessary corporate action and do not
contravene any provision of the Guarantor's certificate of incorporation
or by-laws, as amended to date, or any law, regulation, rule, decree,
order, judgment or contractual restriction binding on the Guarantor or its
assets;


(c) all consents, licenses, clearances, authorizations and approvals of, and
registrations and declarations with, any governmental authority or
regulatory body necessary for the due execution, delivery and
performance of this Guarantee have been obtained and remain in full
force and effect and all conditions thereof have been duly complied with,
and no other action by, and no notice to or filing with, any
governmental authority or regulatory body is required in connection
with the execution, delivery or performance of this Guarantee; and


(d) this Guarantee constitutes a legal, valid and binding obligation of the
Guarantor enforceable against the Guarantor in accordance with its terms,
subject to bankruptcy, insolvency, reorganization, moratorium and other
laws of general applicability relating to or affecting creditors' rights and to
general equity principles.


8. Contractual Currency


Any payment to be made by the Guarantor hereunder shall be made in the
currency in which the Obligation in respect of which such payment is owing is
denOIninated (the "Contractual Currency") and the designation of the
Contractual Currency as the currency of payment is of the essence; provided,
however that if such Contractual Currency is not freely available, such payment
shall be in U.S. dollars. The obligation of the Guarantor in respect of any
amount due under this Guarantee shall, notwithstanding any payment in any
other currency (whether pursuant to a judgment or otherwise), be discharged
only to the extent of the amount in the Contractual Currency that the
Guaranteed Party may, in accordance with normal banking procedures, purchase
with the sum paid in such other currency (after any premium and cost of


FX961910.038/1+ Page 3







exchange) on the business day immediately following the day on which the
Guaranteed Party receives such payment. If the amount in the Contractual
Currency that may be so purchased for any reason falls short of the amount
originally due, the Guarantor shall pay such additional amounts in the
Contractual Currency that may be necessary to compensate for such shortfall,
and any obligations of the Guarantor not so discharged shall be due as a separate
and independent obligation. If the amount in the Contractual Currency that
may be so purchased for any reason exceeds the amount originally due, the
Guaranteed Party will refund promptly the amount of such excess.


9. Assignment


N either the Guarantor nor the Guaranteed Party may assign or transfer its rights,
interests or obligations hereunder to any other person (except by operation of
law) without the prior written consent of the Guarantor or the Guaranteed
Party, as the case may be, provided, however, that the Guaranteed Party may
assign its rights, interests and obligations hereunder to an assignee or transferee to
which it has transferred its interests and obligations under the Agreement(s)
pursuant to Section 6(b) or 7 thereof or pursuant to the Schedule thereto.


10. Notices


All notices or demands on the Guarantor shall be deemed effective when
received, shall be in writing and shall be delivered by hand or by registered mail,
or by facsimile transmission promptly confirmed by registered mail, addressed to
the Guarantor at:


American International Group, Inc.
70 Pine Street, New York, NY 10270
Attention: Secretary
Fax: (212) 514-6894


or to such other address or fax number as the Guarantor shall have notified the
Guaranteed Party in a written notice delivered to the Guaranteed Party in
accordance with the Agreement.


11. Continuing Guarantee


Subject to the provisions of Section 12 hereof and having regard to the fourth
sentence of Section 2 hereof, this Guarantee shall remain in full force and effect
and shall be binding on the Guarantor, its successors and assigns until all of the
Obligations as well as any expenses due under Section 4 have been satisfied in
full.


12. Termination


This Guarantee may be terminated by the Guarantor upon ten days' written
notice to the Guaranteed Party, provided that this Guarantee shall remain in
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full force and effect with respect to Obligations incurred by the Company as a
result of Transactions entered into prior to the effective date of such
termination.


13. Governing Law


This Guarantee shall be governed by and construed in accordance with
the laws of the State of New York without regard to principles of
conflicts of laws.


IN" WITNESS WHEREOF, this Guarantee has been duly executed and
delivered by the Guarantor to the Guaranteed Party as of the date first above
written.


AMERICAN INTERNATIONAL GROUP, INC.


By _


By _
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EXHIBIT II


[Letterhead of
American International Group, Inc.]


[~--]


Deutsche Bank AG
Taunusanlage 12
60262 Frankfurt
Germany


Ladies and Gentlemen:


I am Vice President and Senior Counsel of American International Group, Inc.,
a Delavvare corporation (tlAIGtI), and, as such, I am fully familiar vvith the
corporate affairs ofAIG.


In connection vvith that certain Master Agreement (the tlAgreementtl ) dated as
of [ ] between AIG Financial Products Corp., a Delavvare
corporation C'AIGFptl), and Deutsche Bank AG, and the execution and delivery
by AIG of the Guarantee of AIG (the tlGuarantee") dated as of [ ]
made by AIG in favour of Deutsche Bank AG, vvhereby AIG unconditionally
guarantees to Deutsche Bank AG the obligations of AIGFP under the
Agreement, I have examined such corporate records, certificates and other
documents and revievved such questions of law as I have deemed necessary or
appropriate for the purpose of this opinion, and on the basis of such knowledge,
examination and review, you are advised that in my opinion:


1. AIG has been duly incorporated and is an existing corporation in good
standing under the laws of the State of Delaware, and has corporate
power and authority to execute, deliver and perform its obligations under
the Guarantee.


2. The Guarantee has been duly authorized, executed and delivered by AIG
and constitutes the valid and legally binding obligation of AIG
enforceable in accordance with its terms, except as such enforcement
may be limited by laws relating to bankruptcy, reorganization,
moratorium, fraudulent transfer or similar laws affecting creditors' rights
generally, and subject, as to enforceability, to general equity principles
(regardless of whether said enforceability is considered in a proceeding in
equity or at law).


Very truly yours,


Kathleen E. Shannon
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(Bilateral Form) (ISDA Agreements Subject to New York Law Only)


International Swaps and Derivatives Association, Inc.


CREDIT SUPPORT ANNEX
to the Schedule to the


ISDA MASTER AGREEMENT.................................................................................................


between


DEUTSCHE BANK AG


("Party A")


and
AIG FINANCIAL PRODUCTS CORP.


("Party B")


This Annex supplements, fonns pan of, and is subject to, the above-referenced Agreement. is pan of its Schedule
and is a Credit Suppon Document under this Agreement with respect to each party.


Accordingly, the panies agree as follows:-


Paragraph 1. Interpretation


(a) Definitions and Inconsistency. Capitalized terms not otherwise defmed herein or elsewhere in this
Agreement have the meanings spt~cified pursuant to Paragraph 12, and all references in this Annex to Paragraphs
are to Paragraphs of this Annex. In the event of any inconsistency between this Annex and the other provisions
of this Schedule, this Annex will prevail, and in the event of any inconsistency between Paragraph 13 and the
other provisions of this Annex, Paragraph 13 will prevail.


(b) Secured Party and Pledgor. All references in this Annex to the "Secured Party" will be to either party
when acting in that capacity and all corresponding references to the "Pledgor" will be to the other party when
acting in that capacity; provided, however, that if Other Posted Suppon is held by a party to this Annex, all
references herein to that party as the Secured Party with respect to that Other Posted Support will be to that pany
as the beneficiary thereof and will not subject that support or that party as the beneficiary thereof to provisions
of law generally relating to secwity interests and secured panies.


Paragraph 2. Security Interest


Each party, as the Pledgor, hereby pledges to the other party, as the Secured Party, as security for its Obligations,
and grants to the Secured Party a first priority continuing secwity interest in, lien on and right of Set-off against
all Posted Collateral Transferred to or received by the Secured Party hereunder. Upon the Transfer by the Secured
Pany to the Pledgor ofPosted Collateral, the security interest and lien granted hereunder on that Posted Collateral
will be released immediately and, to the extent possible, without any further action by either party.
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Paragraph 3. Credit Support Obligations


(a) DeIi,'ery Amount Subject to Paragraphs 4 and 5. upon a demand made by the Secured Party on or
promptly following a Valuation Date, if the Delivery Amount for that Valuation Date equals or exceeds the
Pledgor's Minimum Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible Credit Support
having a Value as of the date of Transfer at least equal to the applicable Delivery Amount (rounded pursuant to
Paragraph 13). Unless otherwise specified in Paragraph 13, the "Delivery Amount" applicable to the Pledgor for
any Valuation Date will equal the amount by which:


(i) the Credit Support Amount


exceeds


(ii) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party.


(b) Return Amount. Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or promptly
following a Valuation Date, ifthe Return Amount for that Valuation Date equals or exceeds the Secured Party's
Minimum Transfer Amount, then the Secured Party will Transfer to the Pledgor Posted Credit Support specified
by the Pledgor in that demand having a Value as of the date of Transfer as close as practicable to the applicable
Return Amount (rounded pursuant to Paragraph 13). Unless otherwise specified in Paragraph 13, the "Return
Amount" applicable to the Secured· Party for any Valuation Date will equal the amount by which:


(i) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party


exceeds


(ii) the Credit Support Amount.


"Credit Support Amount" means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the
Secured Party's Exposure for that Valuation Date plus (ii) the aggregate of all Independent Amounts applicable
to the Pledgor, if any, minus (iii) all Independent Amounts applicable to the Secured Party, if any, minus (iv) the
Pledgor's Threshold; provided, however, that the Credit Support Amount will be deemed to be zero whenever
the calculation of Credit Support Amount yields a number less than zero.


Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions


(a) Conditions Precedent. Each Transfer obligation of the Pledgor under Paragraphs 3 and 5 and of the
Secured Party under Paragraphs 3, 4(d)(ii), 5 and 6(d) is subject to the conditions precedent that:


(i) no Event ofDefault, Potential Event ofDefault or Specified Condition has occurred and is continuing
with respect to the other party; and


(ii) no Early Termination Date for which any unsatisfied payment obligations exist has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the other party.


(b) Transfer Timing. Subject to Paragraphs 4(a) and 5 and unless otherwise specified, if a demand for the
Transfer of Eligible Credit Support or Posted Credit Support is made by the Notification Time, then the relevant
Transfer will be made not later than the close of business on the next Local Business Day; if a demand is made
after the Notification Time, then the relevant Transfer will be made not later than the close of business on the
second Local Business Day thereafter.


(c) Calculations. All calculations of Value and Exposure for purposes of Paragraphs 3 and 6(d) will be made
by the Valuation Agent as of the Valuation Time. The Valuation Agent will notitY each party (or the other party,
if the Valuation Agent is a party) of its calculations not later than the Notification Time on the Local Business
Day following the applicable Valuation Date (or in the case of Paragraph 6(d), following the date of calculation).
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(d) Substitutions.


(i) Unless otherwise spel:ified in Paragraph 13. upon notice to the Secured Party specifying the items of
Posted Credit Support to be exchanged, the Pledgor may. on any Local Business Day, Transfer to the
Secured Party substitute Eligible Credit Support (the "Substitute Credit Support"); and


(ii) subject to Paragraph 4(a), the Secured Party will Transfer to the Pledgor the items of Posted Credit
Support specified by the Pledgor in its notice not later than the Local Business Day following the date
on which the Secured Party receives the Substitute Credit Support. unless otherwise specified in
Paragraph 13 (the "Substitution Date"); provided that the Secured Party will only be obligated to Transfer
Posted Credit Support wiith a Value as of the date of Transfer of that Posted Credit Support equal to the
Value as of that date of the Substitute Credit Support.


Paragraph S. Dispute Resolution


If a party (a "Disputing Party") disputes (I) the Valuation Agent's calculation of a Delivery Amount or a Return
Amount or (II) the Value of any Transfer of Eligible Credit Support or Posted Credit Support, then (1) the
Disputing Party will notify the other party and the Valuation Agent (if the Valuation Agent is not the other party)
not later than the close of business on the Local Business Day following (X) the date that the demand is made
under Paragraph 3 in the case of (I) above or (Y) the date of Transfer in the case of (II) above, (2) subject to
Paragraph 4(a), the appropriate partY will Transfer the undisputed amount to the other party not later than the
close of business on the Local Business Day following (X) the date that the demand is made under Paragraph 3
in the case of (I) above or (Y) the date of Transfer in the case of (II) above, (3) the parties will consult with each
other in an attempt to resolve the dispute and (4) if they fail to resolve the dispute by the Resolution Time, then:


(i) In the case of a dispute involving a Delivery Amount or Return Amount, unless otherwise specified
in Paragraph 13, the Valuation Agent will recalculate the Exposure and the Value as of the Recalculation
Date by:


(A) utilizing any calculations ofExposure for the Transactions (or Swap Transactions) that the parties
have agreed are not in dispute;


(B) calculating the Exposure for the Transactions (or Swap Transactions) in dispute by seeking four
actual quotations at mid-market from Reference Market-makers for purposes of calculating Market
Quotation, and taking the arithmetic average of those obtained; provided that if four quotations are not
available for a particular Transaction (or Swap Transaction). then fewer than four quotations may be
used for that Transaction (or Swap Transaction); and if no quotations are available for a particular
Transaction (or Swap Transaction), then the Valuation Agent's original calculations will be used for
that Transaction (or Swap Transaction); and


(C) utilizing the procedures specified in Paragraph 13 for calculating the Value. ifdisputed, of Posted
Credit Support.


(ii) In the case of a dispute involving the Value of any Transfer of Eligible Credit Support or Posted
Credit Support, the Valuation Agent will recalculate the Value as of the date of Transfer pursuant to
Paragraph 13.


Following a recalculation pursuant to this Paragraph, the Valuation Agent will notify each party (or the other
party, if the Valuation Agent is a party) not later than the Notification Time on the Local Business Day following
the Resolution Time. The approp:riate party will. upon demand following that notice by the Valuation Agent or
a resolution pursuant to (3) above: and subject to Paragraphs 4(a) and 4(b). make the appropriate Transfer.
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Paragraph 6. Holding and Using Posted Collateral


(a) Care ofPosted Col/ateraL Without limiting the Secured Party's rights under Paragraph 6(c), the Secured
Party will exercise reasonable care to assure the safe custody of all Posted Collateral to the extent required by
applicable law, and in any event the Secured Party will be deemed to have exercised reasonable care if it
exercises at least the same degree of care as it would exercise with respect to its own property. Except as
specified in the preceding sentence, the Secured Party will have no duty with respect to Posted Collateral,
including, without limitation, any duty to collect any Distributions. or enforce or preserve any rights pertaining
thereto.


(b) Eligibility to Holtl Posted Collateral; Custodians.


(i) General. Subject to the satisfaction of any conditions specified in Paragraph 13 for holding Posted
Collateral, the Secured Party will be entitled to hold Posted Collateral or to appoint an agent (a
"Custodi~n") to hold Posted Collateral for the Secured Party. Upon notice by the Secured Party to the
Pledgor of the appointment of a Custodian, the Pledgor's obligations to make any Transfer will be
discharged by making the Transfer to that Custodian. The holding of Posted Collateral by a Custodian
will be deemed to be the holding of that Posted Collateral by the Secured Party for which the Custodian
is acting.


(ii) Failure to Satisfy Conditions. If the Secured Party or its Custodian fails to satisfy any conditions
for holding Posted Collateral, then upon a demand made by the Pledgor, the Secured Party will, not later
than five Local Business Days after the demand, Transfer or cause its Custodian to Transfer all Posted
Collateral held by it to a Custodian that satisfies those conditions or to the Secured Party if it satisfies
those conditions.


(iii) Liability. The Secured Party will be liable for the acts or omissions of its Custodian to the same
extent that the Secured Party would be liable hereunder for its own acts or omissions.


(c) Use ofPosted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the rights and
obligations of the parties under Paragraphs 3, 4(d)(ii), 5, 6(d) and 8, if the Secured Party is not a Defaulting Party
or an Affected Party with respect to a Specified Condition and no Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Secured Party, then the
Secured Party will, notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right
to:


(i) sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise use
in its business any Posted Collateral it holds, free from any claim or right of any nature whatsoever of
the Pledgor, including any equity or right of redemption by the Pledgor; and


(ii) register any Posted Collateral in the name of the Secured Party, its Custodian or a nominee for either.


For purposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to
Paragraphs 3 and 5 and any rights or remedies authorized under this Agreement, the Secured Party will be
deemed to continue to hold all Posted Collateral and to receive Distributions made thereon, regardless of whether
the Secured Party has exercised any rights with respect to any Posted Collateral pursuant to (i) or (ii) above.


(d) Distributions and Interest Amount


(i) Distributions. Subject to Paragraph 4(a), if the Secured Party receives or is deemed to receive
Distributions on a Local Business Day. it will Transfer to the Pledgor not later than the following Local
Business Day any Distributions it receives or is deemed to receive to the extent that a Delivery Amount
would not be created or increased by that Transfer. as calculated by the Valuation Agent (and the date
of calculation will be deemed to be a Valuation Date for this purpose).
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(ii) Interest Amount. Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), in lieu
of any interest, dividends or other amounts paid or deemed to have been paid with respect to Posted
Collateral in the form of Cash (all of which may be retained by the Secured Party), the Secured Party
will Transfer to the Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that
a Delivery Amount would not be created or increased by that Transfer, as calculated by the Valuation
Agent (and the date of ca.lculation will be deemed to be a Valuation Date for this purpose). The Interest
Amount or portion thereof not Transferred pursuant to this Paragraph will constitute Posted Collateral
in the fonn of Cash and will be subject to the security interest granted under Paragraph 2.


Paragraph 7. Events of Default


For purposes of Section 5(a)(iii)( 1) of this Agreement, an Event of Default will exist with respect to a party if:


(i) that party fails (or fails to cause its Custodian) to make, when due, any Transfer of Eligible Collateral,
Posted Collateral or the Interest Amount, as applicable, required to be made by it and that failure
continues for two Local Business Days after notice of that failure is given to that party;


(ii) that party fails to comply with any restriction or prohibition specified in this Annex with respect to
any of the rights specified in·Paragraph 6(c) and that failure continues for five Local Business Days after
notice of that failure is given to that party; or


(iii) that party fails to comply with or perfonn any agreement or obligation other than those specified
in Paragraphs 7(i) and 7(ii) and that failure continues for 30 days after notice of that failure is given to
that pany.


Paragraph 8. Certain Rights and Remedies


(a) Secured Party's Rights and Remedies. If at any time (l) an Event ofDefault or Specified Condition with
respect to the Pledgor has occurred and is continuing or (2) an Early Termination Date has occurred or been
designated as the result of an Ev(:nt of Default or Specified Condition with respect to the Pledgor, then, unless
the Pledgor has paid in full all of its Obligations that are then due, the Secured Party may exercise one or more
of the following rights and remedies:


(i) all rights and remedi(:s available to a secured party under applicable law with respect to Posted
Collateral held by the Secured Party;


(ii) any other rights and remedies available to the Secured Party under the terms of Other Posted Support,
if any;


(iii) the right to Set-off any amounts payable by the Pledgor with respect to any Obligations against any
Posted Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any
obligation of the Secured Party to Transfer that Posted Collateral); and


(iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more public
or private sales or other dispositions with such notice, if any, as may be required under applicable law,
free from any claim or ri,ght of any nature whatsoever of the Pledgor, including any equity or right of
redemption by the Pledgor (with the Secured Party having the right to purchase any or all of the Posted
Collateral to be sold) and to apply the proceeds (or the Cash equivalent thereof) from the liquidation of
the Posted Collateral to any amounts payable by the Pledgor with respect to any Obligations in that order
as the Secured Party may elect.


Each party acknowledges and agre:es that Posted Collateral in the form of securities may decline speedily in value
and is of a type customarily sold on a recognized market, and, accordingly, the Pledgor is not entitled to prior
notice of any sale of that Posted Collateral by the Secured Party, except any notice that is required under
applicable law and cannot be waived.


5 ISDA® 1994







.1
l'-


(b) Pledgor's Rights and Remedies. If at any time an Early Tennination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Secured Party, then
(except in the case of an Early Termination Date relating to less than all Transactions (or Swap Transactions)
where the Secured Party has paid in full all of its obligations that are then due under Section 6(e) of this
Agreement):


(i) the Pledgor may exercise all rights and remedies available to a pledgor under applicable law with
respect to Posted Collateral held by the Secured Party;


(ii) the Pledgor may exercise any other rights and remedies available to the Pledgor under the terms of
Other Posted Support, if any;


(iii) the .Secured Party wiH be obligated immediately to Transfer all Posted Collateral and the Interest
Amount to the Pledgor; and


(iv) to the extent that Posted Collateral or the Interest Amount is not so Transferred pursuant to
(iii) above, the Pledgor may:


(A) Set-off any amoun~ payable by the Pledgor with respect to any Obligations against any Posted
Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any obligation
of the Secured Party to Transfer that Posted Collateral); and


(B) to the extent that the Pledgor does not Set-off under (iv)(A) above, withhold payment of any
remaining amounts payable by the Pledgor with respect to any Obligations, up to the Value of any
remaining Posted Collateral held by the Secured Party, until that Posted Collateral is Transferred to
the Pledgor.


(c) Deficiencies and Excess Proceeds. The Secured Party will Transfer to the Pledgor any proceeds and
Posted Credit Support remaining after liquidation, Set-off and/or application under Paragraphs 8(a) and 8(b) after
satisfaction in full of all amounts payable by the Pledgor with respect to any Obligations; the Pledgor in all events
will remain liable for any amounts remaining unpaid after any liquidation, Set-off and/or application under
Paragraphs 8(a) and 8(b).


(d) Final Returns. When no amounts are or thereafter may become payable by the Pledgor with respect to
any Obligations (except for any potential liability under Section 2(d) of this Agreement), the Secured Party will
Transfer to the Pledgor all Posted Credit Support and the Interest Amount, if any.


Paragraph 9. Representations


Each party represents to the other party (which representations will be deemed to be repeated as of each date on l-
which it, as the Pledgor, Transfers Eligible Collateral) that: j


(i) it has the power to grant a security interest in and lien on any Eligible Collateral it Transfers as the
Pledgor and has taken all necessary actions to authorize the granting of that security interest and lien;


(ii) it is the sole owner of or otherwise has the right to Transfer all Eligible Collateral it Transfers to the
Secured Party hereunder, free and clear of any security interest, lien, encumbrance or other restrictions
other than the security interest and lien granted under Paragraph 2;


(iii) upon the Transfer of any Eligible Collateral to the Secured Party under the tenns of this Annex, the
Secured Party will have a valid and perfected first priority security interest therein (assuming that any
central clearing corporation or any third-party financial intermediary or other entity not within the control
of the Pledgor involved in the Transfer of that Eligible Collateral gives the notices and takes the action
required of it under applicable law for perfection of that interest); and


(iv) the performance by it of its obligations under this Annex will not result in the creation of any
security interest, lien or other encumbrance on any Posted Collateral other than the security interest and
lien granted under Paragraph 2.
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Paragraph 10. Expenses


(a) GeneraL Except as oth(:rwise provided in Paragraphs IO(b) and IO(c), each party will pay its own costs
and expenses in connection with perfonning its obligations under this Annex and neither party will be liable for
any costs and expenses incurred by the other party in connection herewith.


(b) Posted Credit Support. The Pledgor will promptly pay when due all taxes. assessments or charges of any
nature that are imposed with respect to Posted Credit Support held by the Secured Party upon becoming aware
of the same. regardless of whether any portion of that Posted Credit Support is subsequently disposed of under
Paragraph 6(c). except for thOSI~ taxes. assessments and charges that result from the exercise of the Secured
Party's rights under Paragraph 6(c).


(c) Liquidation/Application ofPosted Credit Support. All reasonable costs and expenses incurred by or on
behalf of the Secured Party or the Pledgor in connection with the liquidation and/or application of any Posted
Credit Support under Paragraph 8 will be payable, on demand and pursuant to the Expenses Section of this
Agreement, by the Defaulting Party or. if there is no Defaulting Party. equally by the parties.


Paragraph 11. Miscellaneous


(a) Default Interest. A Secured Party that fails to make, when due, any Transfer of Posted Collateral or the
Interest Amount will be obligate:d to pay the Pledgor (to the extent permitted under applicable law) an amount
equal to interest at the Default Rate multiplied by the Value of the items of property that were required to be
Transferred, from (and including) the date that Posted Collateral or Interest Amount was required to be
Transferred to (but excluding) thl~ date of Transfer of that Posted Collateral or Interest Amount. This interest will
be calculated on the basis of daily compounding and the actual number of days elapsed.


(b) Further Assurances. Promptly following a demand made by a party. the other party will execute, deliver,
file and record any financing statement, specific assignment or other document and take any other action that may
be necessary or desirable and reasonably requested by that party to create, preserve, perfect or validate any
security interest or lien granted under Paragraph 2, to enable that party to exercise or enforce its rights under this
Annex with respect to Posted Credit Support or an Interest Amount or to effect or document a release of a
security interest on Posted Collateral or an Interest Amount.


(c) Further Protection. The Pledgor will promptly give notice to the Secured Party of, and defend against,
any suit, action, proceeding or lic:n that involves Posted Credit Support Transferred by the Pledgor or that could
adversely affect the security interest and lien granted by it under Paragraph 2, unless that suit, action, proceeding
or lien results from the exercise of the Secured Party's rights under Paragraph 6(c).


(d) Good Faith and Commercially Reasonable Manner. Performance of all obligations under this Annex,
including, but not limited to, all calculations, valuations and determinations made by either party, will be made
in good faith and in a commercially reasonable manner.


(e) Demands and Notices. All demands and notices made by a party under this Annex will be made as
specified in the Notices Section of this Agreement, except as otherwise provided in Paragraph 13.


(t) Specifications of Certair.~ Matters. Anything referred to in this Annex as being specified in Paragraph
13 also may be specified in one or more Confirmations or other documents and this Annex will be construed
accordingly.
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Paragraph 12. Definitions


As used in this Annex:-


"Cash" means the lawful currency of the United States of America.


"Credit Support Amount" has the meaning specified in Paragraph 3.


"Custodian" has the meaning specified in Paragraphs 6(b)(i) and 13.


"Delivery Amount" has the me.aning specified in Paragraph 3(a).


"Disputing Party'~ has the meaning specified in Paragraph S.


"Distributions" means with respect to Posted Collateral other than Cash. all principal, interest and other payments
and distributions of cash or other property with respect thereto, regardless of whether the Secured Party has
disposed of that Posted Collateral under Paragraph 6(c). Distributions will not include any item of property
acquired by the Secured Party upon any disposition or liquidation of Posted Collateral or, with respect to any
Posted Collateral in the form of Ca.sh, any distributions on that collateral, unless otherwise specified herein.


"Eligible Collateraf' means, with respect to a party, the items, if any, specified as such for that party in
Paragraph 13.


"Eligible Credit Support" means Eligible Collateral and Other Eligible Support.


"Exposure" means for any Valuation Date or other date for which Exposure is calculated and subject to
Paragraph 5 in the case of a dispute. the amount, if any, that would be payable to a party that is the Secured
Party by the other party (expressed as a positive number) or by a party that is the Secured Party to the other party
(expressed as a negative number) pursuant to Section 6(e)(ii)(2)(A) of this Agreement as if all Transactions (or
Swap Transactions) were being terminated as of the relevant Valuation Time; prOVided that Market Quotation
will be determined by the Valuation Agent using its estimates at mid-market of the amounts that would be paid
for Replacement Transactions (as that term is defined in the definition of "Market Quotation").


"Independent Amount" means, with respect to a party, the amount specified as such for that party in Paragraph
13; if no amount is specified, zero.


"Interest Amounf' means, with respect to an Interest Period, the aggregate sum of the amounts of interest
calculated for each day in that Interest Period on the principal amount of Posted Collateral in the form of Cash
held by the Secured Party on that day, determined by the Secured Party for each such day as follows:


(x) the amount of that Cash on that day; multiplied by


(y) the Interest Rate in effect for that day; divided by


(z) 360.


"Interest Period" means the period from (and including) the last Local Business Dayan which an Interest
Amount was Transferred (or, if no Interest Amount has yet been Transferred, the Local Business Day on which
Posted Collateral in the form of Cash was Transferred to or received by the Secured Party) to (but excluding)
the Local Business Day on which the current Interest Amount is to be Transferred.


"Interest Rate" means the rate specified in Paragraph 13.


"Local Business Day", unless otherwise specified in Paragraph 13, has the meaning specified in the Definitions
Section of this Agreement, except that references to a payment in clause (b) thereof will be deemed to include
a Transfer under this Annex.


)
L


8 ISDA® 1994







"Jl.finimum Transfer Amount" means, with respect to a party, the amount specified as such for that party in
Paragraph 13; if no amount is specified, zero.


"Notification Time" has the meaning specified in Paragraph 13.


"Obligations" means, with respe<:t to a party, all present and future obligations of that party under this Agreement
and any additional obligations specified for that party in Paragraph 13.


"Other Eligible Support" means, with respect to a party, the items, if any. specified as such for that party in
Paragraph 13.


"Other Posted Support" means all Other Eligible Support Transferred to the Secured Party that remains in effect
for the benefit of that Secured Party.


"Pledgor" means either party, when that party (i) receives a demand for or is required to Transfer Eligible Credit
Support under Paragraph 3(a) or (ii) has Transferred Eligible Credit Support under Paragraph 3(a).


"Posted Collateral" means all Eligible Collateral, other property. Distributions, and all proceeds thereof that have
been Transferred to or received by the Secured Party under this Annex and not Transferred to the Pledgor
pursuant to Paragraph 3(b), 4(d}(ii) .or 6(d}(i) or released by the Secured Party under Paragraph 8. Any Interest
Amount or portion thereof not T:ransferred pursuant to Paragraph 6(d)(ii) will constitute Posted Collateral in the
form of Cash.


"Posted Credit Support" means Posted Collateral and Other Posted Support.


"Recalculation Date" means the Valuation Date that gives rise to the dispute under Paragraph 5; provided,
however, that if a subsequent Valuation Date occurs under Paragraph 3 prior to the resolution of the dispute, then
the "Recalculation Date" means the most recent Valuation Date under Paragraph 3.


"Resolution Time" has the meaning specified in Paragraph 13.


"Return Amount" has the meaning specified in Paragraph 3(b).


"Secured Party" means either party, when that party (i) makes a demand for or is entitled to receive Eligible
Credit Support under Paragraph 3(a) or (ii) holds or is deemed to hold Posted Credit Support.


"Specified Condition" means, with respect to a party, any event specified as such for that party in Paragraph 13.


"Substitute Credit Support" has the meaning specified in Paragraph 4(d}(i}.


"Substitution Date" has the meaning specified in Paragraph 4(d}(ii).


"Threshold" means, with respect to a party, the amount specified as such for that party in Paragraph 13; if no
amount is specified, zero.


"TranSfer" means. with respect to any Eligible Credit Support, Posted Credit Support or Interest Amount, and
in accordance with the instructions of the Secured Party. Pledgor or Custodian, as applicable:


(i) in the case of Cash, payment or delivery by wire transfer into one or more bank accounts specified
by the recipient;


(ii) in the case of certificated securities that cannot be paid or delivered by book-entry, payment or
delivery in appropriate physical form to the recipient or its account accompanied by any duly executed
instruments of transfer, assignments in blank, transfer tax stamps and any other documents necessary to
constitute a legally valid transfer to the recipient;


(iii) in the case ofsecurities that can be paid or delivered by book-entry, the giving of written instructions
to the relevant depository institution or other entity specified by the recipient. together with a written
copy thereof to the recipient. sufficient if complied with to result in a legally effective transfer of the
relevant interest to the redpient; and


(iv) in the case of Other Eligible Support or Other Posted Support, as specified in Paragraph 13.
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"Valuation Agent" has the meaning specified in Paragraph 13.


"Valuation Date" means each date specified in or otherwise determined pursuant to Paragraph 13.


"Valuation Percentage" means, for any item of Eligible Collateral, the percentage specified in Paragraph 13.


"Valuation Time" has the meaning specified in Paragraph 13.


"Value" means for any Valuation Date or other date for which Value is calculated and subject to Paragraph 5
in the case of a dispute, with respect to:


(i) Eligible Collateral or Posted Collateral that is:


(A) Cash, the amount thereof; and


(B) a security, the bid price obtained by the Valuation Agent multiplied by the applicable Valuation
Percentage, if any;


(ii) Posted Collateral that consists of items that are not specified as Eligible Collateral, zero; and


(iii) Other Eligible Support and Other Posted Support, as specified in Paragraph 13.


t
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CREDIT SUPPORT ANNEX


to the Schedule to the
ISDA Master Agreetnent


dated as of 13 September 1995


between


DEUTSCHE
BANKAG
("Party A")


and AIG FINANCIAL
PRODUCTS CORP.


e~party B")


Paragraph 13. Elections and Variables


(a) Security IntereJ.it for Obligations The tenn Obligations as used in this
Annex includes the following additional obligations:


With respect to Party A: None.


With respect to Party B: None.


(b) Credit Support Obligations


(i) Delivet}, Amount, Return Amount and Credit Support Amount:


(A) Del:ivery Amount has the meaning specified in paragraph 3(a)
except that in the event that the rating (as defined below) of
AIG Inc., where Party B is the Pledgor, or Party A, where
Party A is the Pledgor, falls below A- (or the equivalent
successor rating) by S&P and A3 (or the equivalent successor
rating) by Moody's then 105 per cent of the Credit Support
Amount will be used to calculate the relevant Delivery
Amount.


(B) Return Amount has the meaning specified in paragraph 3(b).


(C) Credit Support Amount has the meaning specified in
paragraph 3.
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(ii) Eligible Collateral. The following items will qualify as Eligible
Collateral for the party specified:


Party A Party B Valuation
Percentage


Securities issued by the US
Government including secuntles
issued by Us Government agencies
(Agency Securities):


(A) with a remaining maturity
of not more than one year


(B) with a remaining maturity
of more than one year but
not more than five years


(C) with a remaining maturity
of more than five years but
not more than ten years


(D) with a remaining maturity
of more than ten years


Cash


[Xl


[X]


[X]


[Xl


[Xl


[Xl


[X]


[X]


[Xl


[Xl


100%


98%


95%


90%


100%


(iii) Other Eligible Support. The following items will qualify as Other
Eligible Support for the party specified: Not Applicable.


(iv) Thresholds


(A) Independent Amount means with respect to Party A: Not
applicable.


Independent Amount means with respect to Party B: Not
applicable.


(B) Th,'eshold means with respect to Party A and Party B as set
forth in the table below, provided. however, that if an Event
of Default, Potential Event of Default, Tennination Event,
Additional Termination Event or Specified Condition has
occurred and is continuing with respect to (i) Party A or (ii)
Party B or the Credit Support Provider of Party B, then the
Threshold of the applicable party shall be zero.
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Party A Party B
Threshold Threshold


S&P Moody's USD USD
Ratings1 Ratings l


AAA2 Aaa2 $150 million $150 million


AA+ Aa1 $125 million $125 million


AA Aa2 $75 million $75 million


AA- Aa3 $50 million $50 million


A+ Al $25 million $25 million


A A2 $10 million $10 million


A- A3 $5 million $5 million


BBB+ Baal $0 $0


BBB Baa2 Termination Termination


(C) Minimum Transfer Amount means with respect to Party A
and with respect to Party B:


(i) US$l,OOO,OOO provided that the rating of the party obliged
to transfer Eligible Credit Support or Equivalent Credit
Support under this Annex is at or above both A- (or the
e:quivalent successor rating) by S&P and A3 (or the
equivalent successor rating) by Moody's,


provided. however, that if an Event of Default, Potential
Event of Default, Termination Event, Additional
Termination Event or Specified Condition has occurred
and is continuing with respect to (i) Party A or (ii) Party B
or the Credit Support Provider of Party B, then the
Minimum Transfer Amount of the applicable party shall be
zero; or


(ii) US$100,OOO if the rating of such party is below either A­
(or the equivalent successor rating) by S&P and A3 (or the
equivalent successor rating) by Moody's,


1 The ratings referred to are the ratings assigned by S&P and Moody's respectively to the
unsecured and unsubordinated long ternl debt securities of American International Group,
Inc., in the case ofParty B, and ofParty A, in the case of Party A.


2 In the case ofAAA/Aaa only, either party will be treated as AAA/Aaa, if issued a Rating of
either (i) AAA by S&P and not lower than Aal by Moody's, or (ii) Aaa by Moody's and
not lower than AA+ by S&P.
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nrovided, however, that if an Event of Default, Potential
Event of Default. Tenmnation Event, Additional
Tenmnation Event or Specified Condition has occurred
and is continuing with respect to (i) Party A or (ii) Party B
or the Credit Support Provider of Party B, then the
Iviinimum Transfer Amount of the applicable party shall be
z,ero.


(0) Rounding. The Delivery Amount and the Return Amount
will be rounded up and down respectively to the nearest
integral multiple ofU5$10,000.


(c) Valuation and Timing


(i) Valuation Agent means, for the purposes of paragraphs 3 and 5,
the party making the demand under paragraph 3, and, for the
purposes ofparagraph 6(d). the Secured Party receiving or deemed
to receive the Distributions or the Interest Amount, as applicable.


(ii) Valuation Date means any day which is a business day in New
York.


(iii) Valuation Time means the close of business on the day
immediately preceding the Valuation Date or date of calculation,
as applicable.


(iv) Notification Time means 1:00 p.m.• New York time, on a Local
Business Day.


(d) Conditions Pr4~cedent and Secured Party's Rights and Remedies. The
following Tennination Event(s) will be a Specified Condition for the
party specified (that party being the Affected Party if the Tenmnation
Event occurs with respect to that party):


Illegality
Tax Event
Tax Event Upon Merger
Credit Event Upon Merger
Additional Tenmnation Event


(e) Substitution


Party A
[X]
[ ]
[ ]
[X]
[X]


Party B
[X]
[ ]
[ ]
[X]
[X]


(i) Substitution Date has the meaning specified in paragraph 4(d)(ii);
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(ii) Consent. If specified here as applicable, then the Pledgor must
obtain the Secured Party's consent for any substitution pursuant to
paragraph 4(d): applicable.


(f) Dispute Resolution


(i) Resolution Time means 1.00 p.m., New York time, on the Local
Business Day following the date on which the notice is given that
gives rise to a dispute under paragraph 5;


(~i) Value. For the purpose of paragraphs 5(i)(C) and 5(ii), the Value
ofPosted Credit Support will be calculated as follows:


For securities,


(x) the closing bid prices quoted on the relevant date which
appears on the display of Bloomberg Financial Markets
Commodities N ews (or its successor) published by
Bloomberg L.P. or such other financial information provider
reasonably chosen by the Valuation Agent; or


(y) if no quotations are available pursuant to (x) above, the
arithmetic mean of the closing bid prices quoted on the relevant
date of three recognised principal market makers for such security
chosen by the Valuation Agent (plus accrued interest if not
reflected in such closing bid prices) multiplied by the applicable
Valuation Percentage, or


(z) if no quotations are available from such principal market
makers on the relevant date, the arithmetic mean of the closing
bid prices on the next preceding date (plus accrued interest if not
reflected in such closing bid prices) multiplied by the applicable
Valuation Percentage.


(iii) Alternative. The provisions of paragraph 5 will apply.


(g) Holding and Using Posted Collateral


(i) Eligibility to Hold Posted Collateral. Party B and its Custodian
will be entitled to hold Posted Collateral pursuant to
paragraph 6(b); provided that the following conditions applicable
to it are satisfied:


(A) Party B is not a Defaulting Party.


(8) Posted Collateral may be held only III the following
jurisdictions: The State ofNew York.
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Initially, the Custodian for Party B is: Party B


Party B may replace its Custodian, or appoint an additional
Custodi:m, for purposes of this agreement without the prior
written approval of Party A provided that the rating of the new
Custodi:m is at or above either AA- (or the equivalent successor
rating) by S&P or Aa3 (or the equivalent successor rating) by
Moody's.


Party A and its Custodian will be entitled to hold Posted
Collateral pursuant to Paragraph 6(b); provided that the
following conditions applicable to it are satisfied:


(A) Party A is not a Defaulting Party.


(B) Posted Collateral may be held only III the following
jurisdictions: The State of New York.


Initially, the Custodian for Party A is Deutsche Bank AG, New
York Branch.


Party A may replace its Custodian, or appoint an additional
Custodian, for purposes of this agreement without the prior
written approval of Party B provided that the rating of the new
Custodian is at or above either AA- (or the equivalent successor
rating) by S&P or Aa3 (or the equivalent successor rating) by
Moody's.


(ii) Use ofPosted Collateral.


(A) The provisions of paragraph 6(c) will apply to Party A
provided that Party A is rated at or above both AA- (or the
equivalent successor rating) by S&P and Aa3 (or the
equivalent successor rating) by Moody's. If the rating of
Party A shall fall below either AA- (or the equivalent
successor rating) by S&P or Aa3 (or the equivalent successor
rating) by Moody's, then the provisions of paragraph 6(c) will
not apply.


(B) Th<:~ provisions of paragraph 6(c) will apply to Party B
provided that AIG, Inc. is rated at or above both AA- (or
the equivalent successor rating) by S&P and Aa3 (or the
equivalent successor rating) by Moody's. If the rating of AIG,
Inc. shall fall below either AA- (or the equivalent successor
rating) by S&P or Aa3 (or the equivalent successor rating) by
Moody's, then the provisions ofparagraph 6(c) will not apply.
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(h) Distributions and Interest Amount


(i) Interest Rate. The "Interest Rate" will be with respect to Eligible
Collateral in the form of Cash, for any day, the rate opposite the
caption "Federal Funds (Effective)" for such day as published for
such day in Federal Reserve Publication H.15(519) or any
successor publication as published by the Board of Governors of
the Federal Reserve System less 25 basis points.


(ii) Transfer of Interest Amount. The transfer of the Interest Amount
will be made on the last Local Business Day of each calendar
month.


(iii) Alternative to Interest Amount. Not applicable.


(i) Additional Representation(s). Not applicable.


G) Other Eligible Support and Other Posted Support.


(i) Value with respect to Other Eligible Support and Other Posted
Support means: not applicable


(ii) Transfer with respect to Other Eligible Support and Other Posted
Support means: not applicable


(k) Demands and Notices.


All demands, specifications and notices under this Annex will be made
pursuant to the Notices provision of this Agreement, unless otherwise
specified here:


Party A:


Deutsche Bank AG
31 West 52nd Street
New York, NY 10019


Attn: Global Margin Management


Party B:


AIG-Financial Products Corp.
100 Nyala Farm
Westport, CT 06880,
USA
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Tel:
Fax:


1 2032224700
1 2032224780
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Attn: Bill English, Credit
Steve Homscheid, Operations


cc Banque AIG
46 rue de Bassano
75008 Paris
France


Tel: 33 1 49 523640
Fax: 33 1 47 20 43 05
Attn: Janet Tarneaud, Credit


(1) Addressesfor Transfers.


Party A:


Party B:


For Cash:


For Eligible Collateral:


For Cash:


F:or Eligible Collateral:


DBAGNY,
ABA No. 026003780
~ef : To be provided


Bank ofNYC/DBNYC,
ABA No. 021000018
Ref: GMM/AIG Financial
Products Corp.


UBS AG Stamford
ABA No. 0260-07993
Ref: AIG Financial Products
Corp. AIC #101WA-657­
328-000


Chase NYCIAFPC
ABA No. 021 000021


(m) Other Provisions.


(i) For the purposes of this Annex, and only with respect to either
party's obligation to deliver or return collateral, Local Business
Day shall mean, any day which is a business day in New York and
Paris.


(ii) Paragraph 12 is amended by adding the following Definitions:


"Moody's" means Moody's Investors Service Inc. or its successor,


"S&P" means Standard & Poor's Ratings Services, a division of
The McGraw-Hill Companies, Inc.


(n) Governing La14IJ.
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This Annex will be governed by and construed in accordance with the
laws of the state of New York (without reference to choice oflaw doctrine).


IN WITNESS WHEREOF, the panies have executed and delivered this document
as of the date specified on the first page of this document.


AIG FINANCIAL PRODUCTS CORP.


By:
Name:
Title: Kathleen M. Furlong


Vice President. Chief Ftnanc181 Offlcer
andTreaau....
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DEUTSCHE BANK AG


By:/.JvJ ~J
Name:' '--


Title: K. Ewert
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/L-lt.- t/{~,v~


B. McCheane
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AMENDMENT
to the


Master Agreement


dated as of 13 September 1995


Dated ....lJ1..NR~~J~


Deutsche Bank AG


(UParty A")


and AIG Financial Products
Corp.


(UParty B")


have entered into a Master Agreement dated as of 13 September 1995 (the
Agreement). The parties have now agreed to amend the Agreement by this
Amendment (this Amendment).


Accordingly, in consideration of the mutual agreements herein contained, the
parties agree as follows:


Amendment of the Agreement


Upon execution of this Amendment by both parties, the Agreement shall be
and hereby is amended to add the following:


1. Additional Termination Event


Part 1(h) of the Schedule to the Agreement is hereby amended to read as
follows:


"(h) "Additional 'I'mnination Event lt will apply.
constitute an Additional Termination Event:


The following shall


"(1) The rating issued or maintained by either Standard & Poor's Ratings
Services and its successors (ItS&p lt ) or Moody's Investors Service, Inc. and
its successors ("Moody'slt) or any rating agency substituted for either of
them by agreement between Party A and Party B (a "Substitute Agency")
with respect to the long-tenn, unsecured, unsubordinated debt securities
(ItDebt Securities"), or, in the case of more than one rating by the same
rating agency, any rating of such Debt Securities, of American
International Group, Inc. (in which case Party B will be the Affected
Party) or Party A (in which case Party A will be the Affected Party) is at
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or below or revised downward to or below BBB in the case of S&P or
Baa2 in the case of Moody's or their respective equivalent ratings issued
by a Substitute Agency or (2) both of S&P and Moody's (or a Substitute
Agency) have ceased to rate any of the Debt Securities of Atnerican
International Group, Inc. (in which case Party B will be the Affected
Party) or Party A (in which case Party A will be the Affected Party)."


2. Part 4(f) is hen~by atnended by adding "(i)" before the word "Guaranty"
on the first line thereof and by adding a new subsection "(ii) the ISDA Credit
Support Annex between Party A and Party B attached hereto as Exhibit II" at
the end thereo£


3. Part 5 of the Schedule to the Agreetnent is hereby atnended to add the
following new provisions as sections (8), (9) and (10):


"8. Securities Act Representations


Each party represents to the other party (which representations
will be deetned to be repeated by each party on each date on
which a Transaction is entered into) that:


LX981060.330/12


(i)


(ii)


(iii)


it acknowledges that certain Transactions under the
Agreetnent tnay involve the purchase or sale of "securities"
as defined under the U.S. Securities Act of 1933, as
amended (the Securities Act) and undertakes that any such
purchase or sale of securities will not be registered under
the Securities Act and that any such securities tnay not be
reoffered, resold, pledged or otherwise transferred except
(1) pursuant to an effective registration statetnent under the
Securities Act or pursuant to an exetnption £rotn the
registration requiretnents of the Securities Act and (2) in
accordance with any applicable securities laws of any state
of the United States.


it is a "qualified institutional buyer" as defined in Rule
144A under the Securities Act, or an "accredited investor"
as defined under the Securities Act; and


unless otherwise expressly provided in a Confirtnation for a
Transaction, any securities it is required to deliver under
tins Agreetnent and any Transaction will not at the titne of
such delivery constitute "restricted securities" or be subject
to restrictions on transfer (including so-called "control
S(~curities") under the Securities Act (as defined below) or
otherwise. This representation will be deetned repeated at
the dtne ofsuch delivery.
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9. Additional Acknowledgelllent and Agreelllent of the
Parties


(i) Deutsche Bank Securities Inc. Each party acknowledges
:md agrees that (a) Deutsche Bank Securities Inc. or another
designated Affiliate of Party A (the "Designated Agent")
may act from time to time as agent for Party A in
connection with certain Transactions with Party A being
liable as principal for such Transactions when so identified
at the time of trade and specified in the Transaction
Confirmation; and (b) the Designated Agent is acting solely
as agent and shall have no liability for the performance of
<::ither party's obligations under this Agreement or any
Transaction, or for costs, expenses, damages or claims
arising out of the failure of either party to perform any such
obligation.


(ii) Bankruptcy Code. Without limiting the applicability if any,
of any other provision of the U.S. Bankruptcy Code as
amended (the "Bankruptcy Code") (including without
limitation Sections 362, 546, 556 and 560 thereof and the
applicable definitions in Section 101 thereof), the parties
acknowledge and agree that all Transactions entered into
hereunder will constitute "forward contracts" or "swap
agreements" as defined in Section 101 of the Bankruptcy
Code or "commodity contracts" as defined in Section 761
of the Bankruptcy Code, that the rights of the parties under
Section 6 of this Agreement will constitute contractual
rights to liquidate Transactions, that any margin or
collateral provided under any margin, collateral, security,
pledge, or similar agreement related hereto will constitute a
"margin payment" as defined in Section 101 of the
Bankruptcy Code, and that the parties are entitled to the
rights under, and protections afforded by, Sections 362,
546, 556 and 560 of the Bankruptcy Code.


10. Waiver of Right to Trial by Jury


Each of the parties hereby irrevocably waives any and all right to a trial
by jury with respect to any legal proceeding arising out of or relating to
this Agreement or any Transaction."


4. Miscellaneous


(a) Entire Agreement. This Amendment constitutes the entire agreement
and understanding of the parties with respect to its subject matter and
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supersedes all oral communications and prior writings with respect
thereto.


(b) Definitions. All capitalised tenns in this Amendment shall have the same
meaning ascribed to them in the Agreement.


(c) Agreement Continuation. The Agreement, as modified herein, shall
continue in full force and effect.


(d) Counterparts. This Amendment may be executed and delivered in
counterparts (including by facsimile transmission), each of which will be
deemed an original.


(e) Headings. Th(~ headings used in this Amendment are for convenience of
reference only and are not to affect the construction of or to be taken
into consideration in interpreting this Amendment.


(f) Governing Lau'. This Amendment will be governed by and construed in
accordance with the laws of the State ofNew York (without reference to
the choice oflaw doctrine). The provisions of Sections 13(b), (c) and (d)
of the Agreement shall apply to this Amendment mutatis mutandis as if set
out in full herein.


IN WITNESS WHEREOF, the parties have executed this Amendment as of the
date specified on the first page of this Amendment.


Deutsche Bank AG


/~: .. (OJ /
B . ~/ I .. r J \ ( l/ C-l-C2../'i/o.-<°y -;'~J-l •• .,;. ••••••• ••••••••" ~


AIG Financial Products Corp.


Name: E rtK. we


Title:


LX981060.330/12


B. McCheane Name:


Title:
Kethleen M. Furlong
Vice President, Chief FInancfaJ OffIcer
and Treasurer


Page 4







..~.,


Amendment
Dated as of2 June 1999


to the ISDA Credit Support Annex
to the Schedule


to the ISDA MASTER AGREEMENT
dated as of 13 September 1995


between
Deutsche Bank AG (party A) and AIG Financial Products Corp. (Party B) .~


Whereas, Party A and Party B have entered into a Credit Support Annex to the Schedule
~ to the ISDA Master Agreement dated as of 13 September 1995, and


Whereas, Party A and Party B have now agreed to amend the Credit Support Annex by
this Amendment (the "Amendment"),


Accordingly, in consideration of the mutual agreements herein contained, the parties
agree as follows:


1. Paragraph 13 «b)(iv)(B) is hereby amended (including all footnotes thereto) to read as
follows:


"(B) Threshold means with respect to Party A and Party B as set forth in the table
below, provided, however, that if the S&P and Moody's ratings of a party are not in the same
category (i.e. the Threshold in the table is not the same for each rating), then the applicable
Threshold shall be the arithmetic average of the Thresholds set forth in the table below for each
rating, and provided, further, that if an Event of Default, Potential Event of Default, Termination
Event, Additional Termination Event or Specified Condition has occurred and is continuing with
respect to (I) Party A or (ii) Party B or the Credit Support Provider of Party B, then the Threshold
of the applicable party shall be zero.


S&P Moody's Party A Party B
Ratings1 Ratings Threshold Threshold


USD USD


AAA Aaa $150 million $150 million
AA+ Aal $125 million $125 million
AA Aa2 $75 million $75 million
AA- Aa3 $50 million $50 million
A+ Al $25 million $25 million
A A2 $10 million $10 million
A- A3 $5 million $5 million
BBB+ Baal $0 $0
BBB Baa2 Termination Termination


1 The ratings referred to are the ratings assigned by S&P and Moody's respectively to the unsecured and unsubordinated long term
debt securities ofAmerican International Group, Inc., in case ofthe Party B, and ofParty A, in the case ofParty A.
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2. Miscellaneous


(a) Entire Agreement. This Amendment constitutes the entire agreement and understanding of
the parties with respect to its subject matter and supersedes all oral communications and prior
writings with respect thereto.


.. (b) Definitions. All capitalised terms in this Amendment shall have the same meaning ascribed
to them in the Agreement. '!p


(c) Agreement Continuation. The Agreement, as modified herein, shall continue in full force _
and effect.


(d) Counterparts. This Amendment may be executed and delivered in counterparts (including
by facsimile transmission), each of which will be deemed an original.


(e) Headings. The headings used in this Amendment are for convenience of reference only and
are not to affect the construction of or to be taken into consideration in interpreting this
Amendment.


(f) Governing Law. This Amendment will be governed by and construed in accordance with the
laws of the State of New York (without reference to the choice of law doctrine). The
provisions of Sections l3(b), (c) and (d) of the Agreement shall apply to this Amendment
mutatis mutandis as if set out in full herein.


IN WITNESS WHEREOF, the parties have executed this Amendment as of the date specified
on the first page of this Amendment.


Deutsche Bank AG


By: _
Name:
Title:


By: _
Name:
Title:
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AIG Financial Products Corp.


BY~~
Name:
Title:


Kethleen M. Furlong
Vice President, Chief Financial Officer
and Treasurer







AMENDMENT AGREEMENT


AMENDMENT AGREEMENT (this "Amendment Agreement"), dated as of February 20, 2004. between
Deutsche Bank AG ("Party A") and AIG Financial Products Corp. ("Party B"). All capitalized terms used
herein and not otherwise defined shall have thetespective meanings provided in the ISDA Master
Agreement referred to below.


', ..-,-


WHEREAS, Party A and Party B are parties to an ISDA Master Agreement and Credit Support Annex,
dated as of September 13, 1995 (as amended, supplemented or modified from time to time, the "Master
Agreement");


WHEREAS, Party A and Party B wish to amend the Master Agreement as herein provided;


NOW, THEREFORE, it is agreed:


1. The Master Agreement is amended by adding the following:


Part 9


Provisions Relating to Commodity Transactions


(a) The following "Market Disruption Events" specified in Section 7.4(c) of the
Commodity Definitions shall apply, in the following order, except as otherwise
specified in the relevant Confirmation:


(i) Price Source Disruption;


(ii) Trading Suspension;


(iii) Disappearance of Commodity Reference Price;


(iv) Material Change in Formula;


(v) Material Change in Content;


(vi) Trading Limitation; provided, however, that the definition of Trading
Limitation in Section 7.4(c)(viii) shall be amended by the addition of the
following at the end thereof: "For these purposes, a limitation of trading on
any Commodity Business Day shall be deemed to be material only if the
relevant Exchange establishes limits on the range within which the price of the
Futures Contract may fluctuate and the closing or settlement price of such
Futures Contract on such day is at the upper or lower limit of that range."
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(b) The following "Disruption Fallbacks" specified in Section 7.5(c) of the Commodity
Definitions shall apply, in the following order, except as otherwise specified in the
relevant Confirmation:


(i) "Postponement", with three (3) Commodity Business Days as the Maximum
Days ofDisruption;


(ii) "Fallback Reference Price" (if the' relevant parties have 'specified an alternate ..
Commodity Reference Price in the Confirmation);


(iii) "Negotiated Fallback";


(iv) "Fallback Reference Dealers";


(v) "No Fault Termination".


(c) Definitions. This Agreement and each Transaction are subject to the 2000 ISDA
Definitions (the "2000 Definitions"), and the 1993 ISDA Commodity Derivatives
Definitions as modified and updated by the 2000 Supplement to the 1993 ISDA
Commodity Derivatives Definitions (the "Commodity Definitions"), (collectively, the
"Definitions"), each as published by the International Swaps and Derivatives
Association, Inc. ("ISDA"), and will be governed in all respects by the Definitions,
but without regard to any further amendments, supplements, updates or restatements
made to the Definitions after the effective date of this Agreement unless specifically
agreed to in writing by the parties (except that any references to "Swap Transactions"
in the Definitions will be deemed to be references to "Transactions"). The Definitions
are incorporated by reference in, and made part of, this Agreement and each relevant
Confirmation as if set forth in full in this Agreement and such Confirmation. In the
event of any inconsistency between the 2000 Definitions and the Commodity
Definitions, the Commodity Definitions will govern. In the event of any
inconsistency between the provisions of this Agreement and the Definitions, this
Agreement will prevail. In the event of any inconsistency between the provisions of
any Confirmation and this Agreement or the Definitions, such Confirmation will
prevail for the purpose of the relevant Transaction.


2. This Amendment Agreement is limited as specified and shall not constitute a modification,
acceptance or waiver of any other provision of the Master Agreement.


3. This Amendment Agreement may be executed in any number of counterparts and by the
different parties hereto on separate counterparts, each of which when executed and delivered
shall be an original, but all ofwhich shall together constitute one and the same instrument. A
complete set of executed counterparts shall be lodged with Party A and Party B.


4. This Amendment Agreement and the rights and obligations of the parties hereunder shall be
construed in accordance with and governed by the law of the State of New York (without
reference to choice of law doctrine).
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5. This Amendment Agreement shall become effective on the date when Party A and Party B
shall have signed a copy hereof (whether the same or different copies) and delivered
(including by way oftelecopier) the same to each other.


IN WITNESS WHEREOF, each of the parties hereto has caused. a counterpart .of this Amendment
Agreement to be duly executed and delivered as of th~ date first above written.


. ., ~-.-


DEUTSCHE B~'NK AG
,I


i )­
p /"
~ ,..


/1
#I"f


By: ,,'..'


Name:
Title:


BY:_~. L--I-e~~----4--·' _
Name: e
Title:


AIG FINANCIAL PRODUCTS CORP.


By:~(L~
Name: rV:r.. 1m}W~1}Ih
Title: V. f.
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25-Jul-03 02'34. pm From-Banque AIG L d". on on Branch 2
25 Jf.,lL .21Zlf.33 14: a4 FROM .lJt:.U J ;:'l..MI- __


J.LIL, 23. 2003 4:26PM AIGFPC 203 J4tJ 4lY:J


Dated %3 July ::&003


+442076597202
T-355 P.ODS/O/S F-48f


AlG :FJNANCIAL PRODUCTS CORP.


DltUTSCHE BANK AG


•


AMENDMENTAGaEEMENT


::rc







Z5-Ju/-03 02'34,pm From-BanClull A/G L ~
25 • 00 "on Branch ZJtJL 20la3 14.1214 H-:UI'j LJz=.u loJ,--, '0- _, '0 •• 0


• JUL. 23. 20 03 4:2, PM AIefP C 20 3 ,4~ n OJ j
+44Z0T659TZ02


T-355 PoOOS/OIS F-481


THIS AMENDMENT AGREEMENT is made on 23 JUly 2003


o BETW££~


(1) AlG J:iXNANCIAL PRODU~l'S CORP. or 50 DanbUl'Y Rctfld. Wilton, CT .
Q6891-4444 (PllrlyA); and .


(2) DE'OTSCm; :BAliK AG I)f TaunWJ..miAg~ 12»· 603~5 Fr~~fw1. Germany
(ParlyB). 0 0"


W8JSlUAS


(A.) Partf 1\ and P.o.rty B entered into an ISDA Master Agreement, dated 13
Set'Jember 1995 (the: Acrc=t/!",').


(~) Party A anel Party ~ entered into a Credit Support Annex to tbe Scb.edulc to
the lSDA Master Agrce:rnent dated 13 Septetnber 1995' (the A''''~),


(C) Pacty A ~nd PartYn entered into an amendment agreement to the .A.nnex. c.1ated
2. June: 1999.


(D) party A and Party B have now agreed to 1iuther amend the A~~nentb)" thi:J
A mendment Agreement (the .A.melldmenl Agreement)


IT IS AQlU;E;D as fol1ows:


DEFINlTl()NS


1. Wards and phrascs defined in the Agreement $haIJ have the same memings
where used in tbis Amencl.rnent Agree,nent. save where otherwise indica.ted.


2. It is egr~cd as fiJl1oW&


(a) Parugcaph 13(h)(i) of the Annex is deleted and replaced in its entirety WIth tIle
rullowinG:


(i) Interest Rate. The "Interest Rate" in relation to Eligible Collateral in
the from of Cash, for any day will be, the rate opposite the eaptiou
11Federal Funds (Sffecnve Rare)" for such day 8$ pUblished by the
Federal Reserve Publication H.lS(S19) er any Successor publication a.s
p\lblii;;hed by the Board of Governors ofthe Federal Reserve System.


(b) Paragraph 13(k) ofthe Annex is ameded as follows:


(]c) Demands and Notices.


partyD:


cc AlG Financial ProdUcts Corp.
50 Danbury RoM
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25-Jul-03 0?'~5
,.~ pm From-Sanque AIG


'. 2S JI,JL 201213 14;~ l-KUI'1 ).Jl:;,..,~~~??~B~~c.~ 2


J~~. 23. 2003 4: 26PM AlGFPC 203 :;4~ ~l'Jj
+44207659720Z


T-355 P.007/016 F-48/


Wilton~ cr 06897-4444
USA


(c) Paragxaph 13(1) ofthe .Annex is amended as folluws:


(l) Adresses for 'l"ransters.,


MtSCELLAN£OOS


3.1 Enl,;t: Agrt:lI!!!.nJent This An1endment Agreement constitutes the eniire
agreemt'n~ ilXlQ undc:titondinS of' the: J:larties With respect to its subject matter and
supersedes all Qral communica.tions: and prior VJri'tings with respect thereto.


:3.2 CDunterparl& This Amendment Agreement may be eXecuted. anti delivered iu
Lounte~anu (inclurJinB hy facsimile tranSmission). each of which will be deemed ~
ongine!.


.'L~ H'tldings The headings used in tbis An1endmenl Agrec:xnellt ar¢ for
convlimienr.:p. of reference only and are not to affect the const....uction of or to be takcm.
into consideration in intetpreting this Amendmlmt Agreement.


3 4 !it1vemilJK Law This Amendment Agreement will be governed by ~d
const:ru.ed in accordance with, laws of'the State ofNew York.


3.5 EaQh of the partles heret:o Shall dt;live:t to the other. 'Upon exec.uTinn of this
Amendment AgJ.'eement. evidence of the authorilY and true signatures of each official
or representative signing rhis Amendment Agrl;;I;UlC1l't on its behalf.


3.6 All capitalised tenns used hClcm which ore not defined htu'ei'r\ shall have the
meaning set fonb therefor in the Agreement unlcs~ the l;ontr22'Y uuenr. appears.


3.7 ExC'ept as spccifioally mnc;nded hereby the Aueement shan continue in :ti.Ill
force and effect in accordance with the pr~1Visic:ms thereof and nothing contained
herein shall be coruoUuc:d. as a wlJ!v~ O~ rnodUl.cati.on of any existin.~ rights under the
Agreement exeept as such right$ ~e expressly modified hereby.


3.8 From and alter the effectiveness ofthis Amendment Agreement, all X'c:ferences
in Lhe Agreement to "this Asreernentll (or words or phrases Dr similar meaning) shaH
be deem~ to O~ l'cferences to the Agreeme'.D.t as amended by the Amencbne.o.t
Agreeznmt.


3.9 This Amendment Aereement il3 deemed. effective as of and from the date first
a'bovo written,


P.!.ge Z
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Z5~Jul-as a2'~5
.~ pm From-SanquS AIG


'. 25 J!JL 2lii:lB3 14n1~ l"'lWl" J.ll;.':,~~?~B~~~.Ch2
J.VL. 23. 2003 4: 26PM AtGFPC 203 349 4293


+44Z07c6'97Z0Z
T-S55 P.008/016 F-48f


IN WITNBSS WRliit'tOF the parties have executed this Amendmtmt Agreement as of
the c13tlit $ipedfid nn the first page ofthh; Amendment Agreement.


~G FlNANCIAL 1>~UC~.S CORP•. nEu:r':JBE BAr:'K AG .._


By::_..•.•...•_. •. • " .• B)';~•.•_..••- .
Name: KSIlJ88nM.FiIl1DQg . . Name: " .
Title' Vf=a Pmldant ClllufRmmdaJ tmlCRr TiL1~'


• and tllfaellrof -
Date: D"'t~; .---.


~:----
./
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DATE: July 15,2004


TO: Deutsche Bank AG London


FROM: AIG Financial Products Corp.


SUBJECT; 'Credit Derivative Transaction


212 797 5429 TO 912129095870 P.02


~5390PtTt-


EXECUTION COpy


The purpose of this letter agreement is to oonfirm the tenns and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG·FP") and Deutsche Bank AG London
("Counterpany"). This letter agreement constitutes a "Confirmation" as referred to in the
Agreement specified below.


This Confinnation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the lnternationa,l Swaps and Derivatives
Association, me. ("ISDA").


This Confirmation supplements, fOnDS part of, and is subject to, the 1992 ISDA Master
Agreement, dated as of September 13, 1995, as amended and supplemented from time to time
(the "Agreement"), between you and us. In the event of any inconsistency between the
Agreement and this Confinnation, this Confirmation will govern. Capitalized tenns used but not
denned herein Or in the Credit Derivatives Definitions shall have the respective meanings
ascribed thereto in the Indenture dated July 15, 2004 among Palisades CDO Ltd., as Issuer,
Palisades CDO Corp., as Co-Issuer, and Wells Fargo Bank, N.A., as Trustee (the "Indenture") as
in effect as of the Effective Date and without regard to any subsequent amendment or
modification thereto, unless such amendment or modification has been previously agreed to in
writing by Seller in accordance with paragraph 9 hereof.


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


L General Terms:


Trade Date: July 15, 2004.


Effective Date; July 15, 2004.


Scheduled Termination Date: July 22, 2039.


Tennination Date: (i) The Scheduled Termination Date, or (ii) such earlier
date designated by Seller upon (5) Business Days notice
following the occurrence of an Adverse Program
Amendment (as dermed herein) Or (iii) the date on which
the Outstanding Principal Balance of the Reference
Obligation equals zero, subject, in each case, to the
Following Business Day Convention. For the avoidance
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Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


NYLJB5782013.5
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of doubt, no tennination payments shall be due by either
party in connection with an early termination of this
Transa¢tion pursuant to the preceding sentence.


For purposes of this Confinnation. "Outstanding
Principal Balance" means, with respect to the Reference.
Obligation, the aggregate unpaid principal amount of
such Reference Obligation, which amount shall be
determined without regard to Section 2.09(h) of the
Indenture to the extent that such Section has the effect of
reducing or extinguishing any amount in respect of
principal of the Reference Obligation as a result of there
being insufficient proceeds in respect of the Collateral
(upon exhaustion of the Collateral (as the tenn
"Collateral" is defined in the Indenture» available to be
applied in accOrdance with the priority of payments (as
described in Section 11.01 ofthe Indenture).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly; provided, however, that
if (i) either party, in good faith, disagrees with the other
party's detennination and (ii) such disagreement is not
resolved within one Bru;iness Day, Seller and Buyer
agree to be bound by the determination of a leading,
independent dealer in derivatives selected by agJ:eement
between the patties within one Business Day of such
disagreement (the "Substitute Calculation Agent"),
wbose fees and expenses shall be met equally by both
parties. If Buyer and Seller are unable to agree on a
Substitute Calculation Agent, Buyer and Seller: shall
each elect a leading independent dealer in derivatives
and such two dealers shall agree on a third dealer, who
shall be the Substitute Calculation Agent.


New York.


New York and London; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Delivemble Obligation being Delivered
and (ii) for the purpose of detenn.ining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York and London only.


Following (whioh, subject to Section 1.4 and L6 of the
Credit Derivatives Defmitions. shall apply to any date
referred to in this Confinnation. that falls on a day that is
not a Business Day).
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Reference Entity:


212 797 5429 TO 912129095870


PalisadesCDO Ltd. and Palisades cno COIp.


P.04


Reference Obligation:


Reference Price:


Relevant Proportion:


All Guarantees:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed :Rates:


Fixed :Rate Day
Count Fraction:


3. Structuring Fee;
Additional Payments;


1'lYLIB5782013.5


Class A.IA Notes.
Maturity: July 22, 2039
Coupon; LIBOR (as defined in the Indenture) + 36 basis points.
CDSIP: G6878DAA8


100%-


161/366


Not Applicable.


With respect to each Fixed Rate Payer Calculation
Period, an amount equal to the product of (x) the
Outstanding Principal Balance of the Reference
Obligation (determined as of the first Business Day of
such Fixed Rate Payer Calculation Period), multiplied by
(y) the Relevant Proportion.


The 2211d day of each January, April, July and October in
each year during the Term hereof, commencwg January,
2005 up to and including the Termination Date.


As set forth on Annex A attached hereto.


ActualJ360


In connection with structuring this Transaction, Buyer
agrees to pay to Seller a structurit.lg fee payable on each
Fixed ltate Payer Payment Date (as set forth in Annex B
attached hereto) during the tenn of this Transaction in an
amount equal to the Structuring Fee for such Payment
Date. As used herein, 4CStructuring Fee" m.eans with
respect to a Fixed Rate Payer Payment Date the product
of (i) the SI:n.I\::turing Fee Rate (as set forth in Annex B
attached hereto), (ii) the Fixed Rate Payer CalculatiOJJ
Amount and (iii) the actual number of days from and
including the immediately preceding Fixed Rate Payer
);layment Date (or in the case of the initial Fixed Rate
Payer Payment Date, the Effective Date to but excluding
such Fixed Rate Payer Payment Date divided by 360.


In the event this Transaction tenninates prior to its
Scheduled l'ennination Date, Buyer agrees to pay to
Seller 01:\ the Termination Date the positive difference if
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4, Floating Payments:


Floating Rate Payer
Calculation Amount:


212 797 5429 TO 912129095870


any between (i) $483,000 (the "Minimum Structuring
Fee") and (ii) the Sum of (a) all amounts previously paid
to Seller in respect of the Structuring Fee -and (b) all­
amounts paid to Seller as Fixed Payments (for the
avoidance of doubt, other than the Structuring Fee).


The Fixed Rate Payer Calculation Amount.


P.05


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notjce ofPhysical Settlement


Notice ofPublicly Available Information: Applicable l except as
hereinafter provided.


Public Source(s): Standard Public Sources


Specified Number: Two


Notwithstanding anything herein to the contrary~ a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


The following Credit Event shall apply to this Transaction;


Failure to Pay


Grace Period Extension; Not Applica.ble


Payment Requirement: USD 1,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


None.


Settlement Method:


Settlenlent Currency:


NYLlss 782013.5


Physical Settlement


USD.
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Physical Settlement Period:


Deliverable Obligations:


212 797 5429 TO 912129095870


As per Section 8.6 ofthe Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Include Accrued Interest.


P.06


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: None.


Partial Cash Settlement
of C(>~sentRequired
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
ofFarticipations: Not ApplicabJe.


Escrow:


6. CoJ)atel'al Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the defi~itionof
"Exposure" for pl.Uposes of the Credit Support Annex solely in respect of this Transaction shall
be detennined in accordance with the following formula:


Exposure"" OPB ~ (Max [0, [l00% - MV] ~ T] +LAP)


Where:


OPB ::= the Outstanding Principal Balance of the Reference Obligation on the relevant
Valuation Date (as derIDed in the Credit Support Annex).


MV "" the market value of the Reference Obligation On the relevant Valuation Date
(expressed as a percentage of par) as detennined by the Calculation Agent; provided,
however, that if either party, in good faith, disagrees with the Calculation Agent's
detennination. Seller and Buyer agree (i) that the detennination as to the market value of
the Reference Obligation shall be detemIined by a leading, independent dealer in
derivatives selected by agreement between the parties within one Business Day of such
disagreement (the "Independent Dealer") whose fees and expenses shall be met equally
by both parties, and (ii) ifBuyer and Seller are unable to agree on an Independent Dealer,


5
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Buyer and Seller shall each eleot a leading independent dealer in derivatives and such two
dealers shall agree on a third dealer, who shall be deemed to be the Independent Dealer,
and .(iii) to be bound by the detennination of the Independent Dealer.


T "" the ''Threshold Amount Percentage", as set forth in the table below based on the
Seller Rating on the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


lAP "" the "fudependent Amount Percentage". as set forth in the table below based on the
Seller Rating On the relevant Valuation Date and the Bond Rating of the Reference
Obligation on such Valuation Date.


Seller Rating


Aaa/ Aall Aa21 Aa31 All AZI A31 Baall
AM AA+ AA AA- A+ A A- BBB+


c AaaJ 10%'1 OW 10o/a/0% 100/010% 5"1010% 5%/0% 0%/0"14 0%/2% 0%/10%Q AAA3


:-; AtJ!
80/01 0% 8%/0% 8%'/0%' :3%/0% 3%/0% 00/01 0% 0%/2% O"llI! 10%:E AA'


0
<l)


NAJ 5%/0% 5%/0% 5%·/0%~ 0%/0% 0%10% OW5% 0%/10% 0%/25%u
c'"
~ ~


~ ,s Baall
&~ BBB+ 0%/0% 0%/0% O'Vo'/ow 0%/0% 0%/0% O'W5% O%l!OOk 0%/25%


I. The lower of the S&P Rating and the Moody's Rating.
2. The lower of the S&P Rating and the Moody's Rating.
J. The ratings category ofMoody's and S&P, respectively.
4. Threshold Amount Percentage.
s. Independent Amount Peooentage.


"Moody's Rating": (i) with respect to Seller, the rating then assigned by Moody's
to the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller and (ii) with respect to the Reference Obligation, the ratings then assigned by Moody's to
such security.


"S&).l Rating"; (i) with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider ofSeller
and (ii) with respect to the Reference Obligation, the ratings then assigned by s&P to such
security.


7. Additional Covenants:


Buyer will provide Seller with notice of each non,payment of principal and interest with
respect to the Reference Obligation (separately identifying the amount of principal and the
amount of interest not received) within 5 business days of the date such payment was due under
the Reference Obligation, provided that Buyer has actual knowledge ofany such non-payment.


The parties acknowledge and agree that any such notice shall not constitute a Credit
Event Notice unless so indicated by Buyer.


$. Notice alld Acconnt Details:


6
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Contact Details for Notices;


212 797 5429 TO 912129095870 P.08


Address:


Attention:


Facsimile No.:


AIG FinlUlcial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
ChiefFinancial Officer
(with a copy to the Geneml Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Counterparty: As set out in the Swap Agreement.


Account DeUli!s:


AIG-FP:


Counterparty:


AIGFP Settlements:


Counterparty Settlements:


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Deutsche Bank AG London
Deutsche Bank Trust Co. Americas, New York
SWIFT BIC Code: BKTR US 33 XXX
Account No: 04-411-739
FED ABA No: 021001033
CBIPS ABA No: 0103
CHIPS UID No; 096804
Favour Deutsche Bank AG London


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Xnquiries regarding payments and/or rate resetting only:


Deutsche Bank AG London
Attn: Deborah Taylor / Tsing Man
Telephone: +44(20)754-55534/ +44(20)754-75650
Facsimile: +44(20)754-752041 +44(11)333-62128


All other inquiries and Notices send to:
Deutsche Bank AG LOndon
Attn: Nir Vidra
Telephone: (212) 250-8484
Facsimile: (212) 797-2207


7
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All inquiries regarding confinnations should be sent to:
Attn: New York Derivatives Documentation
'Telephone: (212) 250-9425
Facsimile: (212) 797-0779
Email: NYderivative.documentation@db.coxn


9. Additional Provisions:


Definitions:


NYLIB5782013.5


"Adverse Program Amendment" means, subject to the
proviso set forth below, any amendment, supplement or
other modification of a Transaction Document effected
on Or after the date hereof that, in the reasonable
judgment of Seller, materially adversely affects the
Seller's position in respect of this Transaction; provided,
however, that no such amendment, supplement or other
modification shall be deemed an Adverse Program
Amendment if Buyer or its transferee(s) has acted, 01"
refrained from acting, in accordance with Seller's
suggestions in respect of such amendment, supplement
or other modification and, if applicable based on Seller's
suggestions to so act, Buyer has provided written
evidence of its or such transferee(s)'s vote, consent Or
other action therewith and despite the action or inaction
ofBuyer or its transferee(s), as the Case may be, the final
vote of the holders of the Reference Obligation in
respect or such amendment, supplement or other
modification is a result that does not confonn with the
suggestions of Seller. If Buyer in good faith disagrees
with Seller's detennination of such material adverse
effect on Seller's position, it shall notify Seller not later
than one (1) Business Day after notice by Seller of sucb
determination and if such disagreement is not resolved
within one (1) Business Day following such
disagreement notice, Seller and Buyer agree (i) that the
determination as to whether Seller's position in respect
of this Transaction is materially adversely affected shall
be detennined by a leading, independent dealer in
derivatives selected by agreement between the parties
within one Business Day of such disagreement (the
"Independent Dealer), whose fees and expenses shall be
met equally by both parnes, (ii) that if Seller and Buyer
are unable to agree on an Independent Dealer, Seller and
Buyer shall each elect an independent dealer in
derivatives and such two dealers shall agree on a third
dealer, who shall be deemed to be the Independent
Dealer, and (iii) to be bound by the determination of the
Independent Dealer.


1f an amendment supplement or other modification of a
Tnmsaction Document occurs that would be an Adverse
Program Amendment but for the application of the
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proviso iIi the first sentence of the definition thereof,
Seller shall be entitled to declare by notice to the Buyer~


within five (5) Business Days ofilie effectiv~date of the­
related vote, consent or other action~ that an "Additional
Termination Event" has occurred with respect to this
Transaction and that this Transaction shall be terminated.
on the Early Termination Date designated in such notice.
In the event that such a Termination Event is declared, a
termination payment in respect of this Tmnsaction shall
be detennined pursuant to Section 6(e) of the
Agreement, with Buyer and Seller as Affected Parties
and Second Method and Market Quotation applying.


9
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to uS by facsimile transmission on 203.222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203·22l-480S. -


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
DEUTSCHE BANK AG LONDON


By:
--------~-Name:
Title:


B~~
ame'


. Kathleen M. Furlong .
Title: VIce President, Chief fin3l1clal OIfIL~er


and Truasurer
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Please confinn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the ex.ecuted
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dutka; telephone: 203-221-4805.-


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AXG FINANCIAL PRODUCTS CORP.


By: ~ _


Name:
Title:


Agreed and Accepted:
DEUTSCHE BANK AG LONDON


10
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AnnexA


P.12


FIXED RATE PAYER PAYMENT DATE FIXED RATE


Each Fixed :Rate Payer Payment Date oocurring 0.02% per annum.
on or plior to the first annive(Sary of the initial
Fixed Rate :Payer Payment Date
Each Fixed Rate Payer Payment Date occurnng 0.04% per annum
after the first anniversary of the Effective Date
and falling on or pnor to the second
anniversary of the initial Fixed Rate Payer
Payment bate


Each Fixed Rate Payer Payment Date occulTing 0,06% per annum
after the second anniversary of the Effective
Date and falling on or prior to the third
anniversary of the initial Fixed Rate Payer
Payment Date


Each Fixed Rate Payer Payment Date occurring 0.08% per annum
after the third anniversary of the Effective Date
and falling on or prior to the fourth anniversary
of the initial Fixed Rate Payer Payment Date


Each Fixed Rate Payer :Payment Date occurring 0.11% per annum
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date


NYLIBS 782013.5
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AnnexB


P.13


FlXED RATE PAYER PAYM.:ENT DATE STR.UCTURING FEE RATE-
Each Fixed Rate Payer Payment Date occurring 0.09% per annum
on or prior to the ftrst anniversary of the initial
Fixed Rate Payer :Pavment Date
Each Fixed Rate Payer Payment Date occurring 0.07% per annum
after the first anniversary of the Effective Date
and falling on or prior to the second
anniversary of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.05% per annum
after the second anniversary of the Effective
Date and falling on ot prior to the third
anniversaI}' of the initial Fixed Rate Payer
Payment Date
Each Fixed Rate Payer Payment Date occurring 0.03% per annum
after the third anniversary of the Effective Date
and falling on or prior to the fourth anniversary
of the initial Fixed Rate Payer Payment Date
Each Fixed Rate Payer Payment Date occurring Zero
after the fourth anniversary of the initial Fixed
Rate Payer Payment Date


NYlI8578201:l.5 B-1
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Master Securities 
Loan Agreement 
2000 Version 


Dated as of:      October 8 , 2008 


Between:           Federal Reserve Bank of New York 


and                   AIG Securities Lending Corp, as Agent____________________________________


1. Applicability. 


From time to time the parties hereto may enter into transactions in which one party ( Lender ) 
will lend to the other party ( Borrower ) certain Securities (as defined herein) against a transfer  
of Collateral (as defined herein).  Each such transaction shall be referred to herein as a Loan 


and, unless otherwise agreed in writing, shall be governed by this Agreement, including any 
supplemental terms or conditions contained in an Annex or Schedule hereto and in any other 
annexes identified herein or therein as applicable hereunder.  Capitalized terms not otherwise 
defined herein shall have the meanings provided in Section 25. 


2. Loans of Securities. 


2.1 Subject to the terms and conditions of this Agreement, Borrower or Lender may, from 
time to time, seek to initiate a transaction in which Lender will lend Securities to 
Borrower.  Borrower and Lender shall agree on the terms of each Loan (which terms may 
be amended during the Loan), including the issuer of the Securities, the amount of 
Securities to be lent, the basis of compensation, the amount of Collateral to be transferred 
by Borrower, and any additional terms.  Such agreement shall be confirmed (a) by a 
schedule and receipt listing the Loaned Securities provided by Borrower to Lender in 
accordance with Section 3.2, (b) through any system that compares Loans and in which 
Borrower and Lender are participants, or (c) in such other manner as may be agreed by 
Borrower and Lender in writing.  Such confirmation (the Confirmation ), together with 
the Agreement, shall constitute conclusive evidence of the terms agreed between 
Borrower and Lender with respect to the Loan to which the Confirmation relates, unless 
with respect to the Confirmation specific objection is made promptly after receipt thereof.  
In the event of any inconsistency between the terms of such Confirmation and this 
Agreement, this Agreement shall prevail unless each party has executed such 
Confirmation. 


2.2 Notwithstanding any other provision in this Agreement regarding when a Loan 
commences, unless otherwise agreed, a Loan hereunder shall not occur until the Loaned 
Securities and the Collateral therefor have been transferred in accordance with 
Section 15. 
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2000 Master Securities Loan Agreement   


3. Transfer of Loaned Securities. 


3.1 Unless otherwise agreed, Lender shall transfer Loaned Securities to Borrower hereunder 
on or before the Cutoff Time on the date agreed to by Borrower and Lender for the 
commencement of the Loan. 


3.2 Unless otherwise agreed, Borrower shall provide Lender, for each Loan in which Lender 
is a Customer, with a schedule and receipt listing the Loaned Securities.  Such schedule 
and receipt may consist of (a) a schedule provided to Borrower by Lender and executed 
and returned by Borrower when the Loaned Securities are received, (b) in the case of 
Securities transferred through a Clearing Organization which provides transferors with a 
notice evidencing such transfer, such notice, or (c) a confirmation or other document 
provided to Lender by Borrower. 


3.3 Notwithstanding any other provision in this Agreement, the parties hereto agree that they 
intend the Loans hereunder to be loans of Securities.  If, however, any Loan is deemed to 
be a loan of money by Borrower to Lender, then Borrower shall have, and Lender shall 
be deemed to have granted, a security interest in the Loaned Securities and the proceeds 
thereof. 


4. Collateral. 


4.1 Unless otherwise agreed, Borrower shall, prior to or concurrently with the transfer of the 
Loaned Securities to Borrower, but in no case later than the Close of Business on the day 
of such transfer, transfer to Lender Collateral with a Market Value at least equal to the 
Margin Percentage of the Market Value of the Loaned Securities. 


4.2 The Collateral transferred by Borrower to Lender, as adjusted pursuant to Section 9, shall 
be security for Borrower s obligations in respect of such Loan and for any other 
obligations of Borrower to Lender hereunder.  Borrower hereby pledges with, assigns to, 
and grants Lender a continuing first priority security interest in, and a lien upon, the 
Collateral, which shall attach upon the transfer of the Loaned Securities by Lender to 
Borrower and which shall cease upon the transfer of the Loaned Securities by Borrower 
to Lender.  In addition to the rights and remedies given to Lender hereunder, Lender shall 
have all the rights and remedies of a secured party under the UCC.  It is understood that 
Lender may use or invest the Collateral, if such consists of cash, at its own risk, but that 
(unless Lender is a Broker-Dealer) Lender shall, during the term of any Loan hereunder, 
segregate Collateral from all securities or other assets in its possession.  Lender may 
Retransfer Collateral only (a) if Lender is a Broker-Dealer or (b) in the event of a Default 
by Borrower.  Segregation of Collateral may be accomplished by appropriate 
identification on the books and records of Lender if it is a securities intermediary 
within the meaning of the UCC. 


4.3 Except as otherwise provided herein, upon transfer to Lender of the Loaned Securities on 
the day a Loan is terminated pursuant to Section 6, Lender shall be obligated to transfer 
the Collateral (as adjusted pursuant to Section 9) to Borrower no later than the Cutoff 
Time on such day or, if such day is not a day on which a transfer of such Collateral may 
be effected under Section 15, the next day on which such a transfer may be effected. 


4.4 If Borrower transfers Collateral to Lender, as provided in Section 4.1, and Lender does 
not transfer the Loaned Securities to Borrower, Borrower shall have the absolute right to 
the return of the Collateral; and if Lender transfers Loaned Securities to Borrower and  
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Borrower does not transfer Collateral to Lender as provided in Section 4.1, Lender shall 
have the absolute right to the return of the Loaned Securities. 


4.5 Borrower may, upon reasonable notice to Lender (taking into account all relevant factors, 
including industry practice, the type of Collateral to be substituted, and the applicable 
method of transfer), substitute Collateral for Collateral securing any Loan or Loans; 
provided, however, that such substituted Collateral shall (a) consist only of cash, 
securities or other property that Borrower and Lender agreed would be acceptable 
Collateral prior to the Loan or Loans and (b) have a Market Value such that the aggregate 
Market Value of such substituted Collateral, together with all other Collateral for Loans 
in which the party substituting such Collateral is acting as Borrower, shall equal or 
exceed the agreed upon Margin Percentage of the Market Value of the Loaned Securities. 


4.6 Prior to the expiration of any letter of credit supporting Borrower s obligations 
hereunder, Borrower shall, no later than the Extension Deadline, (a) obtain an extension 
of the expiration of such letter of credit, (b) replace such letter of credit by providing 
Lender with a substitute letter of credit in an amount at least equal to the amount of the 
letter of credit for which it is substituted, or (c) transfer such other Collateral to Lender as 
may be acceptable to Lender. 


5. Fees for Loan. 


5.1 Unless otherwise agreed, (a) Borrower agrees to pay Lender a loan fee (a Loan Fee ), 
computed daily on each Loan to the extent such Loan is secured by Collateral other than 
cash, based on the aggregate Market Value of the Loaned Securities on the day for which 
such Loan Fee is being computed, and (b) Lender agrees to pay Borrower a fee or rebate 
(a Cash Collateral Fee ) on Collateral consisting of cash, computed daily based on the 
amount of cash held by Lender as Collateral, in the case of each of the Loan Fee and the 
Cash Collateral Fee at such rates as Borrower and Lender may agree.  Except as 
Borrower and Lender may otherwise agree (in the event that cash Collateral is transferred 
by clearing house funds or otherwise), Loan Fees shall accrue from and including the 
date on which the Loaned Securities are transferred to Borrower to, but excluding, the 
date on which such Loaned Securities are returned to Lender, and Cash Collateral Fees 
shall accrue from and including the date on which the cash Collateral is transferred to 
Lender to, but excluding, the date on which such cash Collateral is returned to Borrower. 


5.2 Unless otherwise agreed, any Loan Fee or Cash Collateral Fee payable hereunder shall be 
payable: 


(a) in the case of any Loan of Securities other than Government Securities, upon the 
earlier of (i) the fifteenth day of the month following the calendar month in which 
such fee was incurred and (ii) the termination of all Loans hereunder (or, if a 
transfer of cash in accordance with Section 15 may not be effected on such 
fifteenth day or the day of such termination, as the case may be, the next day on 
which such a transfer may be effected); and 


(b) in the case of any Loan of Government Securities, upon the termination of such 
Loan and at such other times, if any, as may be customary in accordance with 
market practice. 
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Notwithstanding the foregoing, all Loan Fees shall be payable by Borrower immediately 
in the event of a Default hereunder by Borrower and all Cash Collateral Fees shall be 
payable immediately by Lender in the event of a Default by Lender. 


6. Termination of the Loan. 


6.1 (a) Unless otherwise agreed, either party may terminate a Loan on a termination date 
established by notice given to the other party prior to the Close of Business on a 
Business Day.  The termination date established by a termination notice shall be a 
date no earlier than the standard settlement date that would apply to a purchase or 
sale of the Loaned Securities (in the case of a notice given by Lender) or the non-
cash Collateral securing the Loan (in the case of a notice given by Borrower) 
entered into at the time of such notice, which date shall, unless Borrower and 
Lender agree to the contrary, be (i) in the case of Government Securities, the next 
Business Day following such notice and (ii) in the case of all other Securities, the 
third Business Day following such notice. 


(b) Notwithstanding paragraph (a) and unless otherwise agreed, Borrower may 
terminate a Loan on any Business Day by giving notice to Lender and transferring 
the Loaned Securities to Lender before the Cutoff Time on such Business Day if (i) 
the Collateral for such Loan consists of cash or Government Securities or (ii) 
Lender is not permitted, pursuant to Section 4.2, to Retransfer Collateral. 


6.2 Unless otherwise agreed, Borrower shall, on or before the Cutoff Time on the termination 
date of a Loan, transfer the Loaned Securities to Lender; provided, however, that upon 
such transfer by Borrower, Lender shall transfer the Collateral (as adjusted pursuant to 
Section 9) to Borrower in accordance with Section 4.3. 


7. Rights in Respect of Loaned Securities and Collateral. 


7.1 Except as set forth in Sections 8.1 and 8.2 and as otherwise agreed by Borrower and 
Lender, until Loaned Securities are required to be redelivered to Lender upon termination 
of a Loan hereunder, Borrower shall have all of the incidents of ownership of the Loaned 
Securities, including the right to transfer the Loaned Securities to others.  Lender hereby 
waives the right to vote, or to provide any consent or to take any similar action with 
respect to, the Loaned Securities in the event that the record date or deadline for such 
vote, consent or other action falls during the term of the Loan. 


7.2 Except as set forth in Sections 8.3 and 8.4 and as otherwise agreed by Borrower and 
Lender, if Lender may, pursuant to Section 4.2, Retransfer Collateral, Borrower hereby 
waives the right to vote, or to provide any consent or take any similar action with respect 
to, any such Collateral in the event that the record date or deadline for such vote, consent 
or other action falls during the term of a Loan and such Collateral is not required to be 
returned to Borrower pursuant to Section 4.5 or Section 9. 


8. Distributions. 


8.1 Lender shall be entitled to receive all Distributions made on or in respect of the Loaned 
Securities which are not otherwise received by Lender, to the full extent it would be so 
entitled if the Loaned Securities had not been lent to Borrower.   
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8.2 Any cash Distributions made on or in respect of the Loaned Securities, which Lender is 
entitled to receive pursuant to Section 8.1, shall be paid by the transfer of cash to Lender 
by Borrower, on the date any such Distribution is paid, in an amount equal to such cash 
Distribution, so long as Lender is not in Default at the time of such payment.  Non-cash 
Distributions that Lender is entitled to receive pursuant to Section 8.1 shall be added to 
the Loaned Securities on the date of distribution and shall be considered such for all 
purposes, except that if the Loan has terminated, Borrower shall forthwith transfer the 
same to Lender. 


8.3 Borrower shall be entitled to receive all Distributions made on or in respect of non-cash 
Collateral which are not otherwise received by Borrower, to the full extent it would be so 
entitled if the Collateral had not been transferred to Lender. 


8.4 Any cash Distributions made on or in respect of such Collateral, which Borrower is 
entitled to receive pursuant to Section 8.3, shall be paid by the transfer of cash to 
Borrower by Lender, on the date any such Distribution is paid, in an amount equal to 
such cash Distribution, so long as Borrower is not in Default at the time of such payment.  
Non-cash Distributions that Borrower is entitled to receive pursuant to Section 8.3 shall 
be added to the Collateral on the date of distribution and shall be considered such for all 
purposes, except that if each Loan secured by such Collateral has terminated, Lender 
shall forthwith transfer the same to Borrower. 


8.5 Unless otherwise agreed by the parties: 


(a) If (i) Borrower is required to make a payment (a Borrower Payment ) with respect 
to cash Distributions on Loaned Securities under Sections 8.1 and 8.2 ( Securities 
Distributions ), or (ii) Lender is required to make a payment (a Lender Payment ) 
with respect to cash Distributions on Collateral under Sections 8.3 and 8.4 
( Collateral Distributions ), and (iii) Borrower or Lender, as the case may be 
( Payor ), shall be required by law to collect any withholding or other tax, duty, 
fee, levy or charge required to be deducted or withheld from such Borrower 
Payment or Lender Payment ( Tax ), then Payor shall (subject to subsections (b) 
and (c) below), pay such additional amounts as may be necessary in order that the 
net amount of the Borrower Payment or Lender Payment received by the Lender or 
Borrower, as the case may be ( Payee ), after payment of such Tax equals the net 
amount of the Securities Distribution or Collateral Distribution that would have 
been received if such Securities Distribution or Collateral Distribution had been 
paid directly to the Payee. 


(b) No additional amounts shall be payable to a Payee under subsection (a) above to 
the extent that Tax would have been imposed on a Securities Distribution or 
Collateral Distribution paid directly to the Payee. 


(c) No additional amounts shall be payable to a Payee under subsection (a) above to 
the extent that such Payee is entitled to an exemption from, or reduction in the rate 
of, Tax on a Borrower Payment or Lender Payment subject to the provision of a 
certificate or other documentation, but has failed timely to provide such certificate 
or other documentation. 


(d) Each party hereto shall be deemed to represent that, as of the commencement of  
any Loan hereunder, no Tax would be imposed on any cash Distribution paid to it 
with respect to (i) Loaned Securities subject to a Loan in which it is acting as   
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Lender or (ii) Collateral for any Loan in which it is acting as Borrower, unless such 
party has given notice to the contrary to the other party hereto (which notice shall 
specify the rate at which such Tax would be imposed).  Each party agrees to notify 
the other of any change that occurs during the term of a Loan in the rate of any Tax 
that would be imposed on any such cash Distributions payable to it. 


8.6 To the extent that, under the provisions of Sections 8.1 through 8.5, (a) a transfer of cash 
or other property by Borrower would give rise to a Margin Excess or (b) a transfer of 
cash or other property by Lender would give rise to a Margin Deficit, Borrower or Lender 
(as the case may be) shall not be obligated to make such transfer of cash or other property 
in accordance with such Sections, but shall in lieu of such transfer immediately credit the 
amounts that would have been transferable under such Sections to the account of Lender 
or Borrower (as the case may be). 


9. Mark to Market. 


9.1 If Lender is a Customer, Borrower shall daily mark to market any Loan hereunder and in 
the event that at the Close of Trading on any Business Day the Market Value of the 
Collateral for any Loan to Borrower shall be less than 100% of the Market Value of all 
the outstanding Loaned Securities subject to such Loan, Borrower shall transfer 
additional Collateral no later than the Close of Business on the next Business Day so that 
the Market Value of such additional Collateral, when added to the Market Value of the 
other Collateral for such Loan, shall equal 100% of the Market Value of the Loaned 
Securities. 


9.2 In addition to any rights of Lender under Section 9.1, if at any time the aggregate Market 
Value of all Collateral for Loans by Lender shall be less than the Margin Percentage of 
the Market Value of all the outstanding Loaned Securities subject to such Loans (a 
Margin Deficit ), Lender may, by notice to Borrower, demand that Borrower transfer to 


Lender additional Collateral so that the Market Value of such additional Collateral, when 
added to the Market Value of all other Collateral for such Loans, shall equal or exceed 
the Margin Percentage of the Market Value of the Loaned Securities. 


9.3 Subject to Borrower s obligations under Section 9.1, if at any time the Market Value of 
all Collateral for Loans to Borrower shall be greater than the Margin Percentage of the 
Market Value of all the outstanding Loaned Securities subject to such Loans (a Margin 
Excess ), Borrower may, by notice to Lender, demand that Lender transfer to Borrower 
such amount of the Collateral selected by Borrower so that the Market Value of the 
Collateral for such Loans, after deduction of such amounts, shall thereupon not exceed 
the Margin Percentage of the Market Value of the Loaned Securities. 


9.4 Borrower and Lender may agree, with respect to one or more Loans hereunder, to mark 
the values to market pursuant to Sections 9.2 and 9.3 by separately valuing the Loaned 
Securities lent and the Collateral given in respect thereof on a Loan-by-Loan basis. 


9.5 Borrower and Lender may agree, with respect to any or all Loans hereunder, that the 
respective rights of Lender and Borrower under Sections 9.2 and 9.3 may be exercised 
only where a Margin Excess or Margin Deficit exceeds a specified dollar amount or a 
specified percentage of the Market Value of the Loaned Securities under such Loans 
(which amount or percentage shall be agreed to by Borrower and Lender prior to entering 
into any such Loans). 
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9.6 If any notice is given by Borrower or Lender under Sections 9.2 or 9.3 at or before the 
Margin Notice Deadline on any day on which a transfer of Collateral may be effected in 
accordance with Section 15, the party receiving such notice shall transfer Collateral as 
provided in such Section no later than the Close of Business on such day.  If any such 
notice is given after the Margin Notice Deadline, the party receiving such notice shall 
transfer such Collateral no later than the Close of Business on the next Business Day 
following the day of such notice. 


10. Representations. 


The parties to this Agreement hereby make the following representations and warranties, which 
shall continue during the term of any Loan hereunder: 


10.1 Each party hereto represents and warrants that (a) it has the power to execute and deliver 
this Agreement, to enter into the Loans contemplated hereby and to perform its 
obligations hereunder, (b) it has taken all necessary action to authorize such execution, 
delivery and performance, and (c) this Agreement constitutes a legal, valid and binding 
obligation enforceable against it in accordance with its terms. 


10.2 Each party hereto represents and warrants that it has not relied on the other for any tax or 
accounting advice concerning this Agreement and that it has made its own determination 
as to the tax and accounting treatment of any Loan and any dividends, remuneration or 
other funds received hereunder. 


10.3 Each party hereto represents and warrants that it is acting for its own account unless it 
expressly specifies otherwise in writing and complies with Section 11.1(b). 


10.4 Borrower represents and warrants that it has, or will have at the time of transfer of any 
Collateral, the right to grant a first priority security interest therein subject to the terms 
and conditions hereof. 


10.5 (a) Borrower represents and warrants that it (or the person to whom it relends the 
Loaned Securities) is borrowing or will borrow Loaned Securities that are Equity 
Securities for the purpose of making delivery of such Loaned Securities in the case 
of short sales, failure to receive securities required to be delivered, or as otherwise 
permitted pursuant to Regulation T as in effect from time to time. 


(b) Borrower and Lender may agree, as provided in Section 24.2, that Borrower shall 
not be deemed to have made the representation or warranty in subsection (a) with 
respect to any Loan.  By entering into any such agreement, Lender shall be deemed 
to have represented and warranted to Borrower (which representation and warranty 
shall be deemed to be repeated on each day during the term of the Loan) that 
Lender is either (i) an exempted borrower within the meaning of Regulation T or 
(ii) a member of a national securities exchange or a broker or dealer registered with 
the U.S. Securities and Exchange Commission that is entering into such Loan to 
finance its activities as a market maker or an underwriter. 


10.6 Lender represents and warrants that it has, or will have at the time of transfer of any 
Loaned Securities, the right to transfer the Loaned Securities subject to the terms and 
conditions hereof. 







 


8 


 


2000 Master Securities Loan Agreement   


11. Covenants. 


11.1 Each party agrees either (a) to be liable as principal with respect to its obligations 
hereunder or (b) to execute and comply fully with the provisions of Annex I (the terms 
and conditions of which Annex are incorporated herein and made a part hereof). 


11.2 Promptly upon (and in any event within seven (7) Business Days after) demand by 
Lender, Borrower shall furnish Lender with Borrower s most recent publicly-available 
financial statements and any other financial statements mutually agreed upon by 
Borrower and Lender.  Unless otherwise agreed, if Borrower is subject to the 
requirements of Rule 17a-5(c) under the Exchange Act, it may satisfy the requirements of 
this Section by furnishing Lender with its most recent statement required to be furnished 
to customers pursuant to such Rule. 


12. Events of Default. 


All Loans hereunder may, at the option of the non-defaulting party (which option shall be deemed 
to have been exercised immediately upon the occurrence of an Act of Insolvency), be terminated 
immediately upon the occurrence of any one or more of the following events (individually, a 
Default ): 


12.1 if any Loaned Securities shall not be transferred to Lender upon termination of the Loan 
as required by Section 6; 


12.2 if any Collateral shall not be transferred to Borrower upon termination of the Loan as 
required by Sections 4.3 and 6; 


12.3 if either party shall fail to transfer Collateral as required by Section 9; 


12.4 if either party (a) shall fail to transfer to the other party amounts in respect of 
Distributions required to be transferred by Section 8, (b) shall have been notified of such 
failure by the other party prior to the Close of Business on any day, and (c) shall not have 
cured such failure by the Cutoff Time on the next day after such Close of Business on 
which a transfer of cash may be effected in accordance with Section 15; 


12.5 if an Act of Insolvency occurs with respect to either party; 


12.6 if any representation made by either party in respect of this Agreement or any Loan or 
Loans hereunder shall be incorrect or untrue in any material respect during the term of 
any Loan hereunder; 


12.7 if either party notifies the other of its inability to or its intention not to perform its 
obligations hereunder or otherwise disaffirms, rejects or repudiates any of its obligations 
hereunder; or 


12.8 if either party (a) shall fail to perform any material obligation under this Agreement not 
specifically set forth in clauses 12.1 through 12.7, above, including but not limited to the 
payment of fees as required by Section 5, and the payment of transfer taxes as required 
by Section 14, (b) shall have been notified of such failure by the other party prior to the 
Close of Business on any day, and (c) shall not have cured such failure by the Cutoff 
Time on the next day after such Close of Business on which a transfer of cash may be 
effected in accordance with Section 15. 
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The non-defaulting party shall (except upon the occurrence of an Act of Insolvency) give notice 
as promptly as practicable to the defaulting party of the exercise of its option to terminate all 
Loans hereunder pursuant to this Section 12. 


13. Remedies. 


13.1 Upon the occurrence of a Default under Section 12 entitling Lender to terminate all 
Loans hereunder, Lender shall have the right, in addition to any other remedies provided 
herein, (a) to purchase a like amount of Loaned Securities ( Replacement Securities ) in 
the principal market for such Loaned Securities in a commercially reasonable manner, (b) 
to sell any Collateral in the principal market for such Collateral in a commercially 
reasonable manner and (c) to apply and set off the Collateral and any proceeds thereof 
(including any amounts drawn under a letter of credit supporting any Loan) against the 
payment of the purchase price for such Replacement Securities and any amounts due to 
Lender under Sections 5, 8, 14 and 16.  In the event that Lender shall exercise such 
rights, Borrower s obligation to return a like amount of the Loaned Securities shall 
terminate.  Lender may similarly apply the Collateral and any proceeds thereof to any 
other obligation of Borrower under this Agreement, including Borrower s obligations 
with respect to Distributions paid to Borrower (and not forwarded to Lender) in respect of 
Loaned Securities.  In the event that (i) the purchase price of Replacement Securities 
(plus all other amounts, if any, due to Lender hereunder) exceeds (ii) the amount of the 
Collateral, Borrower shall be liable to Lender for the amount of such excess together with 
interest thereon at a rate equal to (A) in the case of purchases of Foreign Securities, 
LIBOR, (B) in the case of purchases of any other Securities (or other amounts, if any, due 
to Lender hereunder), the Federal Funds Rate or (C) such other rate as may be specified 
in Schedule B, in each case as such rate fluctuates from day to day, from the date of such 
purchase until the date of payment of such excess.  As security for Borrower s obligation 
to pay such excess, Lender shall have, and Borrower hereby grants, a security interest in 
any property of Borrower then held by or for Lender and a right of setoff with respect to 
such property and any other amount payable by Lender to Borrower.  The purchase price 
of Replacement Securities purchased under this Section 13.1 shall include, and the 
proceeds of any sale of Collateral shall be determined after deduction of, broker s fees 
and commissions and all other reasonable costs, fees and expenses related to such 
purchase or sale (as the case may be).  In the event Lender exercises its rights under this 
Section 13.1, Lender may elect in its sole discretion, in lieu of purchasing all or a portion 
of the Replacement Securities or selling all or a portion of the Collateral, to be deemed to 
have made, respectively, such purchase of Replacement Securities or sale of Collateral 
for an amount equal to the price therefor on the date of such exercise obtained from a 
generally recognized source or the last bid quotation from such a source at the most 
recent Close of Trading.  Subject to Section 18, upon the satisfaction of all obligations 
hereunder, any remaining Collateral shall be returned to Borrower. 


13.2 Upon the occurrence of a Default under Section 12 entitling Borrower to terminate all 
Loans hereunder, Borrower shall have the right, in addition to any other remedies 
provided herein, (a) to purchase a like amount of Collateral ( Replacement Collateral ) in 
the principal market for such Collateral in a commercially reasonable manner, (b) to sell 
a like amount of the Loaned Securities in the principal market for such Loaned Securities 
in a commercially reasonable manner and (c) to apply and set off the Loaned Securities 
and any proceeds thereof against (i) the payment of the purchase price for such 
Replacement Collateral, (ii) Lender s obligation to return any cash or other Collateral, 
and (iii) any amounts due to Borrower under Sections 5, 8 and 16.  In such event, 
Borrower may treat the Loaned Securities as its own and Lender s obligation to return a  
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like amount of the Collateral shall terminate; provided, however, that Lender shall 
immediately return any letters of credit supporting any Loan upon the exercise or deemed 
exercise by Borrower of its termination rights under Section 12.  Borrower may similarly 
apply the Loaned Securities and any proceeds thereof to any other obligation of Lender 
under this Agreement, including Lender s obligations with respect to Distributions paid 
to Lender (and not forwarded to Borrower) in respect of Collateral.  In the event that (i) 
the sales price received from such Loaned Securities is less than (ii) the purchase price of 
Replacement Collateral (plus the amount of any cash or other Collateral not replaced by 
Borrower and all other amounts, if any, due to Borrower hereunder), Lender shall be 
liable to Borrower for the amount of any such deficiency, together with interest on such 
amounts at a rate equal to (A) in the case of Collateral consisting of Foreign Securities, 
LIBOR, (B) in the case of Collateral consisting of any other Securities (or other amounts 
due, if any, to Borrower hereunder), the Federal Funds Rate or (C) such other rate as may 
be specified in Schedule B, in each case as such rate fluctuates from day to day, from the 
date of such sale until the date of payment of such deficiency.  As security for Lender s 
obligation to pay such deficiency, Borrower shall have, and Lender hereby grants, a 
security interest in any property of Lender then held by or for Borrower and a right of 
setoff with respect to such property and any other amount payable by Borrower to 
Lender.  The purchase price of any Replacement Collateral purchased under this Section 
13.2 shall include, and the proceeds of any sale of Loaned Securities shall be determined 
after deduction of, broker s fees and commissions and all other reasonable costs, fees and 
expenses related to such purchase or sale (as the case may be).  In the event Borrower 
exercises its rights under this Section 13.2, Borrower may elect in its sole discretion, in 
lieu of purchasing all or a portion of the Replacement Collateral or selling all or a portion 
of the Loaned Securities, to be deemed to have made, respectively, such purchase of 
Replacement Collateral or sale of Loaned Securities for an amount equal to the price 
therefor on the date of such exercise obtained from a generally recognized source or the 
last bid quotation from such a source at the most recent Close of Trading.  Subject to 
Section 18, upon the satisfaction of all Lender s obligations hereunder, any remaining 
Loaned Securities (or remaining cash proceeds thereof) shall be returned to Lender. 


13.3 Unless otherwise agreed, the parties acknowledge and agree that (a) the Loaned 
Securities and any Collateral consisting of Securities are of a type traded in a recognized 
market, (b) in the absence of a generally recognized source for prices or bid or offer 
quotations for any security, the non-defaulting party may establish the source therefor in 
its sole discretion, and (c) all prices and bid and offer quotations shall be increased to 
include accrued interest to the extent not already included therein (except to the extent 
contrary to market practice with respect to the relevant Securities). 


13.4 In addition to its rights hereunder, the non-defaulting party shall have any rights 
otherwise available to it under any other agreement or applicable law. 


14. Transfer Taxes. 


All transfer taxes with respect to the transfer of the Loaned Securities by Lender to Borrower and 
by Borrower to Lender upon termination of the Loan and with respect to the transfer of Collateral 
by Borrower to Lender and by Lender to Borrower upon termination of the Loan or pursuant to 
Section 4.5 or Section 9 shall be paid by Borrower. 
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15. Transfers. 


15.1 All transfers by either Borrower or Lender of Loaned Securities or Collateral consisting 
of financial assets (within the meaning of the UCC) hereunder shall be by (a) in the 
case of certificated securities, physical delivery of certificates representing such securities 
together with duly executed stock and bond transfer powers, as the case may be, with 
signatures guaranteed by a bank or a member firm of the New York Stock Exchange, 
Inc., (b) registration of an uncertificated security in the transferee s name by the issuer of 
such uncertificated security, (c) the crediting by a Clearing Organization of such financial 
assets to the transferee s securities account (within the meaning of the UCC) 
maintained with such Clearing Organization, or (d) such other means as Borrower and 
Lender may agree. 


15.2 All transfers of cash hereunder shall be by (a) wire transfer in immediately available, 
freely transferable funds or (b) such other means as Borrower and Lender may agree. 


15.3 All transfers of letters of credit from Borrower to Lender shall be made by physical 
delivery to Lender of an irrevocable letter of credit issued by a bank as defined in 
Section 3(a)(6)(A)-(C) of the Exchange Act.  Transfers of letters of credit from Lender to 
Borrower shall be made by causing such letters of credit to be returned or by causing the 
amount of such letters of credit to be reduced to the amount required after such transfer. 


15.4 A transfer of Securities, cash or letters of credit may be effected under this Section 15 on 
any day except (a) a day on which the transferee is closed for business at its address set 
forth in Schedule A hereto or (b) a day on which a Clearing Organization or wire transfer 
system is closed, if the facilities of such Clearing Organization or wire transfer system 
are required to effect such transfer. 


15.5 For the avoidance of doubt, the parties agree and acknowledge that the term securities, 
as used herein (except in this Section 15), shall include any security entitlements with 
respect to such securities (within the meaning of the UCC).  In every transfer of 
financial assets (within the meaning of the UCC) hereunder, the transferor shall take all 


steps necessary (a) to effect a delivery to the transferee under Section 8-301 of the UCC, 
or to cause the creation of a security entitlement in favor of the transferee under Section 
8-501 of the UCC, (b) to enable the transferee to obtain control (within the meaning of 
Section 8-106 of the UCC), and (c) to provide the transferee with comparable rights 
under any applicable foreign law or regulation. 


16. Contractual Currency. 


16.1 Borrower and Lender agree that (a) any payment in respect of a Distribution under 
Section 8 shall be made in the currency in which the underlying Distribution of cash was 
made, (b) any return of cash shall be made in the currency in which the underlying 
transfer of cash was made, and (c) any other payment of cash in connection with a Loan 
under this Agreement shall be in the currency agreed upon by Borrower and Lender in 
connection with such Loan (the currency established under clause (a), (b) or (c) 
hereinafter referred to as the Contractual Currency ).  Notwithstanding the foregoing, 
the payee of any such payment may, at its option, accept tender thereof in any other 
currency; provided, however, that, to the extent permitted by applicable law, the 
obligation of the payor to make such payment will be discharged only to the extent of the 
amount of Contractual Currency that such payee may, consistent with normal banking   
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procedures, purchase with such other currency (after deduction of any premium and costs 
of exchange) on the banking day next succeeding its receipt of such currency. 


16.2 If for any reason the amount in the Contractual Currency received under Section 16.1, 
including amounts received after conversion of any recovery under any judgment or order 
expressed in a currency other than the Contractual Currency, falls short of the amount in 
the Contractual Currency due in respect of this Agreement, the party required to make the 
payment will (unless a Default has occurred and such party is the non-defaulting party) as 
a separate and independent obligation and to the extent permitted by applicable law, 
immediately pay such additional amount in the Contractual Currency as may be 
necessary to compensate for the shortfall. 


16.3 If for any reason the amount in the Contractual Currency received under Section 16.1 
exceeds the amount in the Contractual Currency due in respect of this Agreement, then 
the party receiving the payment will (unless a Default has occurred and such party is the 
non-defaulting party) refund promptly the amount of such excess. 


17. ERISA. 


Lender shall, if any of the Securities transferred to the Borrower hereunder for any Loan have 
been or shall be obtained, directly or indirectly, from or using the assets of any Plan, so notify 
Borrower in writing upon the execution of this Agreement or upon initiation of such Loan under 
Section 2.1.  If Lender so notifies Borrower, then Borrower and Lender shall conduct the Loan in 
accordance with the terms and conditions of Department of Labor Prohibited Transaction 
Exemption 81-6 (46 Fed. Reg. 7527, Jan. 23, 1981; as amended, 52 Fed. Reg. 18754, May 19, 
1987), or any successor thereto (unless Borrower and Lender have agreed prior to entering into a 
Loan that such Loan will be conducted in reliance on another exemption, or without relying on 
any exemption, from the prohibited transaction provisions of Section 406 of the Employee 
Retirement Income Security Act of 1974, as amended, and Section 4975 of the Internal Revenue 
Code of 1986, as amended).  Without limiting the foregoing and notwithstanding any other 
provision of this Agreement, if the Loan will be conducted in accordance with Prohibited 
Transaction Exemption 81-6, then: 


17.1 Borrower represents and warrants to Lender that it is either (a) a bank subject to federal 
or state supervision, (b) a broker-dealer registered under the Exchange Act or (c) exempt 
from registration under Section 15(a)(1) of the Exchange Act as a dealer in Government 
Securities. 


17.2 Borrower represents and warrants that, during the term of any Loan hereunder, neither 
Borrower nor any affiliate of Borrower has any discretionary authority or control with 
respect to the investment of the assets of the Plan involved in the Loan or renders 
investment advice (within the meaning of 29 C.F.R. Section 2510.3-21(c)) with respect to 
the assets of the Plan involved in the Loan.  Lender agrees that, prior to or at the 
commencement of any Loan hereunder, it will communicate to Borrower information 
regarding the Plan sufficient to identify to Borrower any person or persons that have 
discretionary authority or control with respect to the investment of the assets of the Plan 
involved in the Loan or that render investment advice (as defined in the preceding 
sentence) with respect to the assets of the Plan involved in the Loan.  In the event Lender 
fails to communicate and keep current during the term of any Loan such information, 
Lender rather than Borrower shall be deemed to have made the representation and 
warranty in the first sentence of this Section 17.2. 
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17.3 Borrower shall mark to market daily each Loan hereunder pursuant to Section 9.1 as is 
required if Lender is a Customer. 


17.4 Borrower and Lender agree that: 


(a) the term Collateral shall mean cash, securities issued or guaranteed by the United 
States government or its agencies or instrumentalities, or irrevocable bank letters of 
credit issued by a person other than Borrower or an affiliate thereof; 


(b) prior to the making of any Loans hereunder, Borrower shall provide Lender with (i) 
the most recent available audited statement of Borrower s financial condition and 
(ii) the most recent available unaudited statement of Borrower s financial condition 
(if more recent than the most recent audited statement), and each Loan made 
hereunder shall be deemed a representation by Borrower that there has been no 
material adverse change in Borrower s financial condition subsequent to the date of 
the latest financial statements or information furnished in accordance herewith; 


(c) the Loan may be terminated by Lender at any time, whereupon Borrower shall 
deliver the Loaned Securities to Lender within the lesser of (i) the customary 
delivery period for such Loaned Securities, (ii) five Business Days, and (iii) the 
time negotiated for such delivery between Borrower and Lender; provided, 
however, that Borrower and Lender may agree to a longer period only if permitted 
by Prohibited Transaction Exemption 81-6; and 


(d) the Collateral transferred shall be security only for obligations of Borrower to the 
Plan with respect to Loans, and shall not be security for any obligation of Borrower 
to any agent or affiliate of the Plan. 


18. Single Agreement. 


Borrower and Lender acknowledge that, and have entered into this Agreement in reliance on the 
fact that, all Loans hereunder constitute a single business and contractual relationship and have 
been entered into in consideration of each other.  Accordingly, Borrower and Lender hereby agree 
that payments, deliveries and other transfers made by either of them in respect of any Loan shall 
be deemed to have been made in consideration of payments, deliveries and other transfers in 
respect of any other Loan hereunder, and the obligations to make any such payments, deliveries 
and other transfers may be applied against each other and netted.  In addition, Borrower and 
Lender acknowledge that, and have entered into this Agreement in reliance on the fact that, all 
Loans hereunder have been entered into in consideration of each other.  Accordingly, Borrower 
and Lender hereby agree that (a) each shall perform all of its obligations in respect of each Loan 
hereunder, and that a default in the performance of any such obligation by Borrower or by Lender 
(the Defaulting Party ) in any Loan hereunder shall constitute a default by the Defaulting Party 
under all such Loans hereunder, and (b) the non-defaulting party shall be entitled to set off claims 
and apply property held by it in respect of any Loan hereunder against obligations owing to it in 
respect of any other Loan with the Defaulting Party. 


19. APPLICABLE LAW. 


THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE 
CONFLICT OF LAW PRINCIPLES THEREOF. 
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20. Waiver. 


The failure of a party to this Agreement to insist upon strict adherence to any term of this 
Agreement on any occasion shall not be considered a waiver or deprive that party of the right 
thereafter to insist upon strict adherence to that term or any other term of this Agreement.  All 
waivers in respect of a Default must be in writing. 


21. Survival of Remedies. 


All remedies hereunder and all obligations with respect to any Loan shall survive the termination 
of the relevant Loan, return of Loaned Securities or Collateral and termination of this Agreement. 


22. Notices and Other Communications. 


Any and all notices, statements, demands or other communications hereunder may be given by a 
party to the other by telephone, mail, facsimile, e-mail, electronic message, telegraph, messenger 
or otherwise to the individuals and at the facsimile numbers and addresses specified with respect 
to it in Schedule A hereto, or sent to such party at any other place specified in a notice of change 
of number or address hereafter received by the other party.  Any notice, statement, demand or 
other communication hereunder will be deemed effective on the day and at the time on which it 
is received or, if not received, on the day and at the time on which its delivery was in good faith 
attempted; provided, however, that any notice by a party to the other party by telephone shall be 
deemed effective only if (a) such notice is followed by written confirmation thereof and (b) at 
least one of the other means of providing notice that are specifically listed above has previously 
been attempted in good faith by the notifying party. 


23. SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL. 


23.1 EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY (A) 
SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF ANY UNITED STATES 
FEDERAL OR NEW YORK STATE COURT SITTING IN NEW YORK CITY, AND 
ANY APPELLATE COURT FROM ANY SUCH COURT, SOLELY FOR THE 
PURPOSE OF ANY SUIT, ACTION OR PROCEEDING BROUGHT TO ENFORCE 
ITS OBLIGATIONS HEREUNDER OR RELATING IN ANY WAY TO THIS 
AGREEMENT OR ANY LOAN HEREUNDER AND (B) WAIVES, TO THE 
FULLEST EXTENT IT MAY EFFECTIVELY DO SO, ANY DEFENSE OF AN 
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR 
PROCEEDING IN ANY SUCH COURT AND ANY RIGHT OF JURISDICTION ON 
ACCOUNT OF ITS PLACE OF RESIDENCE OR DOMICILE. 


23.2 EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY RIGHT THAT 
IT MAY HAVE TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR 
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR 
THE TRANSACTIONS CONTEMPLATED HEREBY. 


24. Miscellaneous. 


24.1 Except as otherwise agreed by the parties, this Agreement supersedes any other 
agreement between the parties hereto concerning loans of Securities between Borrower 
and Lender.  This Agreement shall not be assigned by either party without the prior 
written consent of the other party and any attempted assignment without such consent 
shall be null and void.  Subject to the foregoing, this Agreement shall be binding upon   
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and shall inure to the benefit of Borrower and Lender and their respective heirs, 
representatives, successors and assigns.  This Agreement may be terminated by either 
party upon notice to the other, subject only to fulfillment of any obligations then 
outstanding.  This Agreement shall not be modified, except by an instrument in writing 
signed by the party against whom enforcement is sought.  The parties hereto 
acknowledge and agree that, in connection with this Agreement and each Loan 
hereunder, time is of the essence.  Each provision and agreement herein shall be treated 
as separate and independent from any other provision herein and shall be enforceable 
notwithstanding the unenforceability of any such other provision or agreement. 


24.2 Any agreement between Borrower and Lender pursuant to Section 10.5(b) or Section 
25.37 shall be made (a) in writing, (b) orally, if confirmed promptly in writing or through 
any system that compares Loans and in which Borrower and Lender are participants, or 
(c) in such other manner as may be agreed by Borrower and Lender in writing. 


25. Definitions. 


For the purposes hereof: 


25.1 Act of Insolvency shall mean, with respect to any party, (a) the commencement by such 
party as debtor of any case or proceeding under any bankruptcy, insolvency, 
reorganization, liquidation, moratorium, dissolution, delinquency or similar law, or such 
party s seeking the appointment or election of a receiver, conservator, trustee, custodian 
or similar official for such party or any substantial part of its property, or the convening 
of any meeting of creditors for purposes of commencing any such case or proceeding or 
seeking such an appointment or election, (b) the commencement of any such case or 
proceeding against such party, or another seeking such an appointment or election, or the 
filing against a party of an application for a protective decree under the provisions of the 
Securities Investor Protection Act of 1970, which (i) is consented to or not timely 
contested by such party, (ii) results in the entry of an order for relief, such an appointment 
or election, the issuance of such a protective decree or the entry of an order having a 
similar effect, or (iii) is not dismissed within 15 days, (c) the making by such party of a 
general assignment for the benefit of creditors, or (d) the admission in writing by such 
party of such party s inability to pay such party s debts as they become due. 


25.2 Bankruptcy Code shall have the meaning assigned in Section 26.1 


25.3 Borrower shall have the meaning assigned in Section 1. 


25.4 Borrower Payment shall have the meaning assigned in Section 8.5(a). 


25.5 Broker-Dealer shall mean any person that is a broker (including a municipal securities 
broker), dealer, municipal securities dealer, government securities broker or government 
securities dealer as defined in the Exchange Act, regardless of whether the activities of 
such person are conducted in the United States or otherwise require such person to 
register with the U.S. Securities and Exchange Commission or other regulatory body. 


25.6 Business Day shall mean, with respect to any Loan hereunder, a day on which regular 
trading occurs in the principal market for the Loaned Securities subject to such Loan, 
provided, however, that for purposes of determining the Market Value of any Securities 
hereunder, such term shall mean a day on which regular trading occurs in the principal 
market for the Securities whose value is being determined.  Notwithstanding the   
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foregoing, (a) for purposes of Section 9, Business Day shall mean any day on which 
regular trading occurs in the principal market for any Loaned Securities or for any 
Collateral consisting of Securities under any outstanding Loan hereunder and next 
Business Day shall mean the next day on which a transfer of Collateral may be effected 
in accordance with Section 15, and (b) in no event shall a Saturday or Sunday be 
considered a Business Day. 


25.7 Cash Collateral Fee shall have the meaning assigned in Section 5.1. 


25.8 Clearing Organization shall mean (a) The Depository Trust Company, or, if agreed to 
by Borrower and Lender, such other securities intermediary (within the meaning of the 
UCC) at which Borrower (or Borrower s agent) and Lender (or Lender s agent) maintain 
accounts, or (b) a Federal Reserve Bank, to the extent that it maintains a book-entry 
system. 


25.9 Close of Business shall mean the time established by the parties in Schedule B or 
otherwise orally or in writing or, in the absence of any such agreement, as shall be 
determined in accordance with market practice. 


25.10 Close of Trading shall mean, with respect to any Security, the end of the primary 
trading session established by the principal market for such Security on a Business Day, 
unless otherwise agreed by the parties. 


25.11 Collateral shall mean, whether now owned or hereafter acquired and to the extent 
permitted by applicable law, (a) any property which Borrower and Lender agree prior to 
the Loan shall be acceptable collateral and which is transferred to Lender pursuant to 
Sections 4 or 9 (including as collateral, for definitional purposes, any letters of credit 
mutually acceptable to Lender and Borrower), (b) any property substituted therefor 
pursuant to Section 4.5, (c) all accounts in which such property is deposited and all 
securities and the like in which any cash collateral is invested or reinvested, and (d) any 
proceeds of any of the foregoing; provided, however, that if Lender is a Customer, 
Collateral shall (subject to Section 17.4(a), if applicable) be limited to cash, U.S. 


Treasury bills and notes, an irrevocable letter of credit issued by a bank (as defined in 
Section 3(a)(6)(A)-(C) of the Exchange Act), and any other property permitted to serve as 
collateral securing a loan of securities under Rule 15c3-3 under the Exchange Act or any 
comparable regulation of the Secretary of the Treasury under Section 15C of the 
Exchange Act (to the extent that Borrower is subject to such Rule or comparable 
regulation) pursuant to exemptive, interpretive or no-action relief or otherwise.  If any 
new or different Security shall be exchanged for any Collateral by recapitalization, 
merger, consolidation or other corporate action, such new or different Security shall, 
effective upon such exchange, be deemed to become Collateral in substitution for the 
former Collateral for which such exchange is made.  For purposes of return of Collateral 
by Lender or purchase or sale of Securities pursuant to Section 13, such term shall 
include Securities of the same issuer, class and quantity as the Collateral initially 
transferred by Borrower to Lender, as adjusted pursuant to the preceding sentence. 


25.12 Collateral Distributions shall have the meaning assigned in Section 8.5(a). 


25.13 Confirmation shall have the meaning assigned in Section 2.1. 


25.14 Contractual Currency


 


shall have the meaning assigned in Section 16.1. 
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25.15 Customer shall mean any person that is a customer of Borrower under Rule 15c3-3 
under the Exchange Act or any comparable regulation of the Secretary of the Treasury 
under Section 15C of the Exchange Act (to the extent that Borrower is subject to such 
Rule or comparable regulation). 


25.16 Cutoff Time shall mean a time on a Business Day by which a transfer of cash, 
securities or other property must be made by Borrower or Lender to the other, as shall be 
agreed by Borrower and Lender in Schedule B or otherwise orally or in writing or, in the 
absence of any such agreement, as shall be determined in accordance with market 
practice. 


25.17 Default shall have the meaning assigned in Section 12. 


25.18 Defaulting Party shall have the meaning assigned in Section 18. 


25.19 Distribution shall mean, with respect to any Security at any time, any distribution made 
on or in respect of such Security, including, but not limited to:  (a) cash and all other 
property, (b) stock dividends, (c) Securities received as a result of split ups of such 
Security and distributions in respect thereof, (d) interest payments, (e) all rights to 
purchase additional Securities, and (f) any cash or other consideration paid or provided 
by the issuer of such Security in exchange for any vote, consent or the taking of any 
similar action in respect of such Security (regardless of whether the record date for such 
vote, consent or other action falls during the term of the Loan).  In the event that the 
holder of a Security is entitled to elect the type of distribution to be received from two or 
more alternatives, such election shall be made by Lender, in the case of a Distribution in 
respect of the Loaned Securities, and by Borrower, in the case of a Distribution in respect 
of Collateral. 


25.20 Equity Security shall mean any security (as defined in the Exchange Act) other than a 
nonequity security, as defined in Regulation T. 


25.21 Exchange Act shall mean the Securities Exchange Act of 1934, as amended. 


25.22 Extension Deadline shall mean, with respect to a letter of credit, the Cutoff Time on the 
Business Day preceding the day on which the letter of credit expires. 


25.23 FDIA shall have the meaning assigned in Section 26.4. 


25.24 FDICIA shall have the meaning assigned in Section 26.5. 


25.25 Federal Funds Rate shall mean the rate of interest (expressed as an annual rate), as 
published in Federal Reserve Statistical Release H.15(519) or any publication substituted 
therefor, charged for federal funds (dollars in immediately available funds borrowed by 
banks on an overnight unsecured basis) on that day or, if that day is not a banking day in 
New York City, on the next preceding banking day. 


25.26 Foreign Securities shall mean, unless otherwise agreed, Securities that are principally 
cleared and settled outside the United States. 


25.27 Government Securities shall mean government securities as defined in Section 
3(a)(42)(A)-(C) of the Exchange Act. 


25.28 Lender shall have the meaning assigned in Section 1. 
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25.29 Lender Payment shall have the meaning assigned in Section 8.5(a). 


25.30 LIBOR shall mean for any date, the offered rate for deposits in U.S. dollars for a period 
of three months which appears on the Reuters Screen LIBO page as of 11:00 a.m., 
London time, on such date (or, if at least two such rates appear, the arithmetic mean of 
such rates). 


25.31 Loan shall have the meaning assigned in Section 1. 


25.32 Loan Fee shall have the meaning assigned in Section 5.1. 


25.33 Loaned Security shall mean any Security transferred in a Loan hereunder until such 
Security (or an identical Security) is transferred back to Lender hereunder, except that, if 
any new or different Security shall be exchanged for any Loaned Security by 
recapitalization, merger, consolidation or other corporate action, such new or different 
Security shall, effective upon such exchange, be deemed to become a Loaned Security in 
substitution for the former Loaned Security for which such exchange is made.  For 
purposes of return of Loaned Securities by Borrower or purchase or sale of Securities 
pursuant to Section 13, such term shall include Securities of the same issuer, class and 
quantity as the Loaned Securities, as adjusted pursuant to the preceding sentence. 


25.34 Margin Deficit shall have the meaning assigned in Section 9.2. 


25.35 Margin Excess shall have the meaning assigned in Section 9.3. 


25.36 Margin Notice Deadline shall mean the time agreed to by the parties in the relevant 
Confirmation, Schedule B hereto or otherwise as the deadline for giving notice requiring 
same-day satisfaction of mark-to-market obligations as provided in Section 9 hereof (or, 
in the absence of any such agreement, the deadline for such purposes established in 
accordance with market practice). 


25.37 Margin Percentage shall mean, with respect to any Loan as of any date, a percentage 
agreed by Borrower and Lender, which shall be not less than 100%, unless (a) Borrower 
and Lender agree otherwise, as provided in Section 24.2, and (b) Lender is not a 
Customer.  Notwithstanding the previous sentence, in the event that the writing or other 
confirmation evidencing the agreement described in clause (a) does not set out such 
percentage with respect to any such Loan, the Margin Percentage shall not be a 
percentage less than the percentage obtained by dividing (i) the Market Value of the 
Collateral required to be transferred by Borrower to Lender with respect to such Loan at 
the commencement of the Loan by (ii) the Market Value of the Loaned Securities 
required to be transferred by Lender to Borrower at the commencement of the Loan. 


25.38 Market Value shall have the meaning set forth in Annex II or otherwise agreed to by 
Borrower and Lender in writing.  Notwithstanding the previous sentence, in the event that 
the meaning of Market Value has not been set forth in Annex II or in any other writing, 
as described in the previous sentence, Market Value shall be determined in accordance 
with market practice for the Securities, based on the price for such Securities as of the 
most recent Close of Trading obtained from a generally recognized source agreed to by 
the parties or the closing bid quotation at the most recent Close of Trading obtained from 
such source, plus accrued interest to the extent not included therein (other than any 
interest credited or transferred to, or applied to the obligations of, the other party pursuant 
to Section 8, unless market practice with respect to the valuation of such Securities in   
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connection with securities loans is to the contrary).  If the relevant quotation did not exist 
at such Close of Trading, then the Market Value shall be the relevant quotation on the 
next preceding Close of Trading at which there was such a quotation.  The determinations 
of Market Value provided for in Annex II or in any other writing described in the first 
sentences of this Section 25.38 or, if applicable, in the preceding sentence shall apply for 
all purposes under this Agreement, except for purposes of Section 13. 


25.39 Payee shall have the meaning assigned in Section 8.5(a). 


25.40 Payor shall have the meaning assigned in Section 8.5(a). 


25.41 Plan shall mean:  (a) any employee benefit plan as defined in Section 3(3) of the 
Employee Retirement Income Security Act of 1974 which is subject to Part 4 of Subtitle 
B of Title I of such Act; (b) any plan as defined in Section 4975(e)(1) of the Internal 
Revenue Code of 1986; or (c) any entity the assets of which are deemed to be assets of 
any such employee benefit plan or plan by reason of the Department of Labor s plan 
asset regulation, 29 C.F.R. Section 2510.3-101. 


25.42 Regulation T shall mean Regulation T of the Board of Governors of the Federal 
Reserve System, as in effect from time to time. 


25.43 Retransfer shall mean, with respect to any Collateral, to pledge, repledge, hypothecate, 
rehypothecate, lend, relend, sell or otherwise transfer such Collateral, or to re-register any 
such Collateral evidenced by physical certificates in any name other than Borrower s. 


25.44 Securities shall mean securities or, if agreed by the parties in writing, other assets. 


25.45 Securities Distributions shall have the meaning assigned in Section 8.5(a). 


25.46 Tax shall have the meaning assigned in Section 8.5(a). 


25.47 UCC shall mean the New York Uniform Commercial Code. 


26. Intent. 


26.1 The parties recognize that each Loan hereunder is a securities contract, as such term is 
defined in Section 741 of Title 11 of the United States Code (the Bankruptcy Code ), as 
amended (except insofar as the type of assets subject to the Loan would render such 
definition inapplicable). 


26.2 It is understood that each and every transfer of funds, securities and other property under 
this Agreement and each Loan hereunder is a settlement payment or a margin 
payment, as such terms are used in Sections 362(b)(6) and 546(e) of the Bankruptcy 
Code. 


26.3 It is understood that the rights given to Borrower and Lender hereunder upon a Default 
by the other constitute the right to cause the liquidation of a securities contract and the 
right to set off mutual debts and claims in connection with a securities contract, as such 
terms are used in Sections 555 and 362(b)(6) of the Bankruptcy Code. 


26.4 The parties agree and acknowledge that if a party hereto is an insured depository 
institution, as such term is defined in the Federal Deposit Insurance Act, as amended 
( FDIA ), then each Loan hereunder is a securities contract and qualified financial  







contract," as such terms are defined in the FDIA and any rules, orders or policy
statements thereunder (except insofar as the type of assets subject to the Loan would
render such definitions inapplicable).


26.5 It is understood that this Agreement constitutes a "netting contract" as defined in and
subject to Title IV of the Federal Deposit Insurance Corporation Improvement Act of
1991 ("FDICIA") and each payment obligation under any Loan hereunder shall constitute
a "covered contractual payment entitlement" or "covered contractual payment
obligation," respectively, as defined in and subject to FDICIA (except insofar as one or
both of the parties is not a "financial institution" as that term is defined in FDICIA).


26.6 Except to the extent required by applicable law or regulation or as otherwise agreed,
Borrower and Lender agree that Loans hereunder shall in no event be "exchange
contracts" for purposes of the rules of any securities exchange and that Loans hereunder
shall not be governed by the buy-in or similar rules of any such exchange, registered
national securities association or other self-regulatory organization.


27. DISCLOSURE RELATING TO CERTAIN FEDERAL PROTECTIONS.


27.1 WITHOUT WAIVING ANY RIGHTS GIVEN TO LENDER HEREUNDER, IT IS
UNDERSTOOD AND AGREED THAT THE PROVISIONS OF THE
SECURITIES INVESTOR PROTECTION ACT OF 1970 MAY NOT PROTECT
LENDER WITH RESPECT TO L OANED SECURITIES HEREUNDER AND
THAT, THEREFORE, THE COLLATERAL DELIVERED TO LE NDER MAY
CONSTITUTE THE ONLY SOURCE OF SATISFACTION OF BORROWER'S
OBLIGATIONS IN THE EVENT BORROWER FAILS TO RETURN THE
LOANED SECURITIES.


27.2 LENDER ACKNOWLEDGES THAT, IN CONNECTION WITH LOANS OF
GOVERNMENT SECURITIES AND AS OTHERWISE PERMITTED BY
APPLICABLE LAW, SOME SECURITIES PROVIDED BY BORROWER AS
COLLATERAL UNDER THIS AGREEMENT MAY NOT BE GUARANTEED BY
THE UNITED STATES.


FEDERAL RESERVE BANK OF NEW YORK AIG SECURITIES LENDING CORP., AS
AGENT


By:By: By:/
Title:fI..., ..., -,, /,,,,d rie:- I I Title:., e fil. 1",t
Date: /0 / ]?-- / icy g Date:/ '/
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Annex I 


Party Acting as Agent 


This Annex sets forth the terms and conditions governing all transactions in which a party lending 
Securities ( Agent ) in a Loan is acting as agent for one or more third parties (each, a Principal ) 
and the method by which (i) Agent shall disclose the identity of each Principal and (ii) Borrower 
may accept, reject or withdraw the acceptance of any such Principal.  Unless otherwise defined, 
capitalized terms used but not defined in this Annex shall have the meanings assigned in the 
Master Securities Loan Agreement of which it forms a part (such agreement, together with this 
Annex and any other annexes, schedules or exhibits, referred to as the Agreement ) and, unless 
otherwise specified, all section references herein are intended to refer to sections of such 
Securities Loan Agreement. 


Additional Representations and Warranties.  In addition to the representations and warranties set 
forth in the Agreement, Agent hereby makes the following representations and warranties, which 
shall continue during the term of any Loan:  Principal has duly authorized Agent to execute and 
deliver the Agreement on its behalf, has the power to so authorize Agent and to enter into the 
Loans contemplated by the Agreement and to perform the obligations of Lender or Borrower, as 
the case may be, under such Loans, and has taken all necessary action to authorize such execution 
and delivery by Agent and such performance by it. 


Identification of Principals.  (a) Agent agrees to provide to Borrower, prior to effecting any Loan 
under the Agreement as agent on behalf of any Principal, such information in its possession 
necessary to complete all required fields in the format generally used in the industry, or as 
otherwise agreed by Agent and Borrower ( Agreed Format ), and will use its best efforts to 
provide to Borrower any optional information that may be requested by the Borrower for the 
purpose of identifying such Principal (all such information, the Principal Information ).  Agent 
represents and warrants that, with the exception of the pseudo tax identification numbers for 
Principal(s) who do not have an official tax identification number, the Principal Information, 
including but not limited to the tax identification numbers, is true and accurate to the best of its 
knowledge and has been provided to it by Principal. (b) Agent agrees that it shall not effect any 
Loan with Borrower on behalf of any Principal unless Borrower has notified Agent of Borrower s 
approval of such Principal, and has not notified Agent that it has withdrawn such approval (such 
Principal, an Approved Principal ), with both such notifications in the Agreed Format.  Agent 
further agrees to provide Borrower, by 2:00 p.m. (New York City time) on the Business Day on 
which Loaned Securities are to be transferred to the Borrower, with notice, in the Agreed Format, 
of the specific Approved Principal or Approved Principals for whom it is acting in connection 
with such Loan, and the portion of each Loan allocable to the account of each Approved Principal 
for which it is acting.  If Agent fails to identify such Approved Principal(s) or fails to accurately 
allocate any portion of a Loan to such Approved Principal(s) prior to 2:00 p.m. (New York City 
time) on such Business Day, the proposed Loan shall be null and void.  (c) Borrower agrees that 
Agent shall not have any obligation to provide it with confidential information regarding the 
financial status of its Principals; Agent agrees, however, that it will assist the other party in 
obtaining from Agent s Principals such information regarding the financial status of such 
Principals as the other party may reasonably request. 


Limitation of Agent s Liability.  The parties expressly acknowledge that if the representations and 
warranties of Agent under the Agreement, including this Annex, are true and correct in all 
material respects during the term of any Loan and Agent otherwise complies with the provisions 
of this Annex, then (a) Agent s obligations under the Agreement shall not include a guarantee of 
performance by its Principal or Principals and (b) the other party s remedies shall not include a 
right of setoff against obligations, if any, of Agent arising in other transactions in which Agent is 
acting as principal. 







Multiple Principals.


The parties agree that (i) Agent will provide the other party, together with the notice described in
Section 2(b) of this Annex, notice specifying the portion of each Loan allocable to the account of
each of the Principals for which it is acting, (ii) the mark to market obligations of each Principal
under the Agreement shall be determined on a Principal-by-Principal basis, and (iii) Borrower's
and Lender's remedies under the Agreement upon the occurrence of a Default shall be determined
as if Agent had entered into a separate Agreement with Borrower on behalf of each of its
Principals.


Interpretation of Terms. All references to "Lender" in the Agreement shall, subject to the
provisions of this Annex (including, among other provisions, the limitations on Agent's liability
in Section 3 of this Annex), be construed to reflect that (i) each Principal shall have, in connection
with any Loan or Loans entered into by Agent on its behalf, the rights, responsibilities, privileges
and obligations of a "Lender" directly entering into such Loan or Loans with the other party under
the Agreement, and (ii) Agent's Principals have designated Agent as their sole agent for
performance of Lender's obligations to Borrower and for receipt of performance by Borrower of
its obligations to Lender in connection with any Loan or Loans under the Agreement (including,
among other things, as Agent for each Principal in connection with transfers of securities, cash or
other property and as agent for giving and receiving all notices under the Agreement). Both
Agent and its Principals shall be deemed "parties" to the Agreement and all references to a
"party" or "either party" in the Agreement shall be deemed revised accordingly (and any Default
by Agent under the Agreement shall be deemed a Default by Lender).


FEDERAL RES RVE BANK OF NEW YORK AIG SECURITIES LENDING CORP., AS
AGENT


By: By:
Title: /J.f(1.1.LV re e Title:
Date: 10 I/


_/
'1)X Date:
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Annex II 


Market Value 


Unless otherwise agreed by Borrower and Lender: 


1. If the principal market for the Securities to be valued is a national securities exchange in the United 
States, their Market Value shall be determined by their last sale price on such exchange at the most 
recent Close of Trading or, if there was no sale on the Business Day of the most recent Close of Trading, 
by the last sale price at the Close of Trading on the next preceding Business Day on which there was a 
sale on such exchange, all as quoted on the Consolidated Tape or, if not quoted on the Consolidated 
Tape, then as quoted by such exchange. 


2. If the principal market for the Securities to be valued is the over-the-counter market, and the Securities 
are quoted on The Nasdaq Stock Market ( Nasdaq ), their Market Value shall be the last sale price on 
Nasdaq at the most recent Close of Trading or, if the Securities are issues for which last sale prices are 
not quoted on Nasdaq, the last bid price at such Close of Trading.  If the relevant quotation did not exist 
at such Close of Trading, then the Market Value shall be the relevant quotation on the next preceding 
Close of Trading at which there was such a quotation. 


3. Except as provided in Section 4 of this Annex, if the principal market for the Securities to be valued is the 
over-the-counter market, and the Securities are not quoted on Nasdaq, their Market Value shall be 
determined in accordance with market practice for such Securities, based on the price for such Securities 
as of the most recent Close of Trading obtained from a generally recognized source agreed to by the 
parties or the closing bid quotation at the most recent Close of Trading obtained from such a source.  If 
the relevant quotation did not exist at such Close of Trading, then the Market Value shall be the relevant 
quotation on the next preceding Close of Trading at which there was such a quotation. 


4. If the Securities to be valued are Foreign Securities, their Market Value shall be determined as of the 
most recent Close of Trading in accordance with market practice in the principal market for such 
Securities. 


5. The Market Value of a letter of credit shall be the undrawn amount thereof. 


6. All determinations of Market Value under Sections 1 through 4 of this Annex shall include, where 
applicable, accrued interest to the extent not already included therein (other than any interest credited or 
transferred to, or applied to the obligations of, the other party pursuant to Section 8 of the Agreement), 
unless market practice with respect to the valuation of such Securities in connection with securities 
loans is to the contrary. 







7. The determinations of Market Value provided for in this Annex shall apply for all purposes under the
Agreement, except for purposes of Section 13 of the Agreement; provided that in the event of any
inconsistency between the terms and conditions of this Annex and those of any custodial undertaking
relating to the Agreement (the "Custodial Undertaking") with respect to the determination of Market
Value, the terms and conditions of the Custodial Undertaking shall govern.


FEDERAL RESERVE BANK OF NEW YORK AIG SECURITIES LENDING CORP., AS
AGENT


By: By:
V7(ef )3e. Title:Title:


Date: to /*/ Date:
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Schedule A 


Names and Addresses for Communications  


Address for notices, statements, demands or other communications to Borrower:


 


Address:    33 Liberty Street, New York, NY  10045 


Attention:   Credit and Risk Management  


Andrew M. Danzig, Vice President 


Telephone No.: (212) 720-6550    


with a copy to:  


HaeRan Kim, Assistant General Counsel and Senior Vice President 


Telephone No.: (212) 720-8118  


Address for notices, statements, demands or other communications to Lender:


 


Address:   70 Pine Street, 13'" Floor, New York, NY 10270 


Attention:   Securities Lending 


Facsimile No.:  (212) 770-9095 


Telephone No.:  (212) 770-5589
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SCHEDULE B TO THE 2000 BOND MARKET ASSOCIATION MASTER SECURITIES 


LOAN AGREEMENT 


SUPPLEMENTAL TERMS AND CONDITIONS    


This Schedule B, dated as of October 8, 2008 between FEDERAL RESERVE BANK OF NEW 
YORK ( Borrower ) and AIG SECURITIES LENDING CORP., AS AGENT ( Lender ) hereby amends, 
supplements and forms a part of the Master Securities Loan Agreement (the Agreement ), dated as of the 
date hereof between Borrower and Lender.  In the event of any conflict between the terms of this Schedule B 
and the terms of the Agreement, the terms of this Schedule B shall control. All capitalized terms used herein 
but not defined shall have the meanings ascribed to them in the Agreement.  References to Sections herein are 
to Sections of the Agreement unless otherwise specified.  In all other respects, the Agreement remains 
unchanged, and, as amended hereby, supersedes all prior writings in respect thereof.  


1. Other Applicable Annexes.  In addition to this Schedule B and Schedule A, the following Annexes 
and any Schedules thereto shall form part of the Agreement and shall be applicable thereunder: 


Annex I 
Annex II 


2. The following additional terms and conditions shall apply: 


(a) Definitions. Section 25 of the Agreement is amended by deleting Section 25.37 in its entirety and 
replacing it with the following: 


Margin Percentage shall mean, with respect to any Loaned Security as of any 
date, the percentage set forth on a schedule provided by Borrower to Lender, which 
schedule may be amended by Borrower in its sole discretion upon one (1) Business 
Day prior notice to Lender. 


(b) Additional Amendments: 


(i) Section 5.1 of the Agreement is amended by: 


(A)  deleting the following two portions of the first sentence thereof:  


(1)  Borrower agrees to pay Lender a loan fee (a Loan Fee ), computed daily on 
each Loan to the extend such Loan is secured by Collateral other than cash, 
based on the aggregate Market Value of the Loaned Securities on the day for 
which such Loan Fee is being computed, and (b) 


(2) , in the case of each of the Loan Fee and the Cash Collateral Fee 


(B) deleting the following portion of the second sentence thereof: 


Loan Fees shall accrue from and including the date on which the Loaned 
Securities are transferred to Borrower to, but excluding, the date on which 
such Loaned Securities are returned to Lender, and   


(ii) Section 5.2 of the Agreement is amended by:  


(A) deleting the phrase Loan Fee or in the first sentence thereof; and   


(B) deleting the following portion of the second sentence thereof:  


all Loan Fees shall be payable by Borrower immediately in the event of a 
Default hereunder by Borrower and 


(iii) Section 7.1 of the Agreement is amended by deleting the second sentence thereof and 
replacing it with the following: 
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Notwithstanding the immediately preceding sentence, Lender shall retain the right to 
vote, provide any consent or take any similar action with respect to the Loaned 
Securities if the record date or deadline for such vote, consent or other action falls 
during the term of the Loan; provided that all such rights shall become vested in 
Borrower automatically and without further action at such time as Borrower 
exercises any remedies upon the occurrence of a Default with respect to Lender. 


(iv) Section 9.2 of the Agreement is deleted and replaced with the following: 


In addition to any rights of Lender under Section 9.1, if at any time the sum of (a) the 
aggregate Market Value of all Collateral for Loans by Lender and (b) the aggregate 
Cash Collateral Fee due on the termination dates of such Loans (collectively, the 
Loan Termination Date ) shall be less than the amount obtained by dividing (x) the 


Market Value of all the outstanding Loaned Securities subject to such Loans by (y) 
the Margin Percentage (a Margin Deficit ), Borrower shall, upon demand by 
Lender, promptly return to Lender Loaned Securities ("Returned Loaned Securities") 
so that, after return thereof, the sum of (a) the aggregate Market Value of Collateral 
and (b) the aggregate Cash Collateral Fee due on the Loan Termination Date equals 
the amount obtained by dividing (x) the Market Value of all such Loaned Securities 
(excluding such Returned Loaned Securities) by (y) the Margin Percentage.  


(v) Section 9.3 of the Agreement is deleted and replaced with the following: 


Subject to Borrower s obligations under Section 9.1, if at any time the sum of (a) the 
Market Value of all Collateral for Loans to Borrower and (b) the aggregate Cash 
Collateral Fee due on the Loan Termination Date shall be greater than the amount 
obtained by dividing (x) the Market Value of all the outstanding Loaned Securities 
subject to such Loans by (y) the Margin Percentage (a Margin Excess ), Borrower 
may, by notice to Lender, demand that Lender lend additional Securities ( Additional 
Securities ) to Borrower (and Borrower shall have no obligation to provide 
Collateral in respect of such Additional Securities), such that the amount obtained by 
dividing (x) the Market Value of the Loaned Securities, after addition of such 
Additional Securities, by (y) the Margin Percentage equals or exceeds the sum of (a) 
the Market Value of the Collateral and (b) the aggregate Cash Collateral Fee. 


Additional Securities delivered to Borrower pursuant to this Section 9.3 shall 
constitute Loaned Securities in all respects.  Additional Securities relating to a 
demand by Borrower to cure a specific Margin Excess shall constitute a Loan (an 
Additional Securities Loan ) for the purposes of this Agreement. All provisions of 


this Agreement shall apply to Additional Securities Loans; provided that (a) 
Additional Securities Loans shall terminate automatically and without the need for 
any notice upon termination of the last Loan entered into pursuant to this Agreement 
and (b) the requirement in Section 2.1 of this Agreement that the terms of each Loan 
shall be agreed prior to the commencement of the relevant Loan, shall not apply to 
Additional Securities Loans. 


(vi) Section 11.2 of the Agreement is deleted and replaced with the following:  


Promptly upon (and in any event within three (3) Business Days after) demand by 
Borrower, Lender shall furnish Borrower with (i) the most recent publicly-available 
financial statements of Lender, (ii) any other financial statements of Lender 
reasonably requested by Borrower and (iii) any financial information relating to the 
securities lending activity of Lender. Unless otherwise agreed, if Lender is subject to 
the requirements of Rule 17a-5(c) under the Exchange Act, it may satisfy the 
requirements of clause (i) of the immediately preceding sentence by furnishing 
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Borrower with its most recent statement required to be furnished to customers 
pursuant to such Rule. 


(vii) Section 12.3 of the Agreement is amended by inserting the phrase or Additional Securities, 
as applicable, after the word Collateral . 


(viii) Section 14 of the Agreement is amended by replacing the word Borrower at the end thereof 
with the word Lender . 


(ix) The text of Section 17 of the Agreement is deleted and replaced with the following:  


[intentionally omitted]  


(x) Section 23.1 of the Agreement is amended by: 


(A) deleting NON-EXCLUSIVE in the second line thereof and replacing it with 
EXCLUSIVE ; and 


(B) deleting the phrase OR NEW YORK STATE in the third line thereof. 


(xi) The following is inserted as a new Section 24.3 of the Agreement: 


This Agreement may be executed in any number of counterparts, each of which shall 
be deemed to be an original, but such counterparts shall, together, constitute only one 
instrument.   


[SIGNATURE PAGE TO FOLLOW]  







IN WITNESS HEREOF, this Schedule B is executed by:


FEDERAL RESERVE BANK OF NEW YORK AIG SECURITIES LENDING CORP., AS
AGENT


By: By:
Title: .A.:(; v17, 4.., 'f V% Cif Pire,(7416:A t Title:Date:/e) /:;-11 Z ,fi e) r Date:


/


(NY) 07865/002/MISC08/AIG.MSLA.ScheduleB.doc
4
















  


(NY) 07865/002/SEC.LENDING/MSLA.Amendment.doc  


AMENDMENT NO. 1 TO SCHEDULE B TO THE MASTER 
SECURITIES LOAN AGREEMENT    


AMENDMENT NO. 1 TO SCHEDULE B TO THE MASTER 
SECURITIES LOAN AGREEMENT (this Amendment ) dated as of October 
29, 2008 by and between FEDERAL RESERVE BANK OF NEW YORK 
("FRBNY") and AIG SECURITIES LENDING CORP. ( GSL ), as agent.  


W I T N E S S E T H


  


WHEREAS, FRBNY and GSL, as agent, have entered into the Master 
Securities Loan Agreement (and the Annexes and Schedules thereto) dated as of 
October 8, 2008 (as amended from time to time, the MSLA ); and  


WHEREAS, FRBNY and GSL, as agent, desire to modify and amend certain of 
the terms and provisions of Schedule B to the MSLA (as amended from time to 
time, Schedule B );  


NOW, THEREFORE, in consideration of the mutual agreements herein 
contained, the parties hereto agree as follows:  


1. The following is inserted as a new Section 2(b)(xii) to Schedule B:  


(xii)  Section 12 of the Agreement is amended to (a) delete or at the 
end of Section 12.7, (b) replace the . at the end of Section 12.8 with ; 
or and (c) add the following as a new Section 12.9:  


if either party (a) shall fail to perform any obligation under the 
Cash Collateral Fee and Unwind Agreement dated as of October 
29, 2008 between the parties, including but not limited to the 
payment of the Cash Collateral Fee or transfer of Collateral on an 
Unwind Date (as defined therein), on any day and (b) with respect 
to the payment of the Cash Collateral Fee, (i) shall have been 
notified of such failure by the other party prior to the Close of 
Business on such day and (ii) shall not have cured such failure by 
3:00 p.m. on the next day after such Close of Business on which a 
transfer of cash may be effected in accordance with Section 15.  


2. This Amendment shall be governed by and construed in accordance with 
the laws of the State of New York without giving effect to the conflict of 
law principles thereof.  


3. Except as specifically modified by this Amendment, all of the terms and 
provisions of Schedule B are hereby reaffirmed and shall remain in full 
force and effect.  
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4. This Amendment may be signed in any number of counterparts, each of 


which shall be an original, but all counterparts together will constitute 
one and the same instrument.  


5. Upon execution and delivery of this Amendment by the parties hereto, 
this Amendment shall become effective as of the date first above written.  


6. All capitalized terms in the Amendment shall have the meaning ascribed 
to them in the MSLA.  


7. Each party represents to the other party that all representations contained 
in the MSLA are true and accurate as of the date of this Amendment and 
that such representations are deemed to be given or repeated by each 
party, as the case may be, on the date of this Amendment.    


[SIGNATURE PAGE TO FOLLOW]







IN WITNESS WHEREOF, each of the parties hereto has caused this
Amendment to be executed and delivered by its respective authorized officer as
of the date first above written.


FEDERAL RESERVE BANK OF NEW AIG SECURITIES LENDING CORP.,
YORK AS AGENT


By:i J By:
Title: AA,4,-,416Mir . 0, 1...Prig Title:
Date: /9S Z Date:


3
















sedel

Text Box

Exhibit F
















































































































EXHIBIT B 
AIGFP
GIC Counterparties


as of
COUNTERPARTY 12/31/08


State Terminated GICs Amount
NY 2 BROADWAY LLC PASS-THROUGH CERTIFICATES 1999 419,402
PA ABINGTON TOWNSHIP MUNICIPAL AUTHORITY- MARYWOOD UNIVERSITY 632,956
DE ACCESS GROUP INC  FLOATING RATE STUDENT LOAN SER 2001 4,693,739
DE ACCESS GROUP INC  FLOATING RATE STUDENT LOAN SER 2005-2 23,272,098
DE ACCESS GROUP INC  LOAN RESERVE TRUST I 17,422,332
DE ACCESS GROUP INC  PRIVATE STUDENT LOAN SER 2005-2 12,325,006
DE ACCESS GROUP INC  PRIVATE STUDENT LOAN SER 2007-A 42,957,486
AL ALABAMA HOUSING FINANCE AUTHORITY 1999 B 1,408,696
AL ALABAMA HOUSING FINANCE AUTHORITY 1999 C 1,588,205
AL ALABAMA HOUSING FINANCE AUTHORITY 2001 A 3,105,434
CA ALAMEDA (CITY) COMMUNITY IMPROVEMENT COMMISSION 2003 A 7,264,527
CA ALAMEDA (CITY) PUBLIC FINANCING AUTH HARBOR BAY 1996 A 1,714,714
PA ALLEGHENY CO (PA) PORT AUTHORITY 1999 SUB 7,335,609
PA ALLEGHENY CO (PA) RESIDENTIAL FIN AUTH 1998 CC 350,191
PA ALLEGHENY CO (PA) RESIDENTIAL FIN AUTH 1999 EE1,2; FF 672,603
PA ALLEGHENY CO (PA) RESIDENTIAL FIN AUTH 2000  HH,II 485,484
PA ALLEGHENY CO (PA) RESIDENTIAL FIN AUTH 2001 JJ1-2  KK1-2 691,814
PA ALLEGHENY CO HIGHER EDUCATION BUILDING  AUTH 2006 WAYNESBURG 1,095,523
PA ALLEGHENY COUNTY REDEVELOPMENT AUTH 1999 SUTAX 1,249,161
MD AMC EAST FAMILY HOUSING 1,808,598
WA AMERICAN EAGLE NW LLC TAXABLE MILITARY HOUSING-NAVY NORTHWEST 2005 A &B 137,690,359
OH AMP- OHIO PRAIRIE STATE ENERGY CAMPUS 378,759,335
MN ANDOVER (MN) ECONOMIC DEVELOPMENT AUTH 2004 PUBLIC FACILITY REV 727,005
TX ANSON EDUCATION FACILITIES CORP--UNIV OF TEXAS AT DALLAS 2002 3,561,281
CA APPLE VALLEY REDEVELOPMENT AGENCY TAX ALLOCATION SER 2005 429,212
CO ARAPAHOE COUNTY/CENTENNIAL EAST APTS  2000 A,B 236,628
AZ ARIZONA HEALTH FACILITIES AUTH BEATITUDES CAMPUS PROJ SER 2006 5,391,952
AR ARKANSAS DEVELOPMENT FINANCE AUTH 1999 SER A,C,G,H 773,057
AR ARKANSAS DEVELOPMENT FINANCE AUTH 1999 SER DE&F 648,681
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2000 SER DEFGH 2,786,757
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2001 SER ABCDE 1,573,950
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2002 SER C 1,146,886
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2004 SER A 934,467
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2004 SER B 1,507,141
AR ARKANSAS DEVELOPMENT FINANCE AUTH/WASH MED CT 2000 925,732
AR ARKANSAS RIVER POWER AUTH (CO) SER 2006 4,184,664
NC ASHEVILLE HOUSING AUTHORITY (WOODRIDGE APTS) 1997 140,559
CO AURORA CITY/KANE, DUPAGE, WILL, & KENDALL COS, IL DRAWDOWN SER 2006 57,255,513
AK AURORA MILITARY HOUSING I, II LLC SERIES 2005 A MILITARY HOUSING REVENUE 2,909,478
CA AZUSA REDEVELOPMENT AGENCYSERIES 2003 A TAZ ALLOCATION 1,091,821
CA BANNING FINANCING AUTHORITY REVENUE SER 2007 36,599,158
CA BEL MARIN KEYS COMM  SERVICE DIST COMM FACILS DIST NO 2001-1 215,057
CA BEL MARIN KEYS COMM  SERVICE DIST COMM FACILS DIST NO 2001-2 444,006
CA BELL COMMUNITY REDEVELOPMENT AREA 2003 TAX INCREMENT 2,084,916
VA BELVOIR LAND LLC VIRGINIA TAXABLE MILITARY HOUSING REVENUE FORT BELVOIR FAMILY PROJECT SER 2005 A 149,827,827
NM BERNALILLO COUNTY MULTIFAMILY HOUSING REF EV 2001 A 172,496
TX BEXAR COUNTY HOUSING FIN AUTH-CHC HONEY CREEK PROJ 521,306
TX BEXAR COUNTY HOUSING FIN AUTH-DYMAR KIWI PROJ 109,550
MN BLUE EARTH, MN MULTIFAMILY HOUSING REV 1999 A,B 100,318
VA BLUE RIDGE REGIONAL JAIL AUTH (VA) SERIES 1997 2,992,001
IN BLUFFTON (INDIANA BIO-ENERGY LLC ETHANOL PLANT PROJ 2007 A 2,407,801
ID BOISE STATE UNIVERSITY SER 1998, 2002, 2003 STUDENT UNION AND HOUSING SYSTEM REV 483,135
MA BOSTON HOUSING AUTHORITY SER 2003 WEST BROADWAY HOMES 684,450
IL BOURBONNAIS VILLAGE--OLIVET NAZARENE UNIVERSITY SER 2007 3,083,886
UT BOYER HILL MILITARY HOUSING SERIES 2005 A I,II (HILL AFB PROJECT) 11,632,121
TX BRAZOS HIGHER EDUCATION AUTHORITY INC SERES 2007A 4,738,896
CA BRETHREN HILLCREST HOMES, CA REVENUE COPS 2003 A,B 3,483,039
FL BREVARD COUNTY HOUSING FINANCE AUTH, FL SER 2001 134,056
FL BROWARD COUNTY HOUSING FINANCE AUTH, FL 1999 A&B 533,175
FL BROWARD COUNTY HOUSING FINANCE AUTH, FL POINTE 1,249,731
CA BUCKEYE UNION SCHOOL DISTRICT 853,225
CA BUENA PARK REDEVELOPMENT AGENCY 2003 TAX ALLOCATION 1,675,811
CA BURBANK PUBLIC FINANCING AUTH 2002 SER A WEST OLIVE PROJECT 963,470
CA BURBANK PUBLIC SERVICE DEPT ELECTRIC SER 1998 489,512
CA BURBANK PUBLIC SERVICE DEPT SER 1998 361,932
CA CALAVERAS UNIFIED SD/CALAVERAS BOARD OF EDUCATION 61,130
CA CALIFORNIA COMMUNITY COLLEGE FINANCING AUTH 2002 A 698,992
CA CALIFORNIA ED FACILITIES AUTH  POMONA COLLEGE 2005 A 959,528
CA CALIFORNIA HEALTH FACILITIES FINANCING AUTH CASSA COLINA SER 2001 3,182,603
CA CALIFORNIA HEALTH FACILITIES FINANCING AUTH CNMH SER 2006 2,242,136
CA CALIFORNIA HOUSING FINANCE AGENCY 1995 A,B,C 3,725,620
CA CALIFORNIA HOUSING FINANCE AGENCY 1996 A & B 6,624,894
CA CALIFORNIA HOUSING FINANCE AGENCY 1997 A 704,995
CA CALIFORNIA HOUSING FINANCE AGENCY 1997 L,M,N,O 144,556
CA CALIFORNIA HOUSING FINANCE AGENCY 1997B, 1998A 1,148,257
CA CALIFORNIA HOUSING FINANCE AGENCY 1999 1,730,458
CA CALIFORNIA HOUSING FINANCE AGENCY 2000 I,J,K,L,M,N 777,984
CA CALIFORNIA HOUSING FINANCE AGENCY 2000 X,Y,Z 366,211
CA CALIFORNIA HOUSING FINANCE AGENCY 2001 DE MULTIFAM 2,688,193
CA CALIFORNIA HOUSING FINANCE AGENCY 2001 FGH MULTIFAM 11,047,460
CA CALIFORNIA HOUSING FINANCE AGENCY 2004 D,E,F 12,199,817
CA CALIFORNIA HOUSING FINANCE AGENCY 2004 G,H 7,023,092
CA CALIFORNIA HOUSING FINANCE AGENCY 2004 I,J 1,477,982
CA CALIFORNIA HOUSING FINANCE AGENCY 2005 A 8,874,894
CA CALIFORNIA STATEWIDE COM DEVEL AUTH: CHILDRENS HOSPITAL LOS ANGELES 2007 8,669,448
CA CALIFORNIA STATEWIDE COM DEVEL AUTH: IRVINE EAST CAMPUS 2004 5,757,874
CA CALIFORNIA STATEWIDE COM DEVEL AUTH: ST MARY AND ALL ANGELS SCHOOL 2006 8,514,770
CA CALIFORNIA STATEWIDE COM DEVEL AUTH: VIEWPOINT SCHOOL 2002 1,096,780
NJ CAMDEN COUNTY MUNICIPAL UTILITIES AUTHORITY 21,913,415
CA CAMROSA WATER DISTRICT SER 2001 740,284
VA CAPITAL BELTWAY FUNDING CORPORATION OF VIRGINIA 578,147,971
FL CAPITAL TRUST AGENCY (FL)  ATLANTIC HOUSING SER A,B,C 4,166,155
CA CATHEDRAL CITY COVE IMPROVEMENT DISTRICT 2004-02 13,736,321
CA CATHEDRAL CITY PUBLIC FINANCING AUTHORITY SER 1997 597,159
RI CENTRAL FALLS DENTENTION FACILITY 2,398,476
TX CENTRAL TEXAS HOUSING, SERIES 1989 116,283
CA CENTRAL UNIFIED SCHOOL DISTRICT 2007 CERTIFICATES OF PARTICIPATION 2,047,091
SC CHARLESTON COUNTY RESOURCE RECOVERY SER 1997 SECOND POS 6,360,843
GA CHEROKEE COUNTY GOVERNMENTAL BUILDING AUTH SER 2004 SALES TAX REV 968,053
PA CHESTER CO (PA) HEFA (IMMACULATA UNIV) 2005 3,734,914
IL CHICAGO COLL SINGLE FAMILY SER 1997 A,B 90,504
IL CHICAGO COLL SINGLE FAMILY SER 1998 A-1,A-2 320,784
IL CHICAGO COLL SINGLE FAMILY SER 1999 C 202,250
IL CHICAGO COLL SINGLE FAMILY SER 2002 D 705,568
CA CHINO REDEVELOPMENT AGENCY 2003 TAX ALLOCATION REF 424,339
CA CHINO/CHINO REDEVELOPMENT AGENCY 2003 WATER COPS 413,386
CA CITY OF AZUSA SERIES 2003 COPS 485,213GIC Counterparties - Exhibit B.xls; GIC Downgrade Table; 5/20/2010 4:54 PM 1 of 6
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EXHIBIT B 
AIGFP
GIC Counterparties


as of
COUNTERPARTY 12/31/08


State Terminated GICs Amount
AR CITY OF LITTLE ROCK SERIES 1993 2,453,601
NY CITY OF MOUNT VERNON INDUSTRIAL DEVELOPMENT SERIES 2003-A 859,474
NV CITY OF NEVADA 2002 961,144
CA CITY OF SEAL BEACH REDEVLOPMENT AUTH. 2000-B 744,014
FL CLAY COUNTY HOUSING AUTHORITY FL SER 2000 317,959
FL CLAY COUNTY HOUSING FINANCE AUTHORITY, FL SER 2001 537,094
CO COLLEGEINVEST SER 2007 XIII SEN A-1,2, SUB B-1,2 10,719,290
CO COLLEGEINVEST SR 2006 XII (A DIVISION OF THE COLORADO STATE DEPARTMENT OF HIGHER EDUCATION 7,425,231
MS COLLEGIATE FUNDING SERVICES EDUCATION LOAN TRUST 2004-A 28,543,709
CA COLMA, CA, 2003 COPS 978,607
CO COLORADO HOUSING AND FINANCE AUTHORITY, 1996 SER A-1, A-2 10,041
CO COLORADO HOUSING AND FINANCE AUTHORITY, 1998 SER A 465,486
CO COLORADO HOUSING AND FINANCE AUTHORITY, 1998 SER D 401,245
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2000 SER A 270,200
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2000 SER E 122,152
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2001 SER A 447,985
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2001 SER B 332,402
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2003 SER C 6,269,266
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2004 SER A 16,822,100
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2005 SER A 14,769,034
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2005 SER B 32,665,621
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2005 SERIES A-1, A-2, A-3 11,753,132
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2007 SER B 7,623,817
CA COLTON PFA 646,305
OK COMANCHE CO (OK) EDUCATIONAL FACILITIES AUTH SER 2006 ELGIN PUBLIC SCHOOLS 2,649,078
CA COMMERCE CITY JOINT POWERS FINANCING AUTH SER 2004 REVENUE 952,345
CA COMMERCE COMMUNITY DEVELOPMENT COMMISS 2003 PROJECT 1 1,299,175
CT CONNECTICUT DEVELOPMENT AGENCY-SEABURY 1998 2,821,637
CA CONTRA COSTA COUNTY, CA, MULTIFAMILY MORTGAGE SER 2006 A, 2008 A 135,153,049
CA CONTRA COSTA WATER DISTRICT, MULTIPLE SERIES 2,634,742
CA CORONA, CA PUBLIC FACILITIES AUTH SER 2003 5,196,698
OK CREEK CO (OK) EDUCATIONAL FACILITIES AUTH SER 2006 BRISTOW 345,297
CT CT HIGHER EDUCATION SUPPLEMENTAL LOAN AUTH 2003 A,B 2,232,720
CA CULVER CITY REDEVELOPMENT AUTHORITY SER 20O4 A 4,415,097
PA CUMBERLAND CO. PA MUNICPAL AUTH 2005 A PRESBYTERIAN 3,407,785
OH CUYAHOGA CO HOSP FACIL REV SER 2000 7,784,740
FL DADE COUNTY HOUSING FINANCE AUTHORITY SER 1996 211,403
MN DAKOTA COUNTY COM DEV AGY/ST CLOUD HOUS REDEV AGY 27,672
MN DAKOTA COUNTY COMMUNITY DEVELOPMENT AGY 2000B-C 152,191
MN DAKOTA COUNTY COMMUNITY DEVELOPMENT AGY 2007 A 1,959,813
MN DAKOTA COUNTY HOUSING & REDEVELOPMENT AUTH 1999A-C 887,120
PA DAUPHIN COUNTY GENERAL AUTH SERIES 1998 A&B 1,151,720
IL DEERFIELD VILLAGE, LAKE AND COOK COS EDUCATIONAL FACIL REV 2006 3,597,714
CA DELANO (CA)/ DELANO REGIONAL MEDICAL CENTER COPS SER 2006 3,998,603
PA DELAWARE COUNTY IDA 1997 A ESCROW POOL 11,389,012
DE DELAWARE STATE HOUSING AUTHORITY SERIES 1992 C 545,369
DE DELAWARE STATE HOUSING AUTHORITY SERIES 1997 A 664,674
DE DELAWARE STATE HOUSING AUTHORITY SERIES 2000 A 1,117,829
DE DELAWARE STATE HOUSING AUTHORITY SERIES 2003 B1, B2 731,133
DE DELAWARE STATE HOUSING AUTHORITY SERIES 2007 DRAW DOWN 0
CO DELTA COUNTIES HOME MORTGAGE FINANCE AUTH 1998 A 109,727
CO DENVER REGIONAL TRANSPORTATION DISTRICT (2ND) 41,281,409
CA DESERT WATER AGENCY FINANCING CORP 1,677,682
DC DISTRICT OF COLUMBIA REV (GONZAGA COLL HS) 1999 1,557,077
PA DOYLESTOWN HOSPITAL AUTHORITY 2008 SER A,B 6,085,971
FL DUVAL COUNTY HOUSING FINANCE AUTH SERIES 2000 433,716
LA EAST BATON ROUGE MORTGAGE FINANCE AUTH. GNMA1994A 205,964
CA EAST BAY MUNICIPAL UTILITY DISTRICT 23,793,175
CA EAST BAY MUNICIPAL UTILITY DISTRICT SER 2001 12,136,291
CA EASTERN MUNICIPAL WATER  DISTRICT SER 1991 4,981,257
FL EDUCATIONAL FUNDING OF THE SOUTH (FL), INC SER 2004 FL 30,740,234
FL EDUCATIONAL FUNDING OF THE SOUTH (FL), INC SER 2005 FL 3,002,980
TN EDUCATIONAL FUNDING OF THE SOUTH (TN), INC SER 2004 1,2 56,058,339
TN EDUCATIONAL FUNDING OF THE SOUTH (TN), INC SER 2005 1,899,614
TN EDUCATIONAL LOAN FUNDING COMPANY TRUST-1 SERIES 2006-1 8,526,089
TX EL PASO DE ROBLES 2004 REFUNDING COPS 476,404
CA EMERYVILLE PUBLIC FINANCING AUTH 1988/93, 1998 A,B 2,368,320
CA EMERYVILLE PUBLIC FINANCING AUTH 1995, 98, 2001, 2004 11,354,676
CA ENCINITAS COMMUNITY FACILITIES DISTRICT NO 1 2004 SPECIAL TAX 2,801,622
NY ERIE COUNTY HOSPITAL AUTHORITY SERIES 2008 A (SAINT MARY'S HOME) 12,971,892
NY ERIE COUNTY WATER AUTHORITY 0
FL ESCAMBIA CO (FL) HEALTHCARE FAC AUTH 2003 A&B/ACTS 3,681,907
FL ESCAMBIA COUNTY HOUSING FINANCE AUTH SERIES 2001 A 3,800,110
AL EUFALA PUBLIC WORKS AUTHORITY SER 2005 845,776
TX FAYETTE COUNTY (TX) HEALTH FACILITIES DEVELOP CORP-ST MARKS 2004 2,837,659
FL FLORIDA HOUSING FINANCE CORP 1991 G1, G2 736
FL FLORIDA HOUSING FINANCE CORP 1997 SERIES C 905,153
FL FLORIDA HOUSING FINANCE CORP 1997 SERIES I-1, I-2 1,811,299
FL FLORIDA HOUSING FINANCE CORP 1997 SERIES J-1, J-2 2,384,765
FL FLORIDA HOUSING FINANCE CORP 1997 SERIES L 1,149,487
FL FLORIDA HOUSING FINANCE CORP 1999 SERIES 6,7,8,9 799,415
FL FLORIDA HOUSING FINANCE CORP 1999 SERIES F-1, F-2 879,636
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES 10,11,12 1,305,159
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES 3,4,5,6,7 1,082,750
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES C-1, C-2 1,447,669
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES F-1, F-2 233,790
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES R-1, R-2 285,147
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES U-2 964,983
FL FLORIDA HOUSING FINANCE CORP 2002 SERIES1-3 789,162
FL FLORIDA HOUSING FINANCE CORP 2003 SERIES1-2, 4-5 782,200
FL FLORIDA STATE DEPT OF CHILDREN AND FAMILY SERVCIES SER 2005 CERTIFICATES 3,491,799
CA FONTANA, CA, CFD NO 22 (SIERA HILLS SOUTH) SER 2004 3,579,979
GA FORT BENNING FAMILY COMMUNITIES LLC MILITARY HOUSING TAXABLE REV SERIES 2006 A 338,847,067
CA FORT BRAGG CA REDEVELOPMENT AGENCY SER 2004 TAX ALLOCATION 318,624
VA FORT EUSTIS/FORT STORY HOUSING LLC SERIES 2005 ABC TAXABLE MILITARY HOUSING REV 12,791,692
NY FORT HAMILTON HOUSING LLC 2004 A CLASS I-III (VIA NYC HDC) 1,160,852
CA FORT IRWIN LAND LLC TAXABLE MILITARY HOUSING REVENUE SERIES 2005 A SER I-III 15,810,543
CA FOUNTAIN VALLEY COPS SER 2003 892,006
ME FRANKLIN CO HEALTH CARE FACILITIES REFUNDING AND IMPROVEMENT BONDS SERIES 2006 34,182,776
CA FULLERTON PUBLIC FINANCE AUTHORITY SERIES 1998 2,197,175
GA FULTON COUNTY HOUSING AUTHORITY MULTIFAMILY HOUSING REV 2007 2,157,752
GA GAINESVILLE & HALL COS (GA) DEV AUTH/ACTS RETIREMENT 2003 ABC 2,998,095
GA GEORGIA HOUSING AND FINANCE AUTH SER 1996 B 1,088,991
GA GEORGIA HOUSING AND FINANCE AUTH SER 1997 A 1,316,763
GA GEORGIA HOUSING AND FINANCE AUTH SER 1997 B 1,223,609
GA GEORGIA HOUSING AND FINANCE AUTH SER 1997 C 1,643,483
GA GEORGIA HOUSING AND FINANCE AUTH SER 1997 D 1,665,508GIC Counterparties - Exhibit B.xls; GIC Downgrade Table; 5/20/2010 4:54 PM 2 of 6
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GA GEORGIA HOUSING AND FINANCE AUTH SER 1999 A 517,444
GA GEORGIA HOUSING AND FINANCE AUTH SER 1999 B 4,271,893
GA GEORGIA HOUSING AND FINANCE AUTH SER 2000 A 4,715,680
GA GEORGIA HOUSING AND FINANCE AUTH SER 2000 B 3,595,512
MN GLENCOE, MN, HEALTH CARE FACILITIES REVENUE BONDS 2001 1,665,006
CT GMH MILITARY HOUSING-NAVY NORTHEAST TAXABLE MILITARY HOUSING REV 2004 A &B 61,423,706
VA GOAL CAPITAL FUNDING - STUDENT LOAN TRUST 43,133,452
CA GOLDEN VALLEY, CA, UNIFIIED SCHOOL DIST SER 2001 517,649
CA GRASS VALLEY, CA REDEVELOPMENT AGENCY SER 2000 310,040
MO GREENE COUNTY, MISSOURI SERIES 1996 45,165
VA HAMPTON ROADS PPV LLC (NORFOLK NAVAL BASE) UNACCOMPANIED MILITARY HOUSING 223,293,489
MA HANSCOM FAMILY HOUSING LLC-MILITARY HOUSING REV 2004 A &B 121,375,830
NY HEBREW ACADEMY OF THE FIVE TOWNS AND ROCKAWAY 384,268
FL HILLSBOROUGH COUNTY HOUSING FINANCE AUTH 2000 A,B 256,408
FL HILLSBOROUGH COUNTY HOUSING FINANCE AUTH 2001 A 353,983
IL ILLINOIS FINANCE AUTHORITY-MIDWEST REGIONAL MEDICAL CENTER SER 2006 3,530,276
IL ILLINOIS FINANCE AUTHORITY-NORTHERN ILLINOIS UNIVERSITY SER 2006 A&B 1,337,820
FL INDIAN RIVER COUNTY,WATER & SEWER 1993A 3,147,164
IN INDIANA HOUSING FINANCE AUTHORITY 1998 SERIES D 2,075,237
IN INDIANA HOUSING FINANCE AUTHORITY 1999 SERIES Z 53,932
IN INDIANA HOUSING FINANCE AUTHORITY 2000 SERIES A 78,431
IN INDIANA HOUSING FINANCE AUTHORITY 2001 SERIES A 588,897
IN INDIANA HOUSING FINANCE AUTHORITY 2001 SERIES B 590,626
IN INDIANA HOUSING FINANCE AUTHORITY 2002 SERIES D1, 2 938,802
IN INDIANA HOUSING FINANCE AUTHORITY 2003 SERIES A 758,174
IA IOWA HIGHER EDUCATION LOAN AUTH/CENTRAL SER 2001 2,865,703
IA IOWA SCHOOL CORPORATIONS CASH ANTICIPATION PROG 2007-2008 B 66,403,245
CA IRVINE UNIFIED SCHOOL DIST COMM FACIL DIST86-1 3,114,276
CA IRVINE UNIFIED SCHOOL DIST COMMUNITY FAC DIST 1999 545,762
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 1999 A 387,405
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2000 A,B 230,019
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2000 CDE 179,807
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2000 G-1 112,073
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2000 G-2 395,573
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2001 B,C 523,292
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2003 A 483,170
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2003 C 886,759
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2004 A 571,122
KS JOHNSON CO, KS PARK & RECREATION DISTRICT SER 1998 726,340
KS JOHNSON CO, KS PARK & RECREATION DISTRICT SER 2003A COPS 2,411,941
CA JURUPA COMMUNITY SERVICE DISTRICT, NO 10 529,914
CA JURUPA COMMUNITY SERVICE DISTRICT, NO 3 728,353
CA JURUPA COMMUNITY SERVICE DISTRICT, NO 5 265,867
CA JURUPA COMMUNITY SERVICE DISTRICT, NO 6 289,060
KS KANSAS DEVEL FIN AUTH REV-CHIMNEY HILLS 2000 U1,2 70,323
RI KENT COUNTY (RI) WATER AUTHORITY GENERAL REVENUE 2002 A 1,840,006
KY KENTUCKY ECONOMIC DEVELOPMENT FINANCE AUTH. SERIES 2008 287,661,810
CA LA COUNTY PUBLIC SOCIAL SERVICES/CAL INFRASTRUCTURE & ECONOMIC DEVEL BANK 2003 2,751,176
PA LANCASTER CO HOSP AUTH NO 1 SER 2008 A 70,897,396
PA LANCASTER CO, SC, EDENMOOR IMPROVEMENT DISTRICT SER 2006 B 1,026,067
PA LANCASTER MUNICIPAL AUTHORITY REV 2006 B (GARDEN SPOT) 372,841
PA LANGHORNE MANOR BOROUGH HIGHER ED & HEALTH/WOODS 1,340,786
OK LANGSTON ECONOMIC DEVELOPMENT AUTH 2005 A,B 1,576,331
PA LEBANON, PA AUTHORITY  WATER REVENUE BONDS 2003 572,678
FL LEON COUNTY HOUSING FINANCE AUTHORITY 1995 SER A 106,424
FL LEON COUNTY HOUSING FINANCE AUTHORITY SER 1995 B 172,367
CA LINCOLN CA PUBLIC FINANCING AUTHORITY 2000 507,754
CA LONG BEACH BOND FINANCE AUTHORITY 1998 A,B 2,536,871
CA LONG BEACH BOND FINANCE AUTHORITY 2002 2,857,052
CA LONG BEACH UNIFIED SCHOOL DISTRICT-COP 6,351,813
CA LOS ANGELES CITY--SINGLE FAM MORT REV DRAW DOWN SER 2008 32,188,435
CA LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTH SER 2005 CALABESAS 7,463,656
CA LOS ANGELES/EXPOSITION PARK WEST ASSET LEASING CP 2,825,744
LA LOUISIANA HOUSING FINANCE AGENCY SER 1997 A1/D2 234,874
LA LOUISIANA HOUSING FINANCE AGENCY SER 1998 B1,B2,B3 1,394,955
LA LOUISIANA HOUSING FINANCE AGENCY SER 1999 D1/D2 503,310
LA LOUISIANA HOUSING FINANCE AGENCY SER 2000 A 239,929
LA LOUISIANA HOUSING FINANCE AGENCY SER 2001 C 656,605
LA LOUISIANA HOUSING FINANCE AGENCY SER 2001 D2-3 623,558
LA LOUISIANA HOUSING FINANCE AGENCY SER 2002 B 526,737
LA LOUISIANA PUBLIC FACILITIES AUTH STUDENT LOAN  2006 5,437,072
LA LOUISIANA PUBLIC FACILITIES AUTH STUDENT LOAN REV 2005 15,833,128
MA LYNN WATER AND SEWER COMMISSION (MA) 1997 A GENERAL REVENUE 3,199,939
ME MAINE HEALTH AND HIGHER ED FAC AUTH 1998 C 2,244,341
ME MAINE HEALTH AND HIGHER ED FAC AUTH 2001 B, C 3,359,440
ME MAINE HEALTH AND HIGHER ED FAC AUTH 2003 A 4,077,264
CA MANHATTAN BEACH CAP IMPROVMNTS CORP SER 1996 339,472
MA MARTHA'S VINEYARD LAND BANK 1998 SERIES A 454,027
MD MARYLAND ECON DEV CORP UNIV OF MARYLAND BALTIMORE 2003 A 2,278,582
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--BOSTON BIO 1,219,265
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--COLLEGE OF PHARMACY ISS 2007 E 3,809,151
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--SUFFOLK UNIVERSITY 5,467,941
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--WENTWORTH COLLEGE SER 2003 3,661,685
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--WENTWORTH COLLEGE SER 2005 868,285
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--WNE 2005 A,B 631,387
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--XAV 1999 614,547
MA MASSACHUSETTS HEFA REV SERIES D (2004) CAP CAD HEALTHCARE OBLIGATED GROUP 3,887,221
MA MASSACHUSETTS HEFA REV SERIES D (2007) LAHEY CLINIC MEDICAL CENTER ISSUE 39,411,852
MA MASSACHUSETTS HEFA REV SERIES G (2008) SOUTH SHORE HOSPITAL ISSUE: CONST 9,208,963
MA MASSACHUSETTS HEFA REV SERIES G (2008) SOUTH SHORE HOSPITAL ISSUE: DSR 7,502,712
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 102, 103 1,623,095
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 104, 105, 106 (2004) 1,612,737
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 109 & 110 1,057,616
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 111 & 112 1,703,207
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 118 & 119 2,073,196
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 120 & 121 1,852,870
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 1999 A,B 3,678,086
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2001 CDE 3,808,033
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2003 LM 1,070,827
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2003 NOP 2,168,119
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2003 QRS 1,724,676
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2004 ABCDE 1,647,521
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2004 F 1,317,344
OK MCCLAIN CO (OK) ECONOMIC DEV AUTH/WASHINGTON PUBLIC SCHOOLS 2003 192,993
FL MIAMI- DADE COUNTY-NATIONSBANC 24,284,570
FL MIAMI-DADE CO HOUSING FINANCE AUTH 2000 2A, 2B 1,249,578
FL MIAMI-DADE CO HOUSING FINANCE AUTH 2000 5A, 5B 777,400GIC Counterparties - Exhibit B.xls; GIC Downgrade Table; 5/20/2010 4:54 PM 3 of 6
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FL MIAMI-DADE CO HOUSING FINANCE AUTH 2000 A 1&2 612,028
MI MICHIGAN STATE HOUSING DEVELOPMENT AUTH 1998 B,C 793,022
MI MICHIGAN STATE HOUSING DEVELOPMENT AUTH 1999/2000- 1,282,397
MI MICHIGAN STATE HOUSING DEVELOPMENT AUTH 2001 A 1,932,847
MI MICHIGAN STATE HOUSING DEVELOPMENT AUTH/LANDINGS- 202,507
FL MID-BAY BRIDGE AUTHORITY, FL, SER 2004 A REVENUE REFUNDING BONDS 1,008,574
MI MIDWEST FAMILY HOUSING LLC (NAVY) MILITARY HOUSING TAXABLE REV SERIES 2006 A 55,178,326
MN MINNEAPOLIS/ST PAUL HOUSING FINANCE BOARD 2000 A-1 210,211
MN MINNEAPOLIS/ST PAUL HOUSING FINANCE BOARD 2000 B 1,064,887
MN MINNEAPOLIS/ST PAUL HOUSING FINANCE BOARD 2001 A 210,181
MN MINNEAPOLIS/ST PAUL HOUSING FINANCE BOARD 2002 A-1,2 379,023
MN MINNESOTA HOUSING FINANCE AGENCY 1995 SERIES D 693,952
MS MISSISSIPPI DEVELOPMENT BANK/MADSION COUNTY 2006 SPECIAL OBLIGATION 132,979,616
MS MISSISSIPPI DEVELOPMENT BANK/MS DEPT OF CORRECTIONS 2008 C,D SPECIAL OBLIGATIONS 15,998,404
MS MISSISSIPPI STATE REVENUE COPS SERIES 2007 A 700,016
MS MISSISSIPPI/COMMUNITY, JR COLLEGE  2002 A 831,647
MO MISSOURI HEFA-JEFFERSON MEMORIAL HOSPITAL OBLIATED GROUP 2004 3,397,647
MO MISSOURI HOUSING DEVELOPMENT COMMISSION 2000 C1 2 182,852
MO MISSOURI HOUSING DEVELOPMENT COMMISSION 2000 SER 1 260,403
MO MISSOURI HOUSING DEVELOPMENT COMMISSION 97 B 1-3 271,086
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 01 A1 164,709
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 01 B1 153,393
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 1995 C 68,414
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 1996 C 171,381
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2000 B 158,997
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2004 B 629,909
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2004 C 959,178
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2004 D 580,963
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2005 A-1 986,694
CA MONROVIA REDEVELOPMENT AGENCY 2003 & 2002 962,979
CA MONTERAY PRESIDIO/NAVAL POSTGRADUATE SCHOOL LOAN 115,886,697
PA MONTGOMERY CO (PA) IDA/ACTS RETIREMENT 2002, 2003 A 1,199,238
PA MONTGOMERY CO (PA) IDA/ACTS RETIREMENT 2006 5,508,725
PA MONTGOMERY CO (PA) IDA/FOULKEWAYS AT GWYNEDD 2006 A 1,108,151
GA MOODY FAMILY HOUSING LLC SER 2005 TAXABLE MILITARY HOUSING REV 163,783
IA MOUNT PLEASANT, IOWA, ELECTRIC REVENUE BONDS 01 595,010
CO MOUNTAIN VILLAGE METROPOLITAN DISTRICT SER 2006 A 914,926
CO MOUNTAIN VILLAGE METROPOLITAN DISTRICT SER 2006 B 13,317,610
CA NAPA SANITATION DISTRICT 1998 SERIES A COPS 2,244,681
NH NEW HAMPSHIRE HEALTH & EDUCAT FAC AUTH SER 2001A 3,122,199
NH NEW HAMPSHIRE HEALTH & EDUCAT FAC AUTH SER 2004 (SPEARE MEMORIAL HOSPITAL) 987,657
NH NEW HAMPSHIRE HEHFA 2006B (LRGHEALTHCARE ISSUE) 1,328,439
MN NEW HOPE MN/MINN MSONIC HOME NORTH RIDGE PROJ 1999 3,510,440
NJ NEW JERSEY ECONOMIC DEV. AUTH. SERIES 1999A 812,097
NJ NEW JERSEY ECONOMIC DEV. AUTH. SERIES 1999B 684,864
NJ NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY 1999 ABC MULTIFAM 2,620,774
NJ NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY 2003 C, D-1,D-2 906,579
NJ NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY 2004 A,B,C 4,414,085
NJ NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY 2004 D MULTIFAM 990,828
NJ NEW JERSEY SPORTS AND EXPOSITION AUTHORITY 61,653,473
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1994 A&B 46,273
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1994 C 23,130
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1994 E 89,390
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1998 A,B MULTIFAM 175,039
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1998 D 173,646
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1998 E 498,160
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1999-E 141,910
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2002 D 179,646
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2003 B 105,916
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2003 C 523,499
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2003 D 26,692
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2003 E 273,573
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2004 AB MULTIFAMILY HOUSING REV 471,846
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2004 E 1,179,577
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2005 A 1,230,753
PA NEW WILMINGTON MUNICIPAL AUTH SER 2007 GG$ (WESTMINSTER COLLEGE PROJ) 1,329,563
CA NEWARK, CA COPS 1998 (SILLIMAN) 337,006
CA NEWARK, CA COPS 2002 (SILLIMAN/OLD TOWN FIRE STATION) 643,203
TX NORTH CENTRAL TEXAS HOUSING FIN CORP SER 2002 229,510
CO NORTH METRO FIRE RESCUE CAPITAL FINANCE CORP 2003 COPS 723,889
MA NORTHAMPTON CO IDA  (KIRKLAND) 1996 0
CA NOVATO REDEVELOPMENT AUTH SER 2005 A HOUSING TAX ALLOCATION 620,186
CA NOVATO REDEVELOPMENT AUTH SER 2005 TAX ALLOCATION 1,513,627
NY NYC INDUSTRIAL DEV AGENCY (YMCA OF GREATER NY PROJ 2,843,914
NY NYC INDUSTRIAL DEV. AGENCY, POLYTECHNIC PREP 1999 298,345
HI OHANA MILITARY COMMUNITIES LLC 2004 A CLASS I-III (NAVY HOUSING HAWAII) 17,542,851
HI OHANA MILITARY COMMUNITIES LLC 2006 A CLASS I-II (NAVY HOUSING HAWAII) 294,505,715
HI OHANA MILITARY COMMUNITIES LLC 2006 B CLASS I-II (MARINE HOUSING HAWAII) 154,074,114
HI OHANA MILITARY HOUSING (MARINES) 2007A 307,851,238
OH OHIO HOUSING FINANCE AGENCY SERIES 1999 C,D 5,285,927
OH OHIO HOUSING FINANCE AGENCY SERIES 2000 A1,2 MULTIFAM (TYLERS) 296,909
OH OHIO HOUSING FINANCE AGENCY SERIES 2000 ABC 6,034,644
OH OHIO HOUSING FINANCE AGENCY SERIES 2004 AB 1,123,827
OH OHIO HOUSING FINANCE AGENCY SERIES 2006 M MUTLIFAM (MADONNA) 3,085,748
OH OHIO HOUSING FINANCE AGENCY SERIES 99CD 0
OK OKLAHOMA COUNTY HOME FINANCE AUTH, OK SER 2005 A-1, A-2 819,009
OK OKLAHOMA DEVELOPMENT FINANCE AUTH 1998 ST ANNS VIL 1,081,359
OK OKLAHOMA HOUSING FINANCE AGENCY 1997 A SINGLE FAM 127,588
OK OKLAHOMA HOUSING FINANCE AGENCY 1997 B SINGLE FAM 65,369
OK OKLAHOMA HOUSING FINANCE AGENCY 1998 A SINGLE FAM 165,979
OK OKLAHOMA HOUSING FINANCE AGENCY 1998 B SINGLE FAM 45,177
OK OKLAHOMA HOUSING FINANCE AGENCY 2001 A SINGLE FAM 728,711
OK OKLAHOMA HOUSING FINANCE AGENCY 2002 A&B SINGLE FAM 226,082
OK OKLAHOMA HOUSING FINANCE AGENCY 2004 A1,2 SINGLE FAM 277,749
OK OKLAHOMA HOUSING FINANCE AGENCY 2005 C1,2 SINGLE FAM 530,463
CA ONTARIO REDEVELOPMENT FINANCE AUTH.1992 880,078
CA ORANGE COUNTY (CA) SANITATION DISTRICT (FORM DISTS) 1993 2,809,482
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH  SER 1994 GNMA 217,280
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1995 195,800
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1996 A 508,738
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1997 A 135,050
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1997 B 259,078
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1999 A 89,162
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 2000 A 19,184
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 2003 B 43,480
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 2004 A 56,994
OR OREGON FACILITIES AUTH SER 2002 A,B (COLLEGE HOUSING) 2,243,921GIC Counterparties - Exhibit B.xls; GIC Downgrade Table; 5/20/2010 4:54 PM 4 of 6
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NY OTSEGO CO IDA--AURELIA OSBORNE FOX HOSP SER 1998 A 1,295,983
CA OXNARD FIN. AUTH. WATER REV. REFUNDING PROJECT 01 823,556
CA OXNARD, CALIFORNIA SERIES 1999 COPS 590,423
CA PACIFIC BEACON LLC 2006 A I-III NAVAL BASE SAN DIEGO HOUSING 33,783,437
TX PAISANO HOUSING REDEVELOPMENT AUTHORITY, TX SER 2007 6,510,609
FL PALM BEACH CO HEALTH FAC AUTH/ACTS RETIREMENT 2006 3,429,304
CA PASADENA PUBLIC FINANCING AUTH 2003 COPS 5,087,998
CA PASO ROBLES JOINT UNIFIED SCHOOL  DISTRICT 444,149
FL PATRICK FAMILY HOUSING LLC TAXABLE MILITARY HOUSING REVENUE SERIES 2005 A B C 40,597,100
PA PENNSYLVANIA HIGHER EDUCATION ASSISTANCE AGENCY 2001 5,127,540
PA PENNSYLVANIA HIGHER EDUCATION FACILITIES AUTHORITY GWYNEDD-MERCY  2007 GG5 1,605,179
PA PENNSYLVANIA HIGHER EDUCATION FACILITIES AUTHORITY GWYNEDD-MERCY  2007 P1,2 1,609,517
PA PENNSYLVANIA HIGHER EDUCATION FACILITIES AUTHORITY MARYWOOD 2005 B,C 1,061,981
PA PENNSYLVANIA HIGHER EDUCATION FACILITIES AUTHORITY YORK 2004 BB 836,836
PA PENNSYLVANIA STATE DEPT OF GENERAL SERVICES 2001 6,704,268
PA PHILADELPHIA AUTH FOR INDUSTRIAL DEV 2006--PLEASE TOUCH MUSEUM PROJECT 1,308,884
AZ PHOENIX INDUSTRIAL DEV AUTH HOUSING SER 1998 C 299,360
FL PINELLAS COUNTY HOUSING FINANCE AUTH SERIES 1999 B 187,107
FL PINELLAS COUNTY HOUSING FINANCE AUTH SERIES 2002 A 120,446
FL PINELLAS COUNTY HOUSING FINANCE AUTH SERIES 2004 A 251,301
PA PITTSBURG UNIFIED SCHOOL DIST, CA, 1998 REF COPS 790,657
NY PORT AUTH OF NY & NJ SPEC PROJECT BONDS SER 6 39,899,751
CA PORT OF OAKLAND, CA REVENUE BONDS 1993 SERIES F 6,200,503
OK POTTAWATOMIE COUNTY (OK) EDUCATIONAL FACILITIES AUTH SER 2006 TECUMSEH PUBLIC SCHOOLS 517,882
PR PUERTO RICO HOUSING FINANCE AUTHORITY 2003  A 950,635
AR PULASKI CO (ARK) PUBLIC FACILITIES BOARD 1998 A, B 87,407
CA RANCHO SANTA MARGARITA 2003 COPS 866,732
CA REDDING JOINT POWERS FINANCING AUTH, CA, SER 2004 A 1,764,947
CA REDONDO BEACH PUBLIC FINANCING AUTH 2004 A REVENUE 675,895
RI RHODE ISLAND CLEAN WATER FIN AGENCY 2007 A 11,454,334
RI RHODE ISLAND CLEAN WATER FINANCE AGENCY 2003 A 2,898,158
RI RHODE ISLAND CLEAN WATER FINANCE AGENCY 2004 A 16,614,724
RI RHODE ISLAND CLEAN WATER FINANCE AGENCY PAWTUCKET 2003 A,B 1,802,657
RI RHODE ISLAND ECONOMIC DEV CORP MOTOR DOT GANS 2006 A 97,230,730
RI RHODE ISLAND HOUSING & MORT FINANCE CORP SER 15 & 6,285,027
RI RHODE ISLAND HOUSING & MORT FINANCE CORP SER 19A-D 0
RI RHODE ISLAND HOUSING & MORT FINANCE CORP SER. 23 1,526,972
CA RIALTO (CA) REDEVELOPMENT AGENCY TAX ALLOCATION 2003 A 2,252,604
CA RIVERSIDE 0
CA RIVERSIDE CITY COPS SERIES 2008 7,435,408
CA RIVERSIDE CITY PUBLIC FIN CORP 2003 COPS 3,521,064
CA RIVERSIDE COUNTY ASSET LEASING CORPORATION 93AB, 97 ABC, 03 ABC 26,375,323
CA RIVERSIDE COUNTY ASSET LEASING CORPORATION 97 A 13,082,495
CA RIVERSIDE COUNTY PUBLIC FIN CORP TAX ALLOC REV 2004 A, C, E 3,863,622
CA RIVERSIDE MO L-383 LEVEE REDEVELOPMENT PLAN TAX INCREMENT REV SER 2004 827,992
SC ROCK HILL HOUSING AUTHORITY MULTIFAMILY HOUSING REV 2004 161,411
CO ROCKY MOUNTAIN LEASING CORPORATION 114,078,321
OK ROGERS CO (OK) EDUCATIONAL FACILITIES AUTH SER 2006 OOLOGAH-TALALA 263,107
NY ROME HOUSING DEVELOPMENT NEW YORK (SECTION 8) 472,453
CA SACRAMENTO CITY FINANCING AUTHORITY SER 1993 A & B 0
CA SACRAMENTO CITY FINANCING AUTHORITY SER 2002 A 901,906
CA SACRAMENTO COUNTY 2003 COPS 980,061
CA SACRAMENTO-YOLO PORT DISTRICT SER 2001 PORT REV 1,332,356
AZ SALT VERDE FINANCIAL CORPORATION 2007 SENIOR GAS REVENUE 117,548,129
CA SAMTRANS 2; SAN MATEO COUNTY TRANSIT DISTRICT, CAL 4,020,972
CA SAMTRANS; SAN MATEO COUNTY TRANSIT DISTRICT, CAL 13,699,153
CA SAN BUENAVENTURA REDEVELOPMENT AGENCY 2003 TAX ALLOCATION 523,254
CA SAN FRANCISCO REDEVELOPMENT FINANCING AUTH SER 2006 B TAX ALLOCATION 19,172,031
CA SAN JOSE MULTIFAMILY HSG REV HELZER COURTS APTS 1999 A 1,472,934
CA SAN JOSE UNIFIED SCHOOL DISTRICT 2002 QZAB COPS 1,998,236
CA SAN LEANDRO DEVELOPMENT AGENCY PLAZA REDVELOPMENT PROJECT 2002 1,243,158
TX SAN MARCOS PUBLIC FACILITIES AUTHORITY 2003 SER A, B 3,484,747
CA SAN MATEO CO JOINT POWERS FINANCING AUTH 2003 A-C 10,305,637
GA SAVANNAH HOUSING AUTH-ROSE OF SHARON APTS 2006 178,911
PA SCRANTON-LACKAWANNA HEALTH AND WELFARE AUTH 2007 2,848,825
KS SEDGEWICK & SHAWNEE COUNTIES, SERIES 2003 A 2,827,584
CA SHASTA LAKE PUBLIC FINANCING AUTH ELECTRIC ENTERPRISE 2005 926,179
AL SHELBY CO HEALTH, EDUCAT'L AND HOUSING FACIL BOARD 2006 A,B 3,084,927
CA SONOMA COUNTY PUBLIC FINANCING CORP SER 1991 907,590
ME SOUTH BERWICK EDUCATION REV 1998 (BERWICK ACADEMY) 507,896
SC SOUTH CAROLINA JOBS-ECONOMIC DEVELOP AUTH SER 2006 (WESLEY COMMONS PROJ) 3,707,220
SC SOUTH CAROLINA JOBS-ECONOMIC DEVELOP AUTH SER 2007 (CONWAY HOSPITAL INC) 11,417,048
SC SOUTH CAROLINA STATE HOUSING FIN & DEV AUTH 2002 A 2,058,477
SC SOUTH CAROLINA STATE HOUSING FIN & DEV AUTH 2003 A 4,202,043
SD SOUTH DAKOTA CONSERVANCY DISTRICT SERIES 2004 (SRF) 31,918,725
SD SOUTH DAKOTA CONSERVANCY DISTRICT SERIES 2005 (SRF) 23,671,447
CA SOUTH GATE PUBLIC FINANCE AUTH SERIES 2003 TAX ALLOCATION 2,412,310
GA SOUTHEAST HOUSING LLC SER 2007 6,695,745
CA SOUTHEAST RESOURCE RECOVERY FACILITY AUTH (CA) SERIES 1995 A&B, 2003 A&B 11,333,477
CA SOUTHERN CALIFORNIA HOME FINANCING AUTHORITY '95 B 34,027
CA SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY 2007 A-C 19,888,426
CA SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY NATURAL GAS PROJECT A 2008 ANAHEIM 36,595,535
CA SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY NATURAL GAS PROJECT A 2008 BURBANK 19,897,572
CA SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY NATURAL GAS PROJECT A 2008 COLTON 7,499,085
CA SOUTHERN CALIFORNIA REGIONAL OCCUPATIONAL CENTER 2002 QZAB COPS 2,007,911
MN ST CLOUD MN HOUSING & REDEVELOPMENT AUTH 1998 A,B 172,530
OK ST GREGORY'S UNIVERSITY AUTH (OK) SER 1999 763,366
MI ST JOSEPH COUNTY ECONOMIC DEVELOPMENT REV 2006 A-D HOLY CROSS AT NOTRE DAME 329,320
OR ST OF OREGON ADMIN SVCES DEPT (LOTTERY) 1999 A,B 0
OR ST OF OREGON ADMIN SVCES DEPT (LOTTERY) 2001 A,B 4,205,199
CA STAFFORD CO IDA & STAUNTON (VA MUNICIPAL LEAGUE/VA ASSOC OF COUNTIES FIN PROGAM) 2004 B 1,871,883
OR STATE OF OREGON 3,033,436
OR STATE OF OREGON STATE BOARD OF HIGHER EDUCATION 160,000,000
OR STATE OF OREGON VETERANS' WELFARE BONDS SER 80A 1,973,020
WV STATE OF WEST VIRGINIA EPA OFFICE REV SER 2002 1,038,595
TN SUMNER CO TN HEALTH EDUCATIONAL AND HOUSING FACILITIES BOARD 2007 A HOSP REV 11,318,811
CA SUNNYVALE FINANCING AUTHORITY, CA SER 2001 2,312,738
CA SUNNYVALE REDEVELOPMENT AGENCY SER 2003 TAX ALLOCATION REF REV 619,730
CA SUSANVILLE PUBLIC FINANCING AUTHORITY 2000 483,453
PA SUSQUEHANNA AREA REGIONAL AIRPORT AUTHORITY 2003 A 5,356,759
CA TEHAMA COUNTY, CA CERTIFICATES OF PARTICIPATION SERIES 2002 738,322
CA TEMECULA PUBLC FINANCING AUTH SER 2003-A CFD 03-1 CROWNE HILL 865,756
TX TEXAS DEPT OF HOUSING & COMMUNITY AFFAIRS 2000 B-E 3,793,734
TX TEXAS DEPT OF HOUSING & COMMUNITY AFFAIRS 2001 A 46,376
TX TEXAS DEPT OF HOUSING & COMMUNITY AFFAIRS 2001 A-E 4,741,752
TX TEXAS DEPT OF HOUSING & COMMUNITY AFFAIRS 2003 A 2,116,697
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EXHIBIT B 
AIGFP
GIC Counterparties


as of
COUNTERPARTY 12/31/08


State Terminated GICs Amount
CO TIMNATH DEVELOPMENT AUTH (CO) SER 2007 15,056,204
CA TRACY COMMUNITY DEVELOPMENT AGENCY TAX ALLOCATION 2003 A, SUB B 2,750,381
CA TRANSMISSION AGENCY OF NORTHERN CALF. 1990-A 6,876,860
CA TRINITY PUBLIC UTILITIES DISTRICT SERIES 2003 763,162
AZ TUCSON/PIMA HOUSING 85,451
CA TULARE, CA, SEWER REVENUE BONDS ERIES 2001 1,311,168
CA UNIVERSITY ENTERPRISES, INC SER 2005 A&B AUXILIARY ORGANIZATION BONDS 3,459,650
NY US GOV'T GSA-US POSTAL SVCE SOUTH MAIN LP 0
CA US GOV'T GSA-US POSTAL SVCE SOUTH MAIN LP 760,512
OK VERDIGRIS (OK) PUBLIC WORKS AUTH/BERRYHILL PUBLIC SCHOOLS 2003 391,651
VT VERMONT EDUC & HLTH BLD FIN AGY 2008 A (DEVELOPMENTAL/MENTAL HEALTH) 8,139,872
VT VERMONT HOUSING FINANCE AGENCY MULTIFAMILY SERIES 2004 ABC 1,299,175
VT VERMONT HOUSING FINANCE AGENCY SERIES 19 A 4,023,443
VT VERMONT HOUSING FINANCE AGENCY SERIES 20 A,B 3,545,478
VT VERMONT HOUSING FINANCE AGENCY SERIES 22C 3,711,692
VT VERMONT HOUSING FINANCE AGENCY SERIES 24A 4,397,206
VT VERMONT HOUSING FINANCE AGENCY SERIES 25A 5,562,515
VT VERMONT HOUSING FINANCE AGENCY SERIES 26 5,718,398
NY VILLAGE OF EAST ROCHESTER HOUSING AUTHORITY 2,218,822
MN WABASHA COUNTY COPS SERIES 2008B 5,232,000
MN WABASHA COUNTY GENERAL OBLIGATION SERIES 2008 5,529,816
CA WALNUT VALLEY WATER DISTRICT, SERIES 1998 REF COPS 1,672,702
NY WARREN AND WASHINGTON COS IDA CIVIC FAC REV 2003 ABC 4,826,825
PA WASHINGTON CO, PA HOSPITAL AUTHORITY SER 2001 A 2,680,015
PA WASHINGTON CO, PA HOSPTIAL AUTHORITY SER 1998 1,472,253
WA WASHINGTON HIGHER EDUCATION - WHITMAN COLLEGE 25,067,827
WA WASHINGTON STATE HOUSING FIN COMMIS 1999 A 24,694
CA WATSONVILLE LIBRARY SPECIAL REVENUE COPS SERIES 2004 770,137
WV WEIRTON WV MUNICIPAL HOSPITAL BUILDING COMMISSION 2001 A 935,288
CA WEST COVINA REDEVELOPMENT AGENCY SER 2002 999,077
NY WEST POINT HOUSING LLC (WEST POINT HOSUING PRIVATIZATION PROJECT) 121,985,116
CA WEST SACRAMENTO FINANCING AUTH 1997 REV 571,764
CA WEST SACRAMENTO FINANCING AUTHORITY 1,711,900
NY WESTCHESTER CO IDA, PURCHASE COLLEGE,  2002 A&B 1,439,296
CO WESTERN STATE COLLEGE SERIES 2003-A 1,798,746
WI WISCONSIN HOUSING AND ECONOMIC DEV AUTH 2006 A,B 4,008,018
WI WISCONSIN HOUSING AND ECONOMIC DEV AUTH 2006 C,D 6,013,600
WI WISCONSIN SCHOOL DISTS CASH FLOW COPS 2008 A 0
CA WOODBRIDGE IRRIGATION DISTRICT, CA 2003 REVENUE COPS 737,147
WY WYOMING FARM LOAN BOARD CAPITAL FACILITIES REF REV 1994 1,123,712


Total Terminated & Collateralized GIC Detail 6,429,329,355
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		GIC Downgrade Table






GICs EXHIBIT H


Date Total Balance Collateral Posted Uncollateralized


Sep-07 19,495,421,029           (7,844,570,952)            11,650,850,077         


Dec-07 19,907,964,596           (7,723,086,866)            12,184,877,730         


Mar-08 20,141,998,127           (7,455,527,592)            12,686,470,535         


Jun-08 18,296,087,997           (7,762,707,306)            10,533,380,691         


Sep-08 13,607,875,278           (8,486,031,597)            5,121,843,681           


Dec-08 13,859,538,700           (8,831,881,622)            5,027,657,078           


Mar-09 10,716,333,088           (7,249,034,082)            3,467,299,006           


During this time period, GICs were both paid down as well as collateralized due to the 
downgrade of AIG.
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INTEREST RATE
AND


CURRENCY EXCHANGE AGREEMENT


Dated as of. Q~t:9!;:J.~X.. )".7 I ;1.,9.9.9 .


AIG FINANCIAL PRODUCTS CORP.


have entered and/or anticIpate entering into one or more transactions teach a .. Swap Transaction") The
panies agree that each Swap Transaction will be governed by the terms and conditIons ~et fonh In this
document t which includes the schedule (the " Schedule")) and in the documents (each a
"Confirmation") exchanged between the panies confirmmg such Swap Transactions. Each
Confirmation constitutes a supplement to and forms pan of this document and will be read and
construed as one with this document. so that this document and all the Confirmations constitute a single
agreement between the panies (colleCtively referred to as this .. Agreement"). The panies acknowledge
that all Swap Transactions are entered into in reliance on the fact that this document and all
Confirmations will form a single agreement between the panies. it being understood that the panics
would not otherwise enter into any Swap Transactions.
Accordingly. the panics 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 Agreement.


(b) Incons;st~ncy. In the event of any ,"consistency between the provisions of any Contirmatlon
and this document. such Confirmation will prevail for the purpose of the relevant Swap Trcmsactlon.


2. Payments


(a) Obliglllillns Grul CoruJilUlns.
(i) Each pany will make each payment specified in each Confirmation as being payable by it.
(ii) Payments under this Agreement will be made not later than 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.
(iii) Each obligation of each pany to pay any amount due under Section 2< a)( i) is subject to t I )
the condition precedent that no Event of Default or Potential Event of Default with respect to the
other pany has occurred and is continuing and (21 each other applicable condition precedent
specified in this Agreement.


(b) CluJng~ of Account. Either pany may change its account by giving notice to the other party at
least five days prior to the due date for payment for which such change applies.


C<lpyn~hl © I~1l1 b" Inlcr1l<lIIonal Swap Dealer.. A'''''lClaU<ln. Inc.







(i) interest on such amounts due and payable by a Defaulting Pany will be calculated at the
Default Rate: and
( i i) interest on such amounts due and payable by the other party will be calculated at a rate per
annum equal to the cost to such other pany (as certified by it) if it were to fund such amounts
(without proof or evidence of any actual cost t: and


(b> in the case of notice of an Early Tennination Date given as a result of a Tennlnation Event.
Interest on such amounts due and payable by either pany will be calculated at a rate per annum equal to
the anthmetlc mean of the cost (without proof or evidence of any actual cosu to each pany (as certified
by such party and regardlc:ss of whether due and payable by such party) if it were to fund or of funding
such amounts.


Such amounts of interest will be calculated on the basis of daily compounding and the actual number of
days elapsed.


IN WITNESS WHEREOF the parties have executed this document as of the date specified on the first
page of this document.


.......... .AIG FINANCIAL PRODUCTS CORP •


Name:


By: .


Title: Treasurer
J. CASSANO


PRESIDENT


{;
, ~I t··/l r


...\./. ~:: ~ ..~ ..'Y....•.••.•..


(Name of panyl


~.l!...
Name:


By: ..


Title:
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EXHIBIT I


Sample Form of Letter Agreement or Telex


H l'tuLwl! Jllr Leller


[Letterhead of Partv A]


[Date!
Swap Transaction


[~ame and Address of Party B)


Heading jor Telex


Date:


To: [:\ame and Telex Number of Party B]


From: [Party A]


Re: Swap Transaction


Dear


The purpose of this [letter agreemenutelex] is to set fonh the terms and conditions of
the Swap Transaction entered into between us on the Trade Date specified below (the
"Swap Transaction"). This [letter agreement/telex) constitutes a "Confirmation" as referred
to in the Interest Rate and Currency Exchange Agreement specified below.


The definitions and provisions contained in the 1987 Interest Rate and Currency
Exchange Definitions (as published bv the International Swap Dealers Association. Inc.) are
incorporated into this Confirmation. In the event of any inconsistency between those
definitions and provisions and this Confirmation. this Confirmation will govern.


I. This Confirmation supplements. forms part of. and is subject to. the Interest Rate
and Currencv Exchange Agreement dated as of [date) (the ".-\greement"·) between vou and
LIS. All provisions contained in the Agreement govern this Confirmation except as expressly
modified below.


'2. The terms of the panicular Swa.p Transaction to which this Confirmation relates
are as follows:-


[Notional Amount:]


Trade Date:


Effective Date:


Termination Date:
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Unweighted/Weighted Average
Rate]
[Applicablell napplicable]


. subject to adjustment in
accordance with the [Followmgl
Modified Followingl Preceding]
Business Day convention


. subject to adjustment in
accordance with the [Followmg-I
~10dified Followingl Preceding]
Business Day convention


%] [None][Plus/Minus


[partv B/A]


[Partv ..VB)


Compounding:
[Compounding Dates:]


[Initial Exchange:
Initial Exchange Date:
Fixed Rate Payer Initial Exchange Amount:
Floating Rate Payer Initial Exchange Amount:


Final Exchange:
Final Exchange Date:
Fixed Rate Payer Final Exchange Amount:
Floating Rate Payer Final Exchange Amount:]


Fixed Amounts:
Fixed Rate Paver:
[Fixed Rate Paver Currency Amount: 1
Fixed Rate Paver Payment Dates [or
Period End Dates. If Delayed Payment
or Earlv Pavment
applies]:
Fixed Amount [or Fixed Rate and
Fixed Rate Dav Count Fraction]:


Floating Amounts:
Floating Rate Paver:
[Floating Rate Paver Currency
.-\mount:]
Floating Rate Payer Pavment Dates [or
Period End Dates. if Delaved Payment
or Earlv Payment . .
applies]:
[Floating Rate for initial
CalculatIon Period:]
Floating Rate Option:
Designated Maturity:
Spread:
Reset Dates:
[Rate Cut-off Dates:]
[Method of Averaging:
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IBUSIIIl.'SS 1><1\(,0; tor llll'sl (lIrn:mv I:
BIISillt:'ss Ibvs It II' 1't:'(lIlld (II nellc,," j: J


(:akul'Jlillll Ag-elll:


[:L .lg-rees til provide the tollowlng Credit Support Document [or agrees to provide
[he !ollowlnl{ In ;1l.UJrd;.tllLe wuh [speCltv Credit Support Document):]


-L :\.u:ount Det;uls


Payments to Fixed Rate Paver:. .


,-\ccoum for payments in [first currencyJ:
:\ccoum fur payments In [second currency]:


Pavmems to Floating Rate Paver:
.-\ccoum for pavmems in [first currency]:
.-\ccoum for payments in (second currency):


[5. Offices
(a) The Office of Fixed Rate Paver for the Swap Transaction is and
(b) The Office of Floating Rate Paver for the Swap Transaction is]
[6. Broker/Arranger:)


ClOSing Jor Letter :~gTummt


Please confirm that the foregoing correctly sets forth the terms of our agreement by
executing the copy of this Confirmation endosed for that purpose and returning it to us,


Yours sincerely.
[Party A]
By:


Name:
Title:


Confirmed as of the date first written:
[Partv B]
Bv:


~ame:


Title:


Closing fOT Teux


Please confirm that the foregoing correctly sets forth the terms of our agreement by a
return telex to [Partv A] substantially to the following effeet:-
"Re:


We acknowledge receipt of your telex dated [ I with respect to the above-
referenced Swap Transaction between (Party AI and [Party BJ with an Effective Date of
[ I and a Termination Date of ( ] and confirm that such telex correctly sets
forth the terms of our agreement relating to the Swap Transaction described therein. Very
truJv yours. (Pany BI. by [specify name and title of authorized officer),"


Yours sincereJy.
[Party A]
By:


Name:
Tide:
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SCHEDULE


to the


Interest Rate and Currency Exchange Agreement


dated as of October 17, 1990


between


AIG FINANCIAL PRODUCTS CORP. and GOLDMAN SACHS CAPITAL MARKETS, L.P.
(IiParty A") (liparty Bit)


Part 1
Termination Provisions


In this Agreement:-


(1) IIspecified Entity" means in relation to Party A
for the purpose of:-


section 5(a) (iii) and (iv), (vi) and (vii) and section
5(b) (i), American International Group, Inc.


section 5 (a) (v), American International Group, Inc.,
AIG Financial Products (UK) Limited, AIG Financial
Products (Japan) Limited and any sUbsidiary of Party A.


and in relation to Party B for the purpose of:-


Section 5(a)(iii) and (iv) and Section 5(b)(i), The
Goldman Sachs Group, L.P.


section 5(a) (v), Goldman, Sachs & Co. and The Goldman
Sachs Group, L.P.


section 5(a) (vi), The Goldman Sachs Group, L.P.


Section 5(a) (vii), The Goldman Sachs Group, L.P.


(2) IISpecified Swap" means, in lieu of the meaning
specified in Section 14, any currency and/or interest rate swap
agreement, asset swap, future rate or forward rate agreement,
interest cap, collar and/or floor agreement or any cOmbination
thereof or other similar transaction between one party to this
Agreement (or any applicable Specified Entity with respect to
such party) and the other party to this Agreement (or any
applicable Specified Entity with respect to such other party) .
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(3) The "cross Defau1t" provisions of section 5(a) (vi)
will apply to Party A
will apply to Party B.


If such provisions apply:-


"Thresho1d Amount" means $50, 000 , 000 in United states
Dollars or its equivalent in any currency.


"specified Indebtedness"
specified in section 14.


will have the meaning


Dollars.
( 4 ) "Termination Currency" means United states


(5) The "Credit Event upon Merger" provisions of
section 5(b) (iv)


will apply to Party A
will apply to Party B.


(6) Subsection (vii) of section 5(a) is hereby amended
by: (a) adding in the second line thereof after the word
"dissolved ll and before the semicolon the words "( in the case of
Party B or any applicable specified Entity, as the case may be,
other than pursuant to a withdrawal or admission of a partner)";
and (b) inserting in the penultimate line thereof after the word
"amalgamation ll the following 'N'ords: II, transfer, reorganization,
incorporation, reincorporation, reconstitution, II.


(7) The introductozy paragraph of Subsection (viii) of
Section 5 (a) is hereby deleted in its entirety and replaced by
the following:-


The party consolidates or amalgamates with, or merges
into, or transfers all or substantially all its assets
to, or reorganizes J incorporates, reincorporates, or
reconstitutes into or as, another entity and, at the
time of such consolidation, amalgamation, merger,
transfer, reorganization, incorporation, reincor­
poration, or reconstitution:-


(8) In addition to the Events of Default specified in
section 5 (a) , it will be an Event of Default with respect to
Party A if American International Group, Inc. shall consolidate
or amalgamate with, or merge into, or transfer all or
sUbstantially all its assets to, another entity unless, at the
time of such consolidation, amalgamation, merger or transfer the
resulting, surviving or transferee entity assumes all the
obligations of such party under the Guarantee referred to in Part
4 (7) (A) of this Schedule either by operation of law or pursuant
to an agreement reasonably satisfactory to Party B.
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(9) In addition to the Events of Default specified in
section 5 (a), it will be an Event of Default with respect to
Party B if The Goldman Sachs Group, L.P. shall consolidate or
amalgamate with, or merge into, or transfer all or substantially
all its assets to, another entity unless, at the time of such
consolidation, amalgamation, merger or transfer the resulting,
surviving or transferee entity assumes all the obligations of
such party under the Guaranty referred to in Part 4(7) (B) of this
Schedule either by operation of law or pursuant to an agreement
reasonably satisfactory to Party A.


(10) Subsection (iv) of Section 5(b) is hereby deleted
in its entirety and replaced by the following:-


(iv) credit Event Upon Merger. If "Credit Event Upon
Merger" is specified in Part 1 of the Schedule as
applying to the party, such party ("X")
consolidates or amalgamates with, or merges into,
or transfers all or substantially all its assets
to, or reorganizes, incorporates, reincorporates,
or reconstitutes into or as, another entity, or X
otherwise reorganizes or effects a recapitaliza­
tion, or another entity consolidates or
amalgamates with, or merges into, or transfers all
or substantially all its assets to, or
reorganizes, incorporates, reincorporates, or
reconstitutes into or as, X, and such action does
not constitute an event described in section
5 (a) (viii) but the creditworthiness of X or the
resulting, surviving, or transferee entity (Which
will be the Affected Party) is materially weaker
than that of X immediately prior to such action.


(11) In addition t:o the events specified in section
5 (b) (iv), it shall also be a "Credit Event Upon Merger" if, in
respect of Party A (Which will be the Affected Party), American
International Group, Inc. ("X") consolidates or amalgamates with,
or merges into, or transfers all or substantially all its assets
to, another entity or another entity consolidates or amalgamates
with, or merges into, or transfers all or substantially all its
assets to, X and such action does not constitute an event
described in Part 1(8) of this Schedule but the creditworthiness
of the resulting, surviving or transferee entity is materially
weaker than that of X immediately prior to such action.


(12) In addition to the events specified in section
5(b) (iv), it shall also be a "Credit Event Upon Merger" if, in
respect of Party B (Which will be the Affected Party), The
Goldman Sachs Group, L.P. ("Y") consolidates or amalgamates with,
or merges into, or transfers all or substantially all its assets
to, another entity or another entity consolidates or amalgamates
with, or merges into, or transfers all or substantially all its
assets to, Y and such action does not constitute an event
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described in Part 1(9) of this Schedule but the creditworthiness
of the resulting, surviving or transferee entity is materially
weaker than that of Y immediately prior to such action.


Part 2


Not .Appl.icable


Part 3


Documents to be del.ivered


For the purpose of section 4(a):-


(1) Tax
delivered are:-


forms, documents or certificates to be


(a) Party A agrees to complete (accurately and in
a manner reasonably satisfactory to Party B
or any Specified Entity thereof), execute,
arrange for any required certification of,
and deliver to Party B (or any specified
Entity) or such government or taxing
authority as Party B (or any specified
Entity) directs, any form or document that
may be required or reasonably requested in
order to allow Party B (or any Specified
Entity) to make a paYment under this
Agreement (or a credit Support Document of
Party B or any specified Entity thereof)
without any deduction or withholding for or
on account of any Tax or with such deduction
or withhc)lding at a reduced rate, promptly
upon the earlier of (i) reasonable demand by
Party B (or any specified Entity) or (ii)
learning that the form or document previously
provided has become obsolete or incorrect.


(b) Pursuant to the terms of the Power of
Attorney with respect to Party B referred to
in Part 3 (2) of this Schedule, the persons
who have been named therein as attorneys on
behalf of Party B (the "Attorneys-in-Fact")
will complete (accurately and in a manner
reasonably satisfactory to Party A), execute,
arrange for any required certification of I


and deliver to Party A (or such government or
taxing c3.uthority as Party A reasonably
directs) any form or document that may be
required or reasonably requested in order to
allow Party A to make a paYment under this
Agreement: without any deduction or
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withholding for or on account of any Tax or
with such deduction or withholding at a
reduced rate (the "Requested Form or
Document") promptly upon the earlier of (i)
reasonable demand by Party A or (ii) upon
learning that the Requested Form or Document
previously provided by any such Attorneys-in­
Fact has become obsolete or incorrect;
provided, however, that such Attorneys-in­
Fact will not be required for purposes of
section 4 (a) and this subsection to provide
financial information not otherwise required
under thi:;; Agreement or any other information
concerning the assets or operation of Party B
or any ot: its Affiliates which Party B, in
its reasonable jUdgment, views as proprietary
in nature other than the identity, residence,
and tax status of Party B or any of its
Affiliates; provided futher, if Party B fails
to provide a reasonably requested form,
certificate, or document solely on the basis
that it believes that such form, certificate,
or document requests information which is
proprietary in nature such refusal will
constitute a failure by Party B under section
2(d)(i)(4)(A) to comply with its agreement
contained in section 4(a) (i).


(2) Other documents to be delivered are:-


Party
required
to deliver
document


Party A:


Form/Documentj
certificate


Guarantee of
American Inter­
national Group,
Inc.


Date by
which
to be
delivered


At execution


Covered by
section 3(d)
Representation


No


Annual Financial Upon request
statements of
American Inter-
national Group,
Inc.


A copy of a At execution
resolution of
Party A approving
the transactions
contemplated by
this Agreement: and
authorizing a
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Party B:


specified person
or persons to
execute this
Agreement


Annual statement
of Financial
Condition of The
Goldman Sachs
Group, L.P.


Guaranty of The
Goldman Sachs
Group, L.P.


Power of Attorney
with respect to
Party B


Upon request


At execution


At execution


Yes


No


Yes


part 4


Misce11aneous


(1) Transfer. section 7 is hereby deleted and replaced in its
entirety with the following:-


(a) sUbject to section 6 (b) and except as expressly
provided herein, neither this Agreement, any interest or
obligation in or under this Agreement, nor any Swap Transaction
may be transferred by Party B without the prior written consent
of Party A (other than pursuant to a consolidation or
amalgamation with, or merger into, or transfer of all or
sUbstantially all of Party B's assets to, or reorganization,
incorporation, reincorporation, or reconstitution into or as,
another entity), provided that such consent may not be
arbitrarily withheld, and any purported transfer without such
consent will be void. Party B may transfer the Agreement, any of
its interests and obligations in and under the Agreement or one
or more Swap Transactions to another of Party B's offices,
branches or Affiliates upon two Business Days' prior written
notice of the transfer to Party A: provided, however, that (i) if
such transfer is to an entity other than The Goldman Sachs Group,
L. P., such notice shall be accompanied by a Guaranty of The
Goldman Sachs Group, L. P. of such transferee's obligations in
sUbstantially the form of the Guaranty of The Goldman Sachs
Group, L.P. referred to in Part 4(7) (B) of this Schedule or by an
agreement in writing of The Goldman Sachs Group, L.P. that such
Guaranty will apply to the obligations of such transferee under
this Agreement and (ii) Party A will not, as a result of such
transfer, be required on the next succeeding Scheduled PaYment
Date to pay to the transferee an amount in respect of an
Indemnifiable Tax under section 2(d) (i) (4) (except in respect of
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defaul t interest) greater than the amount in respect of which
Party A would have been required to pay to party B in the absence
of such transfer and (iii) the transferee will not, as a result
of such transfer, be required on the next succeeding Scheduled
Payment Date to withhold or deduct on account of a Tax under
section 2 (d) (i) (except in respect of default interest) amounts
in excess of that which Party B would, on the next succeeding
Scheduled PaYment Date, have been required to so withhold or
deduct in the absence of such transfer unless it would be
required to make additional paYments pursuant to section
2 (d) (i) (4) corresponding to such excess and (iv) a Termination
Event or Event of Default does not occur as a result of such
transfer and (v) with respect to any claim arising out of the
Agreement, the transferee irrevocably (1) submits to the
nonexclusive 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, (2) waives any objection which it may
have at any time to the laying of venue of any suit, action or
proceeding arising out of or relating to the Agreement brought in
any such court, (3) waives any claim that any such suit, action
or proceeding brought in any such court has been brought in an
inconvenient forum, (4) waives the right to object, with respect
to such claim, suit, action or proceeding brought in any such
court, that such court does not have jurisdiction over such
transferee and (5) appoints as its agent for service of process,
a party located in the Borough of Manhattan in New York City.
with respect to the result described in subclauses (ii) and
(iii), Party B agrees to cause such transferee to make, and Party
A agrees to make, such reasonable Payee Tax Representations,
Payor Tax Representations, Withholding Tax Representations and
Additional Tax Covenants as may be mutually agreed upon by such
transferee and Party A in order to permit such other party to
determine that such result will not occur after such transfer.


(b) SUbject to section 6 (b) and except as expressly
provided herein, neither this Agreement, any interest or
obligation in or under this Agreement, nor any Swap Transaction
may be transferred by Party A without the prior written consent
of Party B (other than pursuant to a consolidation or amal­
gamation with or merger into, or transfer of all or substantially
all of Party A's assets to, or reorganization, incorporation,
reincorporation, or reconstitution into or as, another entity),
provided that such consent may not be arbitrarily withheld and
any purported transfer without such consent will be void. Party
A may transfer the Agreement, any of its interests and
obligations in and under t.he Agreement or one or more Swap
Transactions to another of Party A's offices, branches or
Affiliates upon two Business Days' prior written notice of the
transfer to Party B; provideq, however, that (i) if such transfer
is to an entity other than American International Group, Inc.,
such notice shall be accompanied by a Guarantee of American
International Group, Inc. of such transferee's obligations in
SUbstantially the form of thE~ Guarantee of American International
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Group, Inc. referred to in Part 4(7) (A) of this Schedule or by an
agreement in writing of American International Group, Inc. that
such Guarantee will apply to the obligations of such transferee
under this Agreement and (ii) Party B will not, as a result of
such transfer, be required on the next succeeding Scheduled
Payment Date to pay to the transferee an amount in respect of an
Indemnifiable Tax under section 2(d) (i) (4) (except in respect of
defaul t interest) greater than the amount in respect of which
Party B would have been required to pay to Party A in the absence
of such transfer and (iii) the transferee will not, as a result
of such transfer, be required on the next succeeding Scheduled
Payment Date to withhold or deduct on account of a Tax under
section 2 (d) (i) (except in respect of default interest) amounts
in excess of that which party A would, on the next succeeding
Scheduled PaYment Date, have been required to so withhold or
deduct in the absence of such transfer unless it would be
required to make additional paYments pursuant to Section
2 (d) (i) (4) corresponding to such excess and (iv) a Termination
Event or Event of Default does not occur as a result of such
transfer and (v) with respect to any claim arising out of the
Agreement, the transferee irrevocably (1) submits to the
nonexclusive 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, (2) waives any objection which it may
have at any time to the laying of venue of any suit, action or
proceeding arising out of or relating to the Agreement brought in
any such court, (3) waives any claim that any such suit, action
or proceeding brought in any such court has been brought in an
inconvenient forum, (4) waives the right to object, with respect
to such claim, suit, action or proceeding brought in any such
court, that such court does not have jurisdiction over such
transferee and (5) appoints a.s its agent for service of process,
a party located in the Borough of Manhattan in New York city.
with respect to the result described in subclauses (ii) and
(iii), Party A agrees to cause such transferee to make, and Party
B agrees to make, such reasonable Payee Tax Representations,
Payor Tax Representations, ~Jithholding Tax Representations and
Additional Tax Covenants as may be mutually agreed upon by such
transferee and Party B in order to permit such other party to
determine that such result will not occur after such transfer.


(2) Governinq Law. This Aqreement will be qoverned by and
construed in accordance with the laws of the state of New York
without reference to choice of law doctrine.


(3) "Affiliate" will have the meaning specified in section 14.


( 4 ) Multibranch party. For the purpose of section 10:-


Party A is not a Multibranch Party.


Party B is not a Multibranch Party.
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(5) Addresses for Notices. For the purpose of Section 12(a):-


Address for notices or communications to Party A:-


Address: 667 Madison Avenue .- 21st Floor
New York, New York 10021


Attention: Chief Financial Officer


Telex No: 9102409432 Answerback: AIG FPC


Facsimile No: (212) 486-2184


Address for notices or communications to Party B:-


Address: 85 Broad Street - 27th Floor
New York, New York 10004


Attention: Capital Markets Group


Telex No: 421344 Answerback: GOLSAX


Facsimile No: (212) 902-2424


with a copy to:


Address: 85 Broad street
New York, New York 10004


Attention: Treasury Admi.nistration


Telex No.:


Facsimile No:


421344


(212) 363-2799


Answerback: GOLSAX


(6) Netting of Payments. If indicated here, "Net Payments
Corresponding Payment Dates II will apply for the purpose of
Section 2(c) with effect from the date of this Agreement: -Yes


(7) Credit support Documents.


(A) The Guarantee of American International Group,
Inc., substantially in the form of Exhibit A hereto, to be
delivered by Party A to Party B.


(B) The Guaranty of The Goldman Sachs Group, L. P. ,
substantially in the form of Exhibit B, to be delivered by Party
B to Party A.
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Part 5


other Provisions


Definitions


(1) This Agreement, each Confirmation and each Swap
Transaction are sUbj ect to the 1987 Interest Rate and Currency
Exchange Definitions (as pUblished by the International Swap
Dealers Association, Inc.) (the "Definitions"), and will be
governed in all respects by the provisions set forth in the
Definitions, without regard to any amendments to the Definitions
subsequent to the date thereof. The provisions of the
Definitions are incorporated by reference in, and shall be deemed
to be part of, this Agreement and each Confirmation, as if set
forth in full in this Agreement or in that Confirmation. In the
event of any inconsistency between the provisions of this
Agreement and the Definitions, this Agreement will prevail. In
the event of any inconsistency between the provisions of any
Conf irmation and this Agreement or the Definitions, such
Conf irmation will prevail for the purpose of the relevant Swap
Transaction.


Effective Date


(2) This Agreement is deemed to have come into effect
on October 17, 1990.


Calculation Agent


(3) The Calculation Agent will be Party A.


Annual Financial statements


(4) "Annual Financial Statements II means, in respect of
American International Group, Inc., a copy of the annual report
of such party containing audited consolidated financial
statements for such party's fiscal year, and lIAnnual statement of
Financial condition" means" in respect of The Goldman Sachs
Group, L.P., a copy of the audited Annual Statement of Financial
Condition for such party's fiscal year, in both cases certified
by independent certified public accountants and prepared in
accordance with accounting principles that are generally accepted
in the country in which the party is organized and on a basis
consistent with prior periods.


Procedures for Entering into swap Transactions


(5) with respect to each Swap Transaction entered into
pursuant hereto, Party A shall, on or promptly after the Trade
Date thereof, send Party B a Confirmation SUbstantially in the
form of Exhibit 1 confirming such Swap Transaction and Party B
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shall promptly thereafter confirm the accuracy of or request the
correction of such Confirmation.


Modification of Agreement - Cross Default


(6) section 5(a) (vi) of the Agreement
modified by deleting the following phrase from the
thereof ... " or becoming capable at such time
declared,".


TWo-way Paments


is hereby
sixth line


of being


(7) For purposes of calCUlating payments due in
respect of an Early Termination Date (including any payments
under section 6(d) and any Unpaid Amounts), an Event of Default
specified in Section 5(a) or in this Schedule will be treated as
if it were a Termination Event with the Defaulting Party as the
Affected Party (and for such purposes the proviso to the
definition of "Settlement Amount II will be deemed to be of no
force and effect).


caps and options


(8) The May 1989 Addendum to Schedule to Interest Rate
and Currency Exchange Agreement (the IICap Addendum") and the July
1990 Addendum to Schedule to Interest Rate and currency Exchange
Agreement (the "Swaption Addendum II ), both as pUblished by ISDA
are hereby incorporated herein by this reference and made a part
of this Agreement to the same extent as if such Addenda were set
forth in full herein.


Notices


(9) section 12(a) is hereby amended by: (a) adding in
the fourth line thereof (i) after the word II received)" the words
"or by facsimile or similar telecommunications device" and (ii)
after the word "telex ll the words "or facsimile"; and (b) adding
in the first line of Clause (i) thereof after the word IIcourier"
and before the comma the words "or by facsimile or similar
telecommunications device ll


•


Absence of Litigation


(10) section 3(c) is hereby amended by: (a) deleting
in the third line thereof the words IIpurports to draw into
question, or ll and the comma after the word lIaffect"; and (b)
limiting the definition of "Affiliate ll for purposes of this
representation to such Affiliates, if any, as may be Specified
Entities for purposes of section 5(a) (iii).
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IN WITNESS WHEREOF, the parties have executed this
document as of the date specified on the first page hereof.


AIG FINANCIAL PRODUCTS CORP.
1


By
=-=N~a-m-e---":-e.,;'II==~~r"+:::!=-::Zi:lI~~;--"------


Title:


GOLDMAN SACHS CAPITAL MARKETS, L.P.


Sachs Capital Markets, Inc.,
artner


By:


~~
BY~__-=_---±~r---=--:-_...,- _


Name: Jaco Schuster
Title: Trea r
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EXHIBIT A


GUARANTEE OF AMERICAN INTERNATIONAL GROUP, INC.


Guarantee, dated
International Group, Inc.,
tor"), in favor of Goldman
partnership organized and
("Counterparty") .


as of October 17, 1990, by American
a Delaware corporation (the "Guaran­


Sachs Capital Markets, L.P., a limited
existing under the laws of Delaware


1. Guarantee. To induce Counterparty to enter into an
Interest Rate and Currency Exchange Agreement dated the date
hereof (the "Swap Agreement") with AIG Financial Products Corp.,
a Delaware corporation ("AIG-'FP"), the Guarantor unconditionally
and irrevocably guarantees to Counterparty, its successors,
endorsers and ass igns , the prompt payment when due, sUbj ect to
any applicable grace period, of all present and future
obligations and liabilities of all kinds of AIG-FP to
Counterparty arising out of the Swap Agreement (the
"Obligations") .


2. Absolute Guarantee. The Guarantor's obligations
hereunder shall not be affected by the genuineness, validity,
regularity or enforceability of the obligations or any instrument
evidencing any obligations, or by the existence, validity, en­
forceability, perfection, or extent of any collateral therefor or
by any other circumstance relating to the Obligations which might
otherwise constitute a defense to this Guarantee. Counterparty
makes no representation or warranty in respect of any such cir­
cumstance and has no duty or responsibility whatsoever to the
Guarantor in respect to the management and maintenance of the
Obligations or any collateral therefor. Counterparty shall not
be obligated to file any claim relating to the Obligations in the
event that AIG-FP becomes subject to a bankruptcy, reorganization
or similar proceeding, and the failure of Counterparty so to file
shall not affect the Guarantor's obligations hereunder. In the
event that any paYment of AIG-FP in respect of any Obligations is
rescinded or must otherwise be returned for any reason whatso­
ever, the Guarantor shall remain liable hereunder in respect to
such obligations as if such payment had not been made.


3. Consents, Waivers and Renewals. The Guarantor
agrees that Counterparty may at any time and from time to time,
either before or after the maturity thereof, without notice to or
further consent of the Guarantor, extend the time of payment of,
exchange or surrender any collateral for, or renew any of the
obligations, and may also make any agreement with AIG-FP or with
any other party to or person liable on any of the Obligations, or
interested therein, for the extension, renewal, paYment, compro­
mise, discharge or release thereof, in whole or in part, or for
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any modification of the terms thereof or of any agreement between
Counterparty and AIG-FP or any such other party or person, with­
out in any way impairing or affecting this Guarantee. The Guar­
antor agrees that Counterparty may resort to the Guarantor for
payment of any of the ObI igations, whether or not Counterparty
shall have resorted to any collateral security, or shall have
proceeded against any other obligor principally or secondarily
obligated with respect to any of the Obligations.


4 . Exoenses. The Guarantor agrees to pay on demand
all out-of-pocket expenses (including the reasonable fees and
expenses of Counterparty' s counsel) in any. way relating to the
enforcement or protection of the rights of Counterparty hereunder
and further agrees that the aforementioned collateral secures
such payment: provided, that the ·Guarantor shall not be liable
for any expenses of Counterparty if no payment under this Guaran­
tee is due.


5. sUbrogation. The Guarantor will not exercise any
rights which it may acquire by way of subrogation until all the
Obligations to Counterparty shall have been paid in full. If any
amount shall be paid to the Guarantor in violation of the preced­
ing sentence, such amount shall be held in trust for the benefit
of Counterparty and shall forthwith be paid to Counterparty to be
credited and applied to the Obligations, whether matured or un­
matured. Subj ect to the foregoing, upon paYment of all the
Obligations, the Guarantor shall be SUbrogated to the rights of
Counterparty against AIG-FP, and Counterparty agrees to take at
the Guarantor's expense such steps as the Guarantor may reason­
ably request to implement such SUbrogation.


6. continuina Guarantee. This Guarantee is absolute
and unconditional and shall remain in full force and effect and
be binding upon the Guarantor, its successors and assigns until
all of the obligations have been satisfied in full. If any of
the present or future Obligations are guaranteed by persons,
partnerships or corporations in addition to the Guarantor, the
death, release or discharge, in whole or in part, or the bank­
ruptcy, liquidation or dissolution of one or more of them shall
not discharge or affect the liabilities of the Guarantor under
this Guarantee.


7. No Waiver: Cumulative Rights. No failure on the
part of Counterparty to exercise, and no delay in exercising, any
right, remedy or power hereunder shall operate as a waiver there­
of, nor shall any single or partial exercise by Counterparty of
any right, remedy or power hereunder preclude any other or future
exercise of any right, remedy or power. Each and every right,
remedy and power hereby granted to Counterparty or allowed it by
law or other agreement shall be cumulative and not exclusive of
any other, and may be exercised by Counterparty from time to
time.
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8. Waiver of Notice. The undersigned waives notice of
the acceptance of this Guarantee and of the making of any loans
or extensions of credit to AIG-FP, presentment to or demand of
paYment from anyone whomsoev,er liable upon any of the Obliga­
tions, presentment, demand, notice of dishonor, protest, notice
of any sale of collateral security and all other notices whatso­
ever.


9. Representations and Warranties.


(a) The Guarantor is duly organized, validly existing
and in good standing under the laws of the state of Delaware and
has full corporate power to execute, deliver and perform this
Guarantee.


(b) The execution, delivery and performance of this
Guarantee have been and remain duly authorized by all necessary
corporate action and do not contravene any provision of the
Guarantor's certificate of incorporation or by-laws, as amended
to date, or any law, regulation, rule, decree, order, jUdgment or
contractual restriction binding on the Guarantor or its assets.


(c) All consents, licenses, clearances, authorizations
and approvals of, and regist:rations and declarations with, any
governmental authority or regulatory body necessary for the due
execution, delivery and performance of this Guarantee have been
obtained and remain in full force and effect and all conditions
thereof have been dUly complied with, and no other action by, and
no notice to or filing with, any governmental authority or regu­
latory body is required in connection with the execution, deliv­
ery or performance of this Guarantee.


(d) This Guarantee constitutes the legal, valid and
binding obligation of the Guarantor enforceable against the Guar­
antor in accordance with its terms, subject, as to enforcement,
to bankruptcy, insolvency, reorganization and other laws of gen­
eral applicability relating to or affecting creditors' rights and
to general equity principles.


10. Assignment. Neither the Guarantor nor the
counterparty may assign its rights, interest or obligations
hereunder to any other person without the prior written consent
of the Guarantor or the Counterparty, as the case may be;
provided, however, that the Counterparty may assign its rights,
interests and obligations hereunder to an assignee or transferee
to which it has transferred its interests and obligations under
the Swap Agreement pursuant t:o Section 6(b) or section 7 thereof.


11. Governina Law. This Guarantee shall be governed
by, and construed in accordance with, the laws of the state of
New York applicable to contracts made and to be performed within
such state.
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IN WITNESS WHEREOF, this Guarantee has been dUly exe­
cuted and delivered by the Guarantor to Counterparty as of the
date first above written.


AMERICAN INTERNATIONAL GROUP, INC.


By _


By _


-4-







EXHIBIT B


October 17, 1990
AIG Financial Products Corp.
667 Madison Avenue - 21st Floor
New York, NY 10021
Attention: Chief Financial Officer


Gentlemen:


For value received, The Goldman Sachs Group, L. P. (the
"Guarantor"), a limited partnership duly organized under the law
of Delaware, hereby unconditionally guarantees the prompt and
complete paYment when due, whE~ther by acceleration or otherwise,
of all obligations and liabilities, whether now in existence or
hereafter arising, of Goldman Sachs Capital Markets, L.P., a
subsidiary of the Guarantor and a partnership duly organized
under the law of Delaware (IUGSCM"), to AlG Financial Products
Corp. (the "Counterparty") arising out of or under the Interest
Rate and Currency Exchange Agreement dated as of October 17, 1990
between GSCM and the Counterparty (the "Obligations"). This
Guaranty is one of paYment and not of collection.


The Guarantor hereby waives notice of acceptance of this Guaranty
and notice of the Obligations, and waives presentment, demand for
payment, protest, notice of dishonor or non-paYment of the
obligations, suit, or the taking of other action by the
Counterparty against GSCM, the~ Guarantor, or others.


The Counterparty may, at any time and from time to time without
notice to or consent of the Guarantor and without impairing or
releasing the obligations of the Guarantor hereunder: (1) make
any change in the terms of the Obligations; (2) take or fail to
take any action of any kind in respect of any security for the
Obl igations; (3) exercise or refrain from exercising any rights
against GSCM or others in respect of the Obl igations; or (4)
compromise or subordinate the obligations, including any security
therefor. Any other suretyship defenses are hereby waived by the
Guarantor.


This Guaranty shall continue in full force and effect until the
opening of business on the fifth business day after the
Counterparty receives written notice of termination from the
Guarantor. It is understood and agreed, however, that
notwithstanding any such termination, this Guaranty shall
continue in full force and effect with respect to all Obligations
which shall have been incurred prior to such termination.
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The obligations of the Guarantor under this Guaranty shall be
without recourse to any partner of the Guarantor, and no general
or limited partner of the Guarantor, or of any assignee which is
a resulting, surviving, or transferee entity to substantially all
the assets and business of the Guarantor, shall have any personal
liability under this Guaranty, and any judgment taken or rendered
against the Guarantor or any such assignee under this Guaranty or
related thereto shall be enforceable only against the property of
the Guarantor or such assignee.


The Guarantor may transfer this Guarantee to any resulting,
surviving, or transferee entity pursuant to the Guarantor's
consolidation or amalgamation with, or merger into, or transfer
of all or substantially all its assets to, or reorganization,
incorporation, reincorporation, or reconstitution into or as,
another entity.


This Guaranty shall be governed by, and construed and enforced in
accordance with, the internal laws of the state of New York. The
Guarantor and the Counterparty jointly and severally agree to the
exclusive jurisdiction of the courts of the state of New York and
of the United states of America located in the Borough of
Manhattan, City, County, and state of New York, over any disputes
arising out of or relating to this Guaranty.


Very truly yours,


THE GOLDMAN SACHS GROUP, L.P.


By:
Name:
Title:
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ON THIS DAY OF , 19__ , BEFORE ME PERSONALLY CAME
____________________~--, WHOSE SIGNATURE APPEARS ABOVE, A GENERAL
PARTNER OF THE GOLDMAN SACHS GROUP, L. P., TO ME KNOWN AND KNOWN
TO ME TO BE A MEMBER OF SAID FIRM.


NOTARY PUBLIC
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International Swap Dealers Association, Ine.


May 1989 Addendum to Schedule to
Interest Rate and Currency Exchange Agreement


Interest Rate Caps. Collars and Floors


(1) As U$ed in this Agreement or in a Confirmation. (i) "Rate Protection Transaction'" will meua u,
Swap Transaction that is identified iD the related ConfirmatioD as a Rate Protection Transaction. Rate Cap
TrUluction. Rate Floor TraDSaaion or Rate Collar Transaction aDd (ii) "Specified Swap" means.
notwnhstanding Section 14 of this Agreement but subject to Pan 1 of this Schedule. any rate swap, rate cap.
rate floor, rate collar. curreDcy ezc:buge transaction. forward rate agreemeDt. or other exchange or rate
protection transaction. or any combiaation of such transactioDS or agreements or any option with respect to
any such traDSacrioD now existiDg or bereafter entered into between one party to this Agreement (or any
applicable Specified EDtity) aDd the otber party to tbis Agreement (or aDy applicable Spectfied Entity).


(2) NotwnhstandiDg anVlhinl! to tbe contrary in tbis Agreement or in any Interest Rate and Cunene:"!
C:%chan~eDefmitions published bv the Internauonal Swap DeaJers AssociatioD.. Inc. and incorporated in aDY
Coatlrmauon. the following prOVIsions WIll apply WIth respect to a Rate Protection TraDuction:


(a) tbe FloatiDg Rate applicable to any CalculatioD Period will be (i) with respect to a Flo.t~
Rate Payer for which a Cap Rate is specified. the ezc:es.s., if any, of the FloatiDg Rate calculated as
provided in this Agreement (without reference to this paragraph 2(a» over the Cap Rate aAd
(ii) wirh respect to a Floating Rate Payer for which a Floor Rate is specified. tbe excess. if l'lny, nf
the Floor Rate over the FloatiDg Rate calculated as provided in this AgreemeDt (without rcfucDCC
to this paragraph 2(a»;


(b) "Cap Rate" meaas. in respect of any Calculation Period. the per aJ:IJ1um rate specified as
such for that CalcuiatioD Period; and


(c) uFloor Rate" means. in respcct of any Calculation Period. the per annum rate specified as
such for that Calculation Period.


(3) For purposes of the determination of a Market Quotatioa for a TermiDated TransactioD in respect
)i wbich a party ("X'") had.. immediately pnor to the dcsiguation or occurrence of tbe reievant Early
Ternunatioa Date. no future payment obligations. whetber absolute or contin~ent.under Section Z( a)(i) of
tb..is Agreemcnt Mth rCSlJCct to the Tcrmi.Dated TJraDSac:UOa. (i) the quotations obtained from Reference
~arket-maKersshall be such as to preserve the eco'aomic equivalent of the payment obligations of the pany
(..yw) that bad. immediately prior to the desipation or oc:cuneDCC of the releVUlt Early Termination Date.
future payment obligalioDS. whether absolute or contiDgCllt. UDder SectioD 2(a)(i) of this Agreement with
respect to tbe TenaiDatcd TraDSactioD and (ii) if X is makiDg the deter'lDiAatioD such amounts shall be
ezpressed as positive UIlO1Ults and if Y is mumg the delermiAatioD such amounts shall be ezpresscd as
negative amounts.


(4) Notwitbstan~the terms of SectioDS 5 and 6 of this Agreement. if at any time and so 10Dg as ODC


of tbe panies to this AgreemeDt ("X"") shall have satisiacd in full all its paymeDl obligatioDS UIlder
Section 2(a)(i) of this AgreemeDt and sha1I at the time have no future pa)'llleDl obliptio.... whether ablolllle
or contingent. under such Section. then unless the other pany ("YW) is required pursuant to appropriate
procecdiDgs to retW'D to X or otherwise returas to X UPOD demand of X any ponion of any such paymcm.
(a) the occurence of aD eveDt described ia Section 5(a) of this Agreement with respect to X or any Specified
Eatity of X shall not collSlitute an Event of Default. or a Potenti.a1 Event of Default with respect to X as the
Defaulting Pany aad (b) Y shall be enutled to designate an Early Termination Date pursuant to ScctioD 6
of tbis AgreemeDt oaly as a result of the occurrence of a Termination Event set forth in (i) eitha
Sectioa 5(b)(i) or 5(b)(ii) of this Agreement with respect to Y as the Affected Party or (ii) Section j(b)(iii)
of this Agreement with respect to Y as the Burdened Party.
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International Swap Dealers As~ociation, Inc.


July 1990 Addendum to Schedule to
Interest R:lte and Currency Exchange Agreement


Options


(1) As used in this Agreement or in any Confirnlation. "Option" means any Swap
Transaction that is identified in the related Confirmation as an Option and provides for tbe grant
by Seller to Buyer of (i) the right to cause an underlying Swap Transaction, the terms of which
arc identified in that Confirmation (an "Underlying Swap Transaction"), to become effective.
(ii) th~ right to cause Seller te pay Buyer pursuant to Section 2(a)(i) of this Agreement the Cash
Settlement Amount. if any. in respect of the Underlying Swap Transaction on the Cash Settlement
Payml~ntDate, (iii) the right to cause the Optional Termination Date to become the Termination
Date and. if so specified in the related Confirmation. the Final Exchange Date of the related
Swap Transaction that is identified in that Confirmation (a "Related Swap Transaction") or (iv)
any other right or rights speclfied in the related Confirmatlon. An Option may provide for the
grant of one or more of the foregoing rights. all ofwhich can be identified in a single Confirmation.


(2) The following capit.1lizcd terms, if used in relation to an Option. have th,: respective
meanings specified in or pursuant to the related Confirmation (or elsewhere in this Agreement):
"Buyer", "Seller". "Option Premium ", "Option Premium Payment Date", "Cash Settlement
Payment Date", "Cash Settlement Amount", "Optional Termination Date", "Exercise Terms"
and "Option Exercise Period".


(3) The followlng proviiions will apply with respect to an Option:


(a) Buyer will pay Seller pursuant to Section 2(a)(i) of this Agreement the Option
Premium. if any, on the Option Premium Payment Date or Dates.


(b) On the terms set forth in this Agreement (bcluding the related Confirmation).
S~ller grants to Buyer pursuant to the Option. (i) if "Physical Seulement" is specified to be
applicable to the Option, the right to cause the Underlying Swap Transaction to become
effective, (ii) if "Casb Settlement" is specified to be applicable to the Option, the right to
cause Seller to pay Buyer pursuant to Section 2(a)(i) of this Agreement the Cash Settlement
Amount. if any, in respect of the Underlying Swap Transaction on the Cash Settlement
Payment Date or (iii) if "Optional Termination" is specified to be applicable to the Option,
the right to cause the Optional Termination Date to bl:come the Termination Date and. if
so specified in the relatc~d Confirmation. the Final Exchange Date of the Related Swap
Transaction. The Underlying Swap Transaction. if any. shall not become effective unless
(i) "Physical Settlement" is specified to be applicable to the Option and (ii) the right to cause
that Underlying Swap Transaction to become effective has been exercised.


(e) Buyer may exercise the right or rights granted pursuant to the Option only by
delivering irrevocable notice (a "Notice of Exercise'") to Seller (which. notwithstanding any
other provision of this Agreement. may be delivered orally (including by telephone». The
Notice of Exercise must become effective during the Option Exercise Period and must
include the Exercise Terr1s. if any.







Cd) Buyer will. if "',vntten Con firmation" is specified to be applicable to the Option
or upon demand from Seller (which. notwithstanding any other provision of this Agreement.
may be delivered orally (including by telephone». (i) execute a written confirmation
confirming the substance of the Notice of Exercise and deliver the same to Seller or (ii) issue
a telex to Seller setting fcrth the substance of the Notice of Exercise_ Buyer shall cause such
etecuted written confirmation or telex to be received by Seller within one Local Banking
Day following the date that the Notice of Exercise or Seller's demand. as the case may be.
becomes effective. If nOl received within such time. Buyer will be deemed to have satisfied
its obligations under the immediately preceding sentence at the time that such executed
written confirmation or telex becomes effective.


(e) Any notice or c.ommunication given. and permitted to be given. orally (including
by telephone) in connection with the Option will be effective when actually received by the
recipient.


(.. ) For purposes of the determination of a Market Quotation for a Termin ated Transaction
that is identified as an Option. the quotatio:ns obtained from Reference Market-makers shall take
into account. as of the relevant Early Termination Date. the economic equivalent of the right Or
rights granted pursuant to that Option which are or may become exercisable.


(5) Notwithstanding the terms of Sections Sand 6 of this Agreement. if at any time and so
long ZiS one of the parties to this Agreement COX") shall have satisfied in full all its payment
obligations under Section 2(a)(i) ofthis Agreement and shall at the time have no future payment
obligations. whether absolute or contingent. under such Section. then unless the other
party (lOY") is required pursuant to appropriate proceedines to return to X ar otherwise returns
ta X upon demand orx any portian of any such payment, (a) the occurrence of an event described
in Sec:tion Sea) of this Agreement with respect to X or <tny Specified Entity of X shall not
constitute an Event ofDefaul1 or a Potential Event of Default with respect to X as lhe Defaulting
Party and (b) Y shall be entitled to designate an Early Terrnination Date pursuant to Section 6
of this Agreement only as a re:iUlt of the occurrence of a Termination Event set forth in (i) either
Section 5(b)(i) or 5(b)(ii) of this Agreement with respect to Y as the Affected Party or
Cii) Section 5(b)(iii) of this AI:reement with respect to Y as the Burdened Party.







FORM OF AMENDMENT
TO INTEREST RATE AND CURRENCY EXCHANGE AGREEMENT


dated as of May 6, 1998,


AIG FINANCIAL PRODUCTS CORP. and GOLDMAN SACHS CAPITAL MARKETS, L.P.
(Party A) (Party B)


have previously entered into that certain ISDA Master Agreement, dated as of October 17, 1990
(the "Agreement"), which Agreement includes the Schedule and all Confirmations exchanged
between the parties confirming the Transactions theretmder. The parties have now agreed to amend
the Agreement by this Amendment (this "Amendment").


Accordingly, the parties agree as follows:-


1. Amendment of the Agreement


Upon execution of this Amendment by both parties, the Agreement shall be and hereby is amended
to add the 1994 ISDA Credit Support Annex attached hereto (the "Annex") as part of the Schedule
and a Credit Support Document with respect to each party.


As used in the Agreement (including any Confirmation relating thereto), as amended by this
Amendment, the terms "ISDA Master Agreement", "this Master Agreement", "Agreement", this
Agreement", "herein", "hereinafter", "hereof', hereto" and other words of similar import shall mean
the Agreement as amended hereby, tmless the context otherwise specifically requires.


2. Part 1 Termination Provisions is hereby amended by adding the following:


"(13) In addition to the events specified in Part 5(b) Termination Events, it will be an Additional
Termination Event if American International Group, Inc. (in which case Party A will be the sole
Affected Party) or The Goldman Sachs Group, L.P. (in which case Party B will be the sole Affected
Party) has one or more outstanding issues of rated senior, tmsecured, unsubordinated debt ("Debt
Securities") and it fails to have at least one such issue with a rating of a least (A)(i) Baal or higher
as determined by Moody's Investors Service, Inc.; (ii) BBB+ or higher as determined by Standard
& Poor's Corporation or (iii) an equivalent investment grade rating determined by a nationally­
recognized rating service acceptable to both parties or (B) does not have any outstanding issues of


rated Debt Securitrt---Irl~ "'-.J
~ 1\ , (If!
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3. Representations


Each party represents to the other party that all representations contained in the Agreement
(including all representations set forth in the Annex) are true and accurate as of the date of this
Amendment and that such representations are deemed to be given or repeated by each party, as the
case may be, on the date of this Amendment.


4. ~~cellaneous


(a) Definitions. Capitalized terms used in this Amendment and not otherwise defined herein
shall have the meanings specified for such terms in the Agreement.


(b) Entire Agreement. This Amendment constitutes the entire agreement and understanding
of the parties with respect to its subject matter and supersedes all oral communication and prior
writings (except as otherwise provided herein) with respect thereto.


(c) Counterparts. This Amendment may be executed and delivered in counterparts (including
by facsimile transmission), each ofwhich will be deemed an original.


(d) Headings. The headings used in this Amendment are for convenience of reference only
and are not to affect the construction of or to be taken into consideration in interpreting this
Amendment.


(e) Governing Law. This Amendment will be governed by and construed in accordance with
the laws of the State ofNew York (without reference to choice oflaw doctrine).
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IN WITNESS WHEREOF the parties have executed this Amendment on the respective dates
specified below with effect from the date specified on the first page of this Amendment.


GOLDMAN SACHS CAPITAL MARKETS, LoP.


By: Goldman Sachs Capital Markets, L.P.
General Partner


By:~7~~
Nam D/lVIr vl~.n.~.Ii
Title: Treasurer


Date: \-\CM\ ~'3 lC\q'i


AIG FINANCIAL PRODUCTS CORP.


BY:~~\..
Name: ~~
Title:
Date: Ke.thleen M. Furlong


Vice President, Chief financial Officer
and Treasurer
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.(Bilateral Fonn) . (lSDA Agreements Subject to New York Law Only)


ISDA
InlematioUl swaps and Derivatives Associalion. Inc.


CREDIT SUPPORT ANNEX
to the Schedule to the


Interest Rate and Currency Exchange Agreement...................................................
October 17, 1990


dated as of ...•.•.•.....•..


between


("Party A") ("Party Bj


TIlls Annex supplements, forms part of, and is subject to, the above-referenced Agreement, is part of its Schedule
and is a Credit Support Document under this Agreement with respect to each party.


Accordingly, the parties agree as follows:-


Paragraph 1. Interpretation


(a) Definidons and Inconsistency. Capitalized terms not otherwise dermed herein or elsewhere in this
Agreement have the meanings specified pursuant to Paragraph 12, and all references in this Annex to Paragraphs '.
are to Paragraphs of this Annex. In the event of any inconsistency between this Annex and the other provisions
of this Schedule, this Annex will prevail. and in the event of any inconsistency between Paragraph 13 and the
other provisions of this Annex, Paragraph 13 will prevail.


(b) Secured Party and Pledgor. All references in this Annex to the "Secured Party" will be to either pany
when acting in that capacity and all corresponding references to the "Pledgor" will be to the other pany when
acting in that capacity; provided, however. that if Other Posted Support is held by a party to this Annex, all
references herein to that party as the Secured Party with respect to that Other Posted Support will be to that party
as the beneficiary thereof and will not subject that support or that party as the b<?neficiary. thereof to provisions


.. ,'. oflaw,generally relating..to~·~ 'arid secured·parties; ... , .:.. ", t', .... : ::•. :,: '.':'. ' .. : ......: ...:


:_ •• : •• '.~ :. : .';".~ ,: :., .. _ 4 :.~••• >. ':':" :~_".':'. :,:: ~: ", ~_ i· :-~; .• ~o ~. ~:'. .:.~' 0 .. ' .. " 0 o .•


Pa.ragraph ~. Se4:uri~ IDter:es(.~ '." ., .,~ .. .,:.. .... ~', ...'.
• " 4. • 0 • :. : '.: ~.. • • t" -".... ••• ' ., '." • . 0 • ~. "" 0 .~". : '. 0 •• 0 • ~ .. ': 00": .' ": •• •• ".. .... ". '.


Each pany, as .the·Ploogor~ he~by pledgeno the other party. is the Secured PartY', as.security. for its Obligauons,.
. anc{ gnints' to the Secured PartY a first priority continui,ng security interest in, lien:on ~d right of Set-off again:st


all ;Poste~C'.oHateraJ,TranSfem:d to or received by. the SecureQ Party hereunder. Vpon the Transfer by the Secw:ed
Party to the Pledgor MPOSted Collateral', the security U1teresfand lien'grant~ hereunder on that Posted Collateral
will be released immediately and, to the extent possible. without any further action by either party.
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Paragraph 3. Credit Support Obligations


(a) Deli,'ery AmounL Subject to Paragraphs 4 and 5, upon a demand made by the Secured Party on or
promptly following a Valuation Date, if the Delivery AmoUnt for that Valuation Date equals or exceeds the
Pledgor's Minimum Transfer Amount, then the Pledgor will Transfer to the Secured Party Eligible Credit Support
having a Value as of the date of Transfer at least equal to the applicable Delivery Amount (rounded pursuant to
Paragraph 13). Unless otherwise specified in Paragraph 13, the "Delivery Amount" applicable to the Pledgor for
any Valuation Date will equal the amount by which: .


(i) the Credit Support Amount


exceeds


(n) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party.


(b) Return Amount Subject to Paragraphs 4 and 5, upon a demand made by the Pledgor on or promptly
following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the Secured Party's
Minimum Transfer Amount, then the Secured Party will Transfer to the Pledgor Posted Credit Support specified
by the Pledgor in that demand having a Value as of the date ofTransfer: as close as practicable to the applicable
Return Amount (rounded pursuant to Paragraph 13). Unless otherwise' specified in Paragraph 13, the "Return
Amount" applicable to the Secured Party for any Valuation Date will equalthe amount by which:


(i) the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party


exceeds


(ii) the Credit Support Amount.


"Credit Support Amount' means, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the
Secured Party's ExpOsure for that Valuation Date plus (il) the aggregate ofall Independent Amounts applicable
to the Pledgor, ifany, minus (iii) all Independent..Amounts applicable to the Secured Party, ifany, minus (iv) the
Pledgor's Threshold; provided, however, that the Credit Support Amount will be deemed to be zero whenever
the calculation of Credit Support Amount yields a number less than zero.


Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions


(a) Conditions Pi-ecedent Each -Transfer obligation of the Pledgor under Paragraphs 3 and 5 and of the
Secured Party under Paragraphs 3, 4(d)(il), 5 and 6(d) is subject to the conditions precedent that:


(i) no Event ofDefault, Potential Event ofDefault or Specified Condition has occurred and is continuing
with respect to the other party; and


~


(ii) no Early Tennination Date for which any unsatisfied payment obligations exist has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the other party.


(b) Transfer Timing. Subject to P~graphs4{a) and 5 and unless otheIwise specified, if ade~ fQt.t1lC.;
.:: :.. "....... :.Tt$ris(er 9r:EJ:i~Jjl~ G~t~~~ ..orP~~ <::~t·S.~~·~ ~'by.··~·N.o~JCattQn T~~~~;~ ~~.~ .....


. .. ,.' :·Tra.nsfer.will.be made not rater tIwi the close QfbUsiness on the next Los::al.Busmess Day;ifa demand.l$ made:
,..';~'.: ." ~e~:~ Noii.fica~on. ~~~, then·the ~lev8nt1'riu1sferWill be:~ ri~t.lafer. thin the close..o~busine~on·the··: .... ~.'


. Second·Lcical B~~·Day th~~~. :.' •


(c) . Calculations. All calculations ofValue aitp Exposure forpwPoses ofParagraphS 3 and 6(d) will be· made "
by the ValulUion Agent as o"fthe Valuation Time. The Valuation Agent·will notify each party (or the other PartY,
if the Valuation Agent is a party) of its calculations not later than the Notification Time on the Local Business
Day following the applicable Valuation Date (or in the case ofParagraph 6(d). following the date of calculation).


. ~..
.'. : .
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(d) Substitutions.


(i) Unless otherwise specified in Paragraph 13, upon notice to the Secured Party specifying the items of
Posted Credit Support to be exchanged. the Pledgor may. on any Local Business Day. Transfer to the
Secured Pany substitute Eligible Credit Support (the "Substitute Credit Support"); and


(il) subject to Paragraph 4(a). the Secured Party will Transfer to the Pledgor the items of Posted Credit
Support specified by the Pledgor in its notice not later than the Local Business Day following the date
on which the Secured Party receives the Substitute Credit Support, unless otherwise specified in
Paragraph 13 (the "Substitution Date"); provided that the Secured Party will only be obligated to Transfer
Posted Credit Support with a Value as of the date of Transfer of that Posted Credit Support equal to the
Value as of that date of the Substitute Credit Support.


Paragraph S. Dispute Resolution


Ita party (a "Disputing Partyj disputes (I) the Valuation Agent's calculation ofa Delivery Amount or a Return
Amount or (In the Value of any Transfer of Eligible Credit Support Or Posted Credit Support, then (1) the
Disputing Party will notify the otherpany and the Valuation Agent (if the Valuation Agent is not the other party)
not later than the close of business on the Local Business Day following (X) the date that the demand is made
under Paragraph 3 in the case of (n above or (y) the date of Transfer in the, case of (m above. (2) subject to
Paragraph 4(a). the appropriate party will Transfer the undisputed amount to the other party not later thaIr the
close of business on the Local Business Day following (X) the date that the demand is made under Paragraph 3
in the case of (n above or (Y) the date ofTransfer in the case of(In above. (3) the parties will consult with each
other in an attempt to resolve the dispute and (4) ifthey fail to resolve the dispute by the Resolution Time. then:


(i) In the case of a dispute involving a Delivery Amount or Return Amount, unless otherwise specified
in Paragraph 13, the Valuation Agent will recalculate the Exposure and the Value as of the Recalculation
Date by:


(A) utilizing any calculations ofExpos'Ure for the Transactions (or Swap Transactions) that the parties
have agreed are not in dispute;


(8) calculating the Exposure for the Transactions (or Swap Transactions) in dispute by seeking four
actual quotations at mid·market from Reference Market·makers for purposes of calculating Market
Quotation, and taking the arithmetic average ofthose obtained; proVided that if four quotations are not
available for a particular Transaction (or Swap Transaction). then fewer than four quotations may be
used for that Transaction (or Swap Transaction); and if no quotations are available for a particular
Transaction (or Swap Transaction), then' the Valuation Agent's original calculations will be used for
that Transaction (or Swap Transaction); and


(C) utilizing the procedures specified in Paragraph 13 for calculating the Value, ifdisputed, ofPosted
Credit Support.


'. ' (ti) In th~ ~~~ o(a ~pute in\!O~V.ing the.V~ of ~y T~er.{)~Eligible Credit ~upp'ol1'of ~ost~ ..~:: .•....... " .
.• ' : ~ ":'. ..' Credit .S~pptt; th~ Valuation Agent ·will· ~il~.e· thcf Vallie 'as" o(the' date of Trabsfei: pUrsuant to :' .
" . '." Parag~ph .13..': .' . .... . . ..:. .'. <". " : ." :. ". ....' . '.'
<F~UO~g ~.'~~~1~.lati6~ ~uan~ to'this Pa~~h: 'the ~alUa1i~n A~ent ·Win·n~tU; ~'ach party (dr' the other


party. if the Valuation Agent is aparty) .not later than the Notification Time on the Local Busine.ss Day folloWing
·the, Resolu~on Time;. The appropriat~ party will: upon demand following tnat notice by the Valuation Agent or .
a resollition pursuant to (3) above and subject to Paragraphs 4(a) and 4(b), make the appropriate Transfer.
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Paragraph 6. Bolding and Using Posted CoUateral


(a) Can ofPosted CollateraL Without limiting the Secwed Party's rights under Paragraph 6(c), the Secured
Party will exercise reasonable care to aSsure the safe custody of all Posted Collateral to the extent required by
applicable law, and in any event the Secured Party will be deemed to have exercised reasonable care if it
exen:ises at least the same degree of care as it would exercise with respect to its own propeny. Except as
specified in the preceding sentence. the Secured Party will have no duty with respect to Posted Collateral.
including, without limitation, any duty to collect any Distributions, or enforce or preserve any rights pertaining
thereto.


(b) Eligibility to Hold Posted Collateral; Custodians.
<


(i) General. Subject to the satisfaction of any conditions specified in Paragraph 13 for holding Posted
Collateral. the Secured Party will be entitled to hold Posted Collateral or to appoint an agent (a
..Custodianj to hold Posted Collateral for the Secwed Party. Upon notice by the Secured Party to the
Pledgor of the appointment of a Custodian. the Pledgor's obligations to make any Transfer will be
discharged by making the Transfer to that Custodian. The holding of Posted Collateral by a Custodian
will be deemed to be the holding of that Posted Collateral by the Secured Party for which the Custodian
is acting.


(ii) Failure to Satisfy Condidons. If the Secured Party or its Custodian fails to satisfy any conditions
for holding Posted Collateral, then upon a demand made by the Pledgor, the Secured Party will, not later
than five Local Business Days after the demand. Transfer or cause its Custodian to Transfer all Posted
Collateral held by it to a Custodian that satisfies those conditions or to the Secured Party if it satisfies
those conditions.


(iii) Liability. The Secured Party will be liable for the acts or omissions of its Custodian to the same
extent that the Secured Party would be liable hereunder for its own acts or omissions.


(c) Use ofPosted CollateraL Unless otherwise specified in Paragraph 13 and without limiting the rights and
obligations ofthe parties under Paragraphs 3, 4(d)(ii), 5, 6(d) and 8, ifthe Secured Party is not a Defaulting Party
or an Affected Party with respect to a Specified Condition and no Early Termination Date has occuned or been
designated as the result ofan Event of Default or Specified Condition with respect to the Secured Party, then the
Secured Party will, notwithstanding Section 9-207 of the New York Uniform Commercial Code, have the right .
to:


(i) sell, pledge, rehypothecate, assign, invest, use, commingle or otherwise dispose of, or otherwise use
in its business any Posted Collateral it holds, free from any claim or right of any nature whatsoever of
the Pledgor, including any equity or right of redemption by the Pledgor, and


(ii) register any Posted Collateral in the name ofthe Se~d Party, its Custodian or a nominee for either.


For purposes of the obligation to Transfer Eligible Credit Support or Posted Credit Support pursuant to
Paragtapbs 3 and 5 and any rights or remedies authorized under this Agreement, the Secured Pa:nY will be


, dc;emcd to continu~ to hold all Posted Collateml~~ torcceiv.e Distrib.utionunade,thcr¢o~rCgard1essofwh~r" ,.
•,' ",0: :, ..;. the'S~d.~~,bas cxen;~d: any, rights With ~'to any'P~d.Collatcfa1 pUrsuant to Ii) or (ill abo~~. .


. ~ ~.. .... . .'... .. . .
• _. I. • .., .. ",


'0 . (~, ' Disirih~~ ,and' I.nterest· tlml!lln,·


(i) Distributions. subject to Paia~h 4(~), if the Secured Party receives or' is .deemed to receive
. ·Disttibutions on'a .LoC3J. Business Day, it will Transfer to the Pledgor not later than the folloWing LocaJ.
, Business Day any Distributions it receives or is deemed to reCeive to the extent that a Delivery Amount


would not be created or increased by thlu Transfer, as calculated by the Valuation Agent (and the date
of calculation will be deemed to be a Valuation Date for this purpose).


" .


, ..
·0 •
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(ti) Interest Amount. Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), in lieu
of any interest, dividends or other amounts paid or deemed to have been paid with respect to Posted
Collateral in the form of Cash (all of which may be retained by the Secured Party), the Secured Party
will Transfer to the Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that
a Delivery Amount would not be created or increased by that Transfer, as calculated by the Valuation
Agent (and the date of calculation will be deemed to be a Valuation Date for this purpose). The Interest
Amount or portion thereof not Transferred pursuant to this Paragraph will constitute Posted Collateral
in the fonn of Cash and will be subject to the security interest granted under Paragraph 2.


Paragraph 7. Events of Default


For purposes of Section 5(a)(iii)(I) of this Agreement, an Event of Default will exist with respect to a party if:


(i) that party fails (or fails to cause its Custodian) to make, when due, any Transfer ofEligible Collateral,
Posted Collateral or the Interest Amount, as applicable, required to be made by it and that failure
continues for two Local Business Days after notice of that failure is given to that party;


(ti) that party fails to comply with any restriction or prohibition specified in this Annex with respect to
any of the rights specified in Paragraph 6(c)'and that failure continues. for five Local Business Days after
notice of that failure is given to that party; or


(iii) that party fails to comply with or perform any agreement or obligation other than those specified
in Paragraphs 7(i) and 7(ii) and that failure continues for 30 days after notice of that failure is given to
that party.


Paragraph 8. Certain Rights and Remedies


(a) Secured Party's Rights andRemedies. Ifat any time (l) an Event ofDefault or Specified Condition with
respect to the Pledgor has occurred and is continuing or (2) an Early Termination Date has occurred or been
designated as the result of an Event of Default or Specified Condition with respect to the Pledgor, then, unless
the Pledgor has paid in full aU of its Obligations that are then due, the Secured Party may exercise one or more
of the following rights and remedies:


(i) all rights and remedies available' to a secured party under applicable law with respect to Posted
Collateral held by the Secured Party;


(ti) any other rights and remedies available to the Secured Party under the terms ofOther Posted Support.
if any;


(iii) the right to Set-off any amounts payable by the Pledgo~ with respect to any Obligations against any
Posted Collateral or the Cash equivalent of any Posted Collateral held by the Secured Party (or any
obligation of the Secured Party to Transfer that Posted Collateral); and


' ' . ,.' (iv}th~.·right.tQliquidate any Posted·Co~·heldby.the··-S~·PartytmougJi.~e opnOre·pqblic.
. '.:": ':'" .... ~ . :orpriV'ate sales·or Other disPOsitions wiili sUCh 'n~ice~ ifany~ ~ '~y tie re~d Under 8pplicalilb.la~,


.• .', '. free .from any cWm or right of any.n~w~ver~f the .PI~gor~ i.ncl~ng-any equity -or rigbt of . ,
". . redemption by. the' PI~gor (with'the Secured Party having the right to purchase- any or all of the Posted· .".


Collateral to be sold) a~ to apply the proceeds (or the Cash equivalent thereof) from the liquidation of
, the Po.sted Collateral to any amounts payable by the Pledgor with respect to any Obligations in that order
as the Secured Party may elect. .


Each party acknowledges and agrees that Posted CoUateral in the form of securities may decline speedily in value
and is of a type customarily sold on a recognized market, and, accordingly, the Pledgor is not entitled to prior
notice of any sale of that Posted Collateral by the Secured Party, except any notice that is required under
applicable law and cannot be waived.


,'I: • "; .......


'.
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(b) Pledgor's Rights and'Remedies. If at any time an Early Tennination Date has occurred or been
designated as the result of an Event of Default or Spec~ed Condition with respect to the Secured Party, then
(except in the case of an Early Tennination Date relating to less than all Transactions (or Swap Transactions)
where the Secured Party has paid in full all of its obligations that are then due under Section 6(e) of this
Agreement):


(i) the Pledgor may exercise all rights and remedies available to a pledgor under applicable law with
respect to Posted Collateral held by the Secured Party;


(li) the Pledgor may exercise any other rights and remedies available to the Pledgor under the terms of
Other Posted Support, if any;


(iii) the Secured Party will be obligated immediately to Transfer all Posted Collateral and the Interest
Amount "to the Pledgor; and


(iv) to the extent that Posted Collateral or the Interest Amount is not so Transferred pursuant to
(iii) above, the Pledgor may:


(A) Set-off any amounts payable by the Pledgor with resPect to any Obligations against any Posted
Collateral or the Cash equivalent of any Posted Collateral held b)' the Secured Party (or any obligation
of the Secured Party to Transfer that Posted Collateral); and


(B) to the extent that the Pledgor does not Set-off under (iv)(A) above, withhold payment of any
remaining amounts payable by the Pledgor with respect to any Obligations, up to the Value of any
remaining Posted Collateral held by the Secured Party, until that Posted Collateral is Transferred to
the Pledgor.


(e) Deficiencies and Excess Proceeds. The Secured Party will Transfer to the Pledgor any proceeds and
Posted Credit Support remaining after liquidation, Set-offancllor application under Paragraphs 8(a) and 8(b) after
satisfaction in full ofall amounts payable by the Pledgor with respect to any Obligations; the Pledgor in all events
will remain liable for any amounts remaining unpaid after any liquidation, Set-off andlor application under
Paragraphs 8(a) and 8(b).


(d) Final Returns. When no amounts are or thereafter may become payable by the Pledgor with respect lo'
any Obligations (except for any potential liability under Section 2(d) of this Agreement), the Secured Party will
Transfer to the Pledgor all Posted Credit Support and the Interest Amount, if any.


Paragraph 9. Representations


Each party represents to the other party (which representations will be deemed to be repeated as of each date on
which it, as the Pledgor, Transfers Eligible Collateral) that:


(i) it has the power to grant a security interest in and· lien on any Eligible Collateral it Transfers ~ the
Pledgor and has taken all necessary actions to authorize th~ granting of tha:t s~~ty, interest and ,li~n;


.."." 4 4... ~ •• , ...~.. • . ~. •• .":'•• ": .• ",. • ...- . '" , :... .... ".. ."::.. .... _.... ~ ·1•


.(ii) it is the' soie oWn~rof or otherwise,bas·the right.io .Tian$fer all Eligipl~ Collateral it TranSfers to~ ,
Sec~.Pat:tY hef!?\:lIld~r, free·and cle3{'ofany.seCtqity~~lien,·e~cunib~.oro~.er restrictions,
other than the securi~ interest and lien' granted' under PanwaPh 2;, . .


(iii) upon the Transfe! of any Eligible Collateral to tJte Secured Party un,der the terms of this Ann,ex-, the
Secured Party will have a valid and perfected flISt pnority security interest therein (assuming that any
central clearing corPoration or any third-party financial intermediary or other entity not within the control
of the Pledgor involved in the Transfer of that Eligible Collateral gives the notices and takes the action
required of it under applicable law for perfection of that interest); and


(iv) the performance by it of its obligations under this Annex will not result in the creation of any
security interest, lien or other encumbrance on any Posted Collateral other than the security interest and
lien granted under Paragraph 2.
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Paragraph 10. Expenses


(a) GeneraL Except as otherwise provided in Paragrapfis IO(b) and IO(c). each party will pay its own costs
and expenses in connection with performing its obligations under this Annex and neither party win be liable for
any costs and expenses incurred by the other party in connection herewith.


(b) Posted Credit Support. The Pledgor win promptly pay when due all taxes, assessments or charges of any
nature that are imposed with respect to Posted Credit Support held by the Secured Party upon becoming aware
of the same. regardless of whether any portion of that Posted Credit Support is subsequently disposed of under
Paragraph 6(c), except for those taxes, assessments and charges that result from the exercise of the Secured
Party's rights under Paragraph 6(c).


(c) Uquidation/Applicadon ofPosted Credit Support. All reasonable costs and expenses incurred by or on
behalf of the Secured Party or the Pledgor in connection with the liquidation and/or application of any Posted
Credit Support under Paragraph 8 will be payable. on demand and pursuant to the Expenses Section of this
Agreement. by the Defaulting Party or. if there is no Defaulting Party, equally by the parties.


Paragraph 11. Miscellaneous


(a) Default InteresL A Secured Party that fails to make. when due. any ,Transfer or Posted Collateral or the
Interest Amount will be obligated to pay the Pledgor (to the extent pennitted under applicable law) an amount
equal to interest at the Default Rate multiplied by the Value of the items of property that were required to be
Transferred. from (and including) the date that Posted Collateral or Interest Amount was required to be
Transferred to (but excluding) the date ofTransfer of that Posted Collateral or Interest Amount. This interest will
be calculated on the basis of daily compounding and the actual number of days elapsed.


(b) Further As~~rances. Promptly following a demand made by a party, the other party will execute. deliver,
me and record any financing statement, specific assignment or other document and take any other action that may
be necessary or desirable and reasonably requested by that party to create. preserve, perfect or validate any
security interest or lien granted under Paragraph 2. to enable that party to exercise or enforce its rights under this
Annex with respect to Posted Credit Support or an Interest Amount or to effect or document a release of a
security interest on Posted Collateral or an Interest Amount.


(c) Further Protection. The Pledgor will promptly give notice to the Secured Party of, and defend against;·
any suit. action. proceeding or lien that involves Posted Credit Support Transferred by the Pledgor or that could
adversely affect the security interest and lien granted by it under Paragraph 2. unless that suit, action. proceeding
or lien results from the exercise of the Secured Party's rights under Paragraph 6(c).


(d) Good Faith and Commercially Reasonable Manner. Perfonnance of all obligations under this Annex.
including, but not limited to. all calculations, valuations and detenmnations made by either party. will be made
in good faith and in a conunercially reasonable manner.


(e) Demands and Notices. All demands and notices made by a party under this Annex will be mad~ as
SIJC9ified.i~'d!.eNpti~.SectiOD:of this AgfeeQfent~ ex~Pt as oth~ pro:vided iii· PaniwaPh 13..~· '.


. . . ....(f) '; Spe~if;cado~s.ofCei1Qin·~att~~. AnYthin~~fe~~ ~o in'this .Alin~ as bein~'~ifi~ in'Paragrapii'
:~ i3 also may·be' specified in one or more ·ConfirmationS or· other doCunients and' this· Amiex· wilrbe construed' ..


accordingly. .
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Paragraph 12. Definitions


As used in this Annex:-


"Cash" means the lawful currency of the United States of America.


"Credit Support Amount" has ~e meaning specified in Paragraph 3.


"Custodian" has the meaning specified in Paragraphs 6(b)(i) and 13.


"Delivery Amount" has the meaning specified in Paragraph 3(a)..


"Disputing Party" has the meaning specified in Paragraph S.


"Distributions" means with respect to Posted COllateral other than Cash. aU principal. interest and other payments
and distributions of cash or other property with respect thereto. regardless of whether the Secured Party has
disposed of that Posted Collateral under Paragraph 6(c). Distributions will not" include any item of property
acquired by the Secured Party upon any disposition or liquidation of.Posted Collateral or. with respect to any
Posted Collateral in the form of Cash. any distributions on that collateral. unless otherwise specified herein.


"Eligible Collateral" means. with respect to a party. the items. if any,' Specified as such for that party in
Paragraph 13.


"Eligible Credit Support" means Eligible Collateral and Other Eligible"Suppon.


"Exposure" means for any Valuation Date or other date for which Exposure is calculated and subject to
Paragraph 5 in the case of a dispute. the amount, if any, that would be payable to a party that is the Secured
Party by the other party (expressed as a positive number) or by a party that is the Secured Party to the other patty
(expressed as a negative number) pursuant to Section 6(e)(ii)(2)(A) of this Agreement as if all Transactions (or
Swap Transactions) were being tenninated as of the relevant Valuation Time; provided that Market Quotation
will be determined by the Valuation Agent using its estimates at mid-market of the amounts that would be paid
for Replacement Transac~ons (as that term is defined in the defmition of "Market Quotationj.


"Independent Amount" means. with respect to a party, the amount specified as such for that party in Paragraph,
13; if no amount is specified. zero.


"Interest Amount" means, with respect to an Interest Period, the aggregate sum of the amounts of interest
calculated for each day in that Interest Period on the principal amount of Posted Collateral in the form of Cash
held by the Secured Party on that day. determined by the Secured Party for each such day as follows:


"


(x) the amount of that Cash on that day; multiplied by


(y) the Interest Rate in effect for that day; divided by"


(z) 360.


""Interest Perio";r ml:llns" the period from (and including)' the last~ Business Day on whiCh an Iilte'mst
Amount waS Transferred(or. if no lntere:St Amount has ye~'been Transferred. the:Local BuSinesS Day On which"
Posted Collaterai in the form of Cash was Transferred to or received by the SeclU"CCd Party) to (but eXcluding)
the Local Business Day on which ~e current Interest Amount is to be Transferred.


"Interest Rate" means the rate specified in Paragraph 13.


"Local Business Day". unless otherwise specified in Paragraph 13. has the meaning specified in the Defutitions
Section of this Agreement. except that references to a payment in clause (b) thereof will be deemed to include
a Transfer under this Annex.
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"Minimum Transfer Amount" means, with respect to a party, the amount specified as such for that party in
Paragraph 13; if no amount is specified, ,zero.


"Notification lime" has the meaning specified in Paragraph 13.


"Obligations" means, with respect to a party, all present and future obligations ofthat party under this Agreement
and any additional obligations specified for that party in Paragraph 13.


"Other Eligible Support" means, with respect to a party, the items, if any, specified as such for that party in
Paragraph 13.


"Other Posted Support" means all Other Eligible Support Transferred to the Secured Party that remains in effect
for the benefit of that Secured Party.


"Pledgor" means either party, when that party (I) receives a demand for or is required to Transfer Eligible Credit
Support under Paragraph J(a) or (ti) has Transferred Eligible Credit Support under Paragraph J(a).


"Posted Collateral" means all Eligible Collateral, other property. Distributions. and all proceeds thereofthat have
been Transferred to or received by the Secured Party under this Annex and not Transferred to the Pledgor
pursuant to Paragraph 3(b). 4(d)(il) or 6(d)(i) or released by the Secured Party under Paragraph 8. Any Imerest
Amount or portion thereof not Transferred pursuant to Paragraph 6(d)(ii) win constitute Posted Collateral in the
form of Cash.


"Posted Credit Support" means Posted Collateral and Other Posted Support.


"Recalculation Date" means the Valuation Date that gives rise to the dispute under Paragraph 5; provided,
however, that ifa subsequent Valuation Date occurs under Paragraph J prior to the resolution of the dispute, then
the "Recalculation pate" means the most recent Valuation Date under Paragraph 3.


"Resolution Time" has the meaning specified ~n Paragraph 13.


"Return Amount" has the meaning specified in Paragraph 3(b).


"Secured Party" means either party. when that party (i) makes a demand for or is entitled to receive Eligible
Credit Support under Paragraph 3(a) or (ii) holds or is deemed to hold Posted Credit Support.


"Specified Condition" means. with respect to a party. any event specified as such for that party in Paragraph 13.


"Substitute Credit Support" has the meaning specified in Paragraph 4(d)(i).


"Substitution Date" has the meaning specified in Paragraph 4(d)(ii).


"Thresholtf" means, with respect to a party, the amount specified' as such for that party in Paragraph 13; if no
amount is specified, zero.


"Transfer" means. with respect to any Eligible Credit Support, Posted Credit Support or Interest Amount, and
in accordance with the instructions of the Secured Party. P~edgor or Custodian. as applicable:


(i) in the case of Cash, payment or delivery by wire transfer into one or more bank accounts specified
by the recipient; .


(ii) in the case of certificated securities that cannot be paid or delivered by book~.mtry. payment or
.delivery in appropriate physical fonn to the recipient or its account accompanied by any duly executed
instnunents of transfer, assignments in blank, transfer tax stamps and any other documents necessary to
constitute a legally valid transfer to the recipient;


(iii) in the case ofsecurities that can be paid or delive'red by book-entry, the giving of written instroctions
to the relevant depository institution or other entity specified by the recipient. together with a written
copy thereof to the recipient, sufficient if complied with to result in a legally effective transfer of the
relevant interest to the recipient; and


(iv) in the case of Other Eligible Support or Other Posted Support, as specified in Paragraph 13.
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"Valuation Agent" has the meaning specifi~ in Paragraph 13.


"Valuadon Date" means each date specified in or otherwise determined pursuant to Paragraph 13.


"Valuadon Percentage" means, for any item of Eligible Collateral, the percentage specified in Paragraph 13.


"Valuadon Time" has the meaning specified in Paragraph 13.


"Value" means for any Valuation Date or other date for which Value is calculated and subject to Paragraph 5
in the case of a dispute, with respect to:


(i) Eligible Collateral or Posted Collateral that is:


(A) Cash, the amount thereof; and


(B) a security, the bid price obtained by the Valuation Agent multiplied by the applicable Valuation
Percentage, if any;


(ii) Posted Collateral that consists of items that are not specified as Eligible Collateral, zero; and


(iii) Other Eligible Support and Other Posted Support, as specified in Paragraph 13.
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CREDIT SUPPORT ANNEX


to the Schedule to the


Interest Rate and Currency Exchange Agreement


dated as of October 17, 1990


between


Goldman Sachs
Capital Markets, L.P.


("Party B")


and AIG Financial
Products Corp.


("Party A")


Paragraph 13. Elections and Variables


(a) Security Interest for "Obligations". The term "Obligations" as used in this
Annex includes the following additional obligations:


With respect to Party A: Not Applicable.


With respect to Party B: Not Applicable.


(b) Credit Support Obligations.


(i) Delivery Amount, Return Amount and Credit Support Amount


(A) IIDelivery Amount" has the meaning specified in Paragraph 3(a).


(B) IIReturn Amount" has the meaning specified in Paragraph 3(b).


(C) "Credit Support Amount" has the meaning specified in Paragraph
3, except that if an Independent Amount is specified for a party, the Credit
Support Amount for such party shall never be less than the Independent
Amount.
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(ii) Eligible Collateral. The following items will qualify as "Eligible Collateral"
for the party specified:


Party A


(A) Cash [Xl


(B) negotiable debt obligations [Xl
issued by the U.S. Treasury
Department having an original
maturity at issuance of not
more than one year ("Trea-
sury Bills")


(C) negotiable debt obligations [Xl
issued by the U.S. Treasury
Department having an original
maturity at issuance of more
than one year but not more
than 10 years ("Treasury Notes")


(D) negotiable debt obligations [Xl
issued by the U.S Treasury
Department having an original
maturity at issuance of more
than 10 years ("Treasury Bonds")


(E) negotiable debt obligations [Xl
which are issued and/or
guaranteed as to both principal
and Interest by the Federal Home
Loan Mortgage Corporation
("FHLMC"), the Federal National
Mortgage Association ("FNMA"),
or the Government National Mort­
gage Association ("GNMA"),
including mortgage-backed
securities, collateralized
mortgage
obligations and REMICs (collectively,
"Agency Securities"), but excluding
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Party B


[Xl


[Xl


[Xl


[Xl


[Xl


Valuation
Percentage


100%


100%


100%


100%


95%







interest only securities, principal only
securities and residual interests.


(iii) Other Eligible Support. The following items will qualify as "Other Eligible
Support" for the party specified: none.


(iv) Thresholds.


(A) "Independent Amounf' means with respect to Party A: None,
unless otherwise agreed to in writing by Party A and Party B.


"Independent Amount" means with respect to Party B: None,
unless otherwise agreed to in writing by Party A and Party B.


(B) "Threshold" means with respect to Party A: See Table I attached
hereto.


"Threshold" means with respect to Party B: See Table I attached
hereto.


(C) "Minimum Transfer Amount" means with respect to a party,
$100,000; provided, however, that if an Event of Default has
occurred and is continuing with respect to a party, the Minimum
Transfer Amount with respect to such party shall be zero provided,
further, however, that if a Secured Party is holding Posted Credit
Support and the Credit Support Amount for that Secured Party is, or
is deemed to be zero at the time and, but for its Minimum Transfer
Amount, that Secured Party would be required to make a Transfer to
the Pledgor under Paragraph 3(b), the Minimum Transfer Amount for
that Secured Party will be zero.


(D) Rounding. The Delivery Amount and Return Amount will be
rounded up and down, respectively, to the nearest integral multiple
of $10,000.


(c) Valuation and Timing.


(i) "Valuation Agent" means, for purposes of Paragraphs 3 and 5, the
party making the demand under Paragraph 3; for purposes of
Paragraph 6(d), the Secured Party receiving or deemed to receive
the Distributions or the Interest Amount, as applicable; and for
purposes of Paragraph 4(d), the Secured Party for purposes of
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calculating the Value in connection with substitutions.


(ii) "Valuation Date" means each New York Banking Day.


(iii) "Valuation Time" means the close of business in the city of the
Valuation Agent on the Local Business Day before the Valuation
Date or date of calculation, as applicable; provided that the
calculations of Value and Exposure will be made as of approximately
the same time on the same date.


(iv) "Notification Time" means no later than 1:00 p.m., New York time,
on a Local Business Day; provided, however, that the Valuation
Agent will only give notice of its calculations to a party upon request
by such party.


(d) Conditions Precedent and Secured Party's Rights and Remedies. The
following Termination Event(s) will be a "Specified Condition" for the party specified (that
party being the Affected Party if the Termination Event occurs with respect to that party):
With respect to Party A and Party B, Credit Event Upon Merger, Additional Termination
Event and Illegality.


(e) Substitution.


(i) "Substitution Date" has the meaning specified in Paragraph 4(d)(ii).


(ii) Consent. The Pledgor is not required to obtain the Secured Party's
consent for any substitutions pursuant to Paragraph 4(d).


(f) Dispute Resolution.


(i) "Resolution Time" means 1:00 p.m., New York time, on the Local
Business Day following the date on which the notice is given that gives rise
to a dispute under Paragraph 5.


(ii) ''Value''. For the purpose of Paragraph 5(i)(C) and 5(ii), the Value of
Posted Credit Support will be calculated as follows:


(A) The Value of Cash will be the face amount thereof, multiplied by the
applicable Valuation Percentage.


(B) With respect to any Treasury Bills, Treasury Notes, Treasury Bonds
or Agency Securities (referred to herein as "Securities"), the sum of
(I) (x) the mean of the high bid and low asked prices quoted on such
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date by any principal market maker for such Securities chosen by the
Disputing Party, or (y) if no quotations are available from a principal
market maker on such date, the mean of such high bid and low
asked prices as of the day, next preceding such date, on which such
quotations were available, plus (II) the accrued interest on such
Securities (except to the extent Transferred to a party pursuant to
any applicable provision of this Agreement or included in the
applicable price referred to in (I) of this clause (B» as of such date,
multiplied by the applicable Valuation Percentage.


(iii) "Alternative". The provisions of Paragraph 5 will apply.


(g) Holding and Using Posted Collateral.


(i) Eligibility to Hold Posted Collateral; Custodians. Party B and its
Custodian will be entitled to hold Posted Collateral pursuant to Paragraph
6(b), provided that the following conditions applicable to it are satisfied:


(A) Party B is not a Defaulting Party.


(B) No Specified Condition has occurred and is continuing with respect
to Party B.


(C) Posted Collateral is held only in the United States.


(D) The Custodian is a party acceptable to Party A; provided, however,
that, the Custodian shall be deemed acceptable if it has assets of at
least $10 billion and a long-term debt or deposit rating of at least Baa2
from Moody's Investor Services and BBB from Standard and Poor's
Corporation.


Initially, the Custodian for Party B is Bank of New York via an account held
through Goldman, Sachs &Co.


Party A and its Custodian will be entitled to hold Posted Collateral pursuant to
Paragraph 6(b), provided that the following conditions applicable to it are satisfied:


(A) Party A is not a Defaulting Party.


(B) No Specified Condition has occurred and is continuing with respect
to Party A.


(C) Posted Collateral is held only in the United States.
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(D) The Custodian is a party acceptable to Party B; provided, however,
that, the Custodian shall be deemed acceptable if it has assets of at
least $10 billion and a long-term debt or deposit rating of at least Baa2
from Moody's Investor Services and BBB from Standard and Poor's
Corporation.


The Custodian for Party A is to be provided in writing by Party A.


(ii) Use of Posted Collateral. The provisions of Paragraph 6(c) will apply to
Party A and Party B.


(h) Distributions and Interest Amount


(i) Interest Rate. The "Interest Rate" will be the overnight UBOR rate in effect
for such day as set forth opposite the caption "O/N" under the headings
"Euro-Dollar" and "Ask" on Telerate Page 4756 as of 11 :00 a.m., New York
time, on such day.


(ii) Transfer of Interest Amount The Transfer of the Interest Amount will be
made on the last Local Business Day of each calendar month and on any
Local Business Day that Posted Collateral in the form of Cash is
Transferred to the Pledgor pursuant to Paragraph 3(b).


(iii) Alternative to Interest Amount Not Applicable.


(i) Additional Representations. none


m Other Eligible Support and Other Posted Support.


(i) "Value" with respect to Other Eligible Support and Other Posted
Support means: Not Applicable.


(ii) "Transfer" with respect to Other Eligible Support and Other Posted
Support means: Not Applicable.


(k) Demands and Notices.


All demands, specifications and notices under this Annex will be made pursuant to
the Notices Section of this Agreement, unless otherwise specified here:
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With respect to Party B:


With respect to Party A:


(I) Addresses for Transfers.


85 Broad Street
New York, New York 10004
Tel.: (212) 902-5774/0252
Fax: (212) 902-0996
Attn: Swap Operations


100 Nyala Farm
Westport, CT 06880
Fax: 203-222-4780
Attn: Chief Financial Officer
With a copy to the General Counsel
at the same address and fax number


Party A:


Party B:


(m) Other Provisions:


To be specified by Party A in writing.


To be specified by Party B in writing.


(i) "Business Day". All references to "Local Business Day" in this Annex have the
meaning specified for the term "Business Day" in the Definitions Section of this
Agreement, except that references to a payment in clause (b) thereof will be
deemed to include a Transfer under this Annex.


(ii) "Exposure". The definition of "Exposure" in this Annex is modified to change
the reference to 6(e)(ii)(2)(A) to be a reference to Section 6(e)(ii), with the
determination of "Settlement Amount" to be made on the basis of paragraph (a)
thereof.
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IN WITNESS WHEREOF the parties have executed this Annex as of the date
specified on the first page hereof.


GOLDMAN SACHS CAPITAL MARKETS, L.P.


By: Goldman Sachs Capital Markets, Inc.,
General/,


By iZ--a r-- '
N. e: D/w!r \,'IN!\R
Title: Treasurer


AIG FINANCIAL PRODUCTS CORP.


Kethleen M. Furlong
Vice President. Chic1 ,).
and Treasurer
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TABLE I: PARTY A AND PARTY B THRESHOLDS


"Threshold" means with respect to Party A and Party B, the amount determined on the
basis of the lower of the Long Term Debt Ratings in the Table set forth below; prOVided,
however, that if (i) a party has no Long Term Debt Ratings or (ii) an Event of Default has
occurred and is continuing with respect to such party, such party's Threshold shall be
zero.


S&P Moody's $
Threshold


AAA Aaa 100,000,000


AA+ Aa1 75,000,000


AA Aa2 75,000,000


AA- Aa3 75,000,000


A+ A1 50,000,000


A A2 50,000,000


A- A3 50,000,000


BBB+ Baa1 0


BBB Baa2 0


BBB- Baa3 0


below BBB- below Baa3 0


As used above:


"Long Term Debt Ratings" means the rating assigned by either S&P or Moody's to the
long-term, unsecured, unsubordinated indebtedness of the Credit Support Provider of
Party B or the Credit Support Provider of Party A, as the case may be.


"S&P" mean Standard & Poor's Rating Group, a division of McGraw-Hili, Inc., including
any official successor to S&P.


"Moody's" means Moody's Investors Service, Inc. including any official successor to
Moody's.


"Credit Support Provider of Party B" means The Goldman Sachs Group, L.P.


"Credit Support Provider of Party A" means American International Group, Inc.
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AMENDMENT TO THE INTEREST RATE AND CURRENCY EXCHANGE
AGREEMENT AND CREDIT SUPPORT ANNEX


DATED AS OF OCTOBER 17, 1990


This amendment dated as of March 28,2001, between AIG Financial Products Corp. (the
"Counterparty") and Goldman Sachs Capital Markets, L.P. ("GSCM");


WITNESSETH


WHEREAS, the Counterparty and GSCM are parties to that certain Interest Rate and Currency
Exchange Agreement and Credit Support Annex dated as of October 17, 1990 (the "Swap
Agreement"); and


WHEREAS, the Counterparty and GSCM desire to modify and amend certain of the terms and
provisions of the Swap Agreement schedule;


NOW, THEREFORE, the parties agree as follows:


1. The parties agree that Paragraph (b)(ii)(E) of Paragraph 13 of the Credit Support Annex is
amended to read in its entirety as follows:


(ii) Eligible Collateral: The following items will qualify as "Eligible Collateral" for
the Party Specified:


Party A


(E) negotiable debt obligations X
which are issued and/or
guaranteed as to both principal
and Interest by the Federal Home
Loan Mortgage Corporation
("FHLMC"), The Federal National
Mortgage Association ("FNMA"),
or the Government National
Mortgage Association ("GNMA"),
Including Mortgage-backed
securities and REMICs
(collectively, "Agency Securities"),
but excluding interest only securities,
principal only securities and residual interests.


Party B


X


Valuation
Percentage


98%







Title:


2. The parties agree that Paragraph (h) of Paragraph i3 of the Credit Support Annex is amended
to read in its entirety as follows:


"(h)" Djstributjons and Interest Amount


(i) Interest Rate. The Interest Rate for any day means the Federal Funds
Overnight Rate. For the purposes hereof, "Federal Funds Overnight Rate"
means, for any day, an interest rate per annum equal to the rate published as
the Federal Funds Effective Rate that appears on Telerate Page 118 for such
day.


3. Both parties agree that the representations set forth in Section 3 of the Swap Agreement and in
the schedule thereto will be deemed to be repeated on the date hereof as if set forth in full herein
and that all references therein to the Agreement shall be deemed to refer to this Amendment.


4. As specifically modified by this Amendment, all of the terms and provisions of the Swap
Agreement are hereby reaffirmed in every respect and shall remain in full force and effect.


5. This Amendment will be governed by and construed in accordance with the law of the
State of New York.


6. This Amendment may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if the signatures thereto and hereto were upon the same
instrument.


IN WITNESS WHEREOF, the parties have caused this Amendment to be executed and
delivered by their respective authorized officers as of the date appearing in the first paragraph
above.


AIG FINANCIAL PRODUCTS CORP.


Kathleen M. Furlong
Vice President, Chief Financial Officer


GOLDMAN sA<!f!fSrel'FiTAL MARKETS, L.P.
By: Goldman Sachs Capital Markets, L.L.c.


General Partner


'(r







AMENDMENT AGllliEMENT


dated as of 16 NOveOlber 2006 among:


AIG FINANCIAL PRODUCTS CORP. (AIO-FP)


ANO


GOLDMAN SACHS CAPITAL l\1AR.Kf,iS, L.P.


l. Amendment


With effet:t from 16 Novemher 2006. lhl~ parties hereto agree to amend the Schedule
to the T$f}A Interest Rate and Currency Exchange Ag,c(:m(~nl dalctl as of 17 Ol:tober
1990 as follows:


(a) in Part 4(5) of the Schednle. the notice tlc·tails for AIG-FP are replaced in their
entirety with Ute following:


"Address:


Attention:


J1llC!:imile No.:
Tete.phone No:


AIG Financial Product" Corp.
50 Danhury Road
Wiltoil, Conneclicut 06897-4444
USA


Chief Financial Officer (with a. copy to the General
Counsel)


+1(203) 222-4780
+1(203) 2224700"; ~md


(b) the following is added a.Iii a new paragr<'lph at the end of Part 5 of the Schedule:


"Wolvcr of .Iury Triw Right


EACH PARTY HEREBY WAIVES, TO rHE FULLEST EXTENT
PERMl'ITED BY APPUCABLE LAW. ANY H.10HT THAT IT MAY
HAVE TO A TRIAL BY JURY IN RESPBCT OF ANY PROCEEDING.
Each party hereby (i) certifies that no repre.llCllmrJve. agenl or allomcy or the
oilier has represented. expressly or otherwise, that the other would not. in rhe
event of a Pro!.;eeding, seek to enforce lhe ft.m~going waiver and
(ii) acknowledges that it na:s bt'.cn induce.d to enter into this Agreement I,y.
among other things, the mumal waivtrs and ccnifications in this pardgl"aph."


2. Definiliuns.


Terms defined in the ISDA Interest Rate and Currency Exchange Agreement as
published in 1987 by the IUlcrnalional Swaps and Derivatives Association. Inc" (the
/987 ISDA Agreement) are used herein as so defined, unh:ss oLherwise provided
herein.







3. Repre:senlutiumi and Warr"mties.


On the dtlte of this A!o:,'Teement. Meh of tbc partie:; makes to the other Those
r~~prcsenta.tions and warranties set forth in Section 3(a) of the 1987 ISDA Agreement
WiTh references in such S~ction to "this Agreement" or "any Credit Support
Document" being dccrm...d re·ferences [0 thi~ Agreement alone.


4. Counterparts.


This Agreement (and each amendmcnf~ modification awl waiver in respect of it) may
b-.: l::xccuted and delivered in (:ountc.rparts (including by facsimile tl'llnsmissl<lII), each
of which will be decllleu an original.


S. Costs and Expenses.


The parties will each PllY IhGir own costs and expen!\es (including kgal fCt:S) illcllm~(]


in connection with lhb Agreement and as a result of the negotiation, preparation and
cxceution of this Agl'eemt~nl.


6. Amendmcntll.


No fimendmcnl, modification or waiver in respect uf llti:; Ae."fecment will he effective
unless in writing (including a writing evidenced by a fac~imik Iran~rni:;sion) and
executed by each of lhl: partie~ or confinncd by an exchange of telexes or electronic
messages on an electronic mcssat,rtng system.


7. (io\'ecning Low.


This Agreement will be governed hy and constmcd in aocord~Jl~ with the laws of Ihe
Stal(: of New York.


8. Jurisdiction.


The temlS of Se~tiou 13(b) of the 1987 lSDA Agreemcnt shall apply to this
Agn::crmmt with references ill such Section to "this Agreement" heing deemed
reference~ to this Agreement alone.


rONI12~UU7J2 IWKI.!~ll







IN WiTNESS WIiF.RRQF the parties have ex~uted this Agreement on the rt~spcelivG


date... spccifk:u below with effect from and indudiug 16 November 2006.


AlG FfN7J\L PRODUCTS CORP.


// ---'-
J!
~l...,..
'fide: J n Uebergall


/0ate; ging Director
// nO\) e:-tilbe-r- iG\cX~
I/


l


I,ON IIJ9207fl 1.162l11-oon


GOLDMAN SACHS CA.PJTAL
MARKETS. L.P.


~...._~..
By: :. ;:~ .: ~; ..
Name~ 0
Till\;: j SUSAN RUOOV
Date; I vice PRESIDENT


e Q'-- ..- -~. --"""'"
' "-""'" _. -


:WO~~ 82:St 9002-St-~ON












EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


December 13, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-INVA Notes


REF. NUMBER: BUUQ511150


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "CDS Transaction"
and together with the Credit Derivative Transactions entered into on December 13, 2005 with
respect to (x) the Class A-IV Notes (the "Class A-IV CDS Transaction") and (y) the Class A­
INVB Notes (the "Class A-INVB CDS Transaction"), the "Three CDS Transactions") between
AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty").
The time at which this Transaction was entered into is available on request. If you have any
questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial Products
Corp. This letter agreement constitutes a "Confirmation" as referred to in the Agreement
specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture (the "Indenture"), dated as of December 13, 2005
among Broderick CDO 1 Ltd. ("Issuer"), Broderick CDO 1 Corp. ("Co-Issuer") and JPMorgan
Chase Bank, National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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December 13,2005.


December 13, 2005.


January 3, 2043.


The earliest to occur of: (i) the Scheduled Termination







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Date, (ii) the Optional Tennination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Tennination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions, if and to the extent applicable. For the
avoidance of doubt, no tennination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a tennination of this Transaction pursuant to the
designation of an Optional Tennination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Tennination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
detennining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of detennining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 1.4 of the Credit
Derivatives Definitions, shall apply to any date referred
to in this Confinnation that falls on a day that is not a
Business Day).


Broderick CDO 1 Ltd.


Reference Obligation:
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Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN:


2


Broderick CDO 1 Ltd.
Class A-INVA Notes
January 3, 2043
LIBOR (as defined in the Indenture)
+0.27%.
112021AB61







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:
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USl1202lAB62
Original Issue Amount: USD 354,750,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the product of (i) 354,500/354,750 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date, after giving effect
to any repayments of principal by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided, that, the Notional Amount shall not
exceed USD 354,500,000 (minus any repayment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date the Notional
Amount is equal to USD 354,500,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


January 3, April 3, July 3 and October 3 of each calendar
year of each year, commencing on April 3, 2006 up to
and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of the Three CDS Transactions for
any reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
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4. Floating Payments:


Floating Rate Payer
Calculation Amount:


Fixed Amounts for the Three CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) the product of (x) USD 250,000 plus
USD 354,500,000 plus the maximum aggregate principal
balance of the Class A-INVB Notes outstanding in
respect of the Three CDS Transactions as of any date
during the period commencing on and including the
Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Class A-INVB Notes after
the Effective Date (whether as prepayment, redemption
or amortization) (the "Maximum Balance") and (y)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of the three
Confirmations in respect of the Three CDS Transactions.
The parties agree that the Makewhole to Seller shall be
treated as Unpaid Amounts and not as a termination
payment. For the avoidance of doubt, "maximum
aggregate principal balance" means, with respect to the
Reference Obligation under the Transaction in relation to
the Class A-INVB Notes, the aggregate amount of
Advances (as defined in the Indenture) for such
Reference Obligation.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:
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Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 ofthe
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.
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The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
a Deliverable Obligation under this Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
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the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders in accordance with Section 8.2(a)-(i) of the Indenture
(each a "Material Change"), in each case, to the extent such amendment,
modification, variation, waiver or consent is approved or otherwise caused to be
effected in contravention of the preference of Seller as notified to Buyer.
Notwithstanding the foregoing, the Reference Obligation shall also be deemed to
be an Amended Reference Obligation hereunder in the event the "Reference
Obligation" under the Transaction with Reference Number BUUQ511I90
between Seller and Buyer (the "Related Transaction") is deemed to be an
"Amended Reference Obligation" pursuant to the terms of such Related
Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:
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Not Applicable.
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Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be detennined in accordance with the following fonnula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as detennined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be detennined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating l


Aaa/AAA" Aal/AA+ Aa2/AA Aa3/AA- Al/A+ or below
Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-tenn unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700
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Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:
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Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.
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Optional Termination Date:
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The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms ofthe
Indenture thereof is inconsistent with the Seller
Response.
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Makewhole to Buyer:
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On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-IV CDS
Transaction and the Class A-lNVB CDS Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in January 2014. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the
outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confinn that the foregoing correctly sets forth the tenns of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Cannine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By:-----------
Name:
Title:


[Broderick CDS Confinnation I]


BY:~_'I!---------,,-t--.Jb4. .....~~,,---__
Name: Adam E. Budnick
Title: Vice President







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by sigoing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne DUllea; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:.,...,--- _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


Mt~ h-1t:-r
/'.xe(&17&-It:. tJ.Ht"c/Uz •


By:_--L.:.....:c::.........~ _
Name:
Title:


[Broderick CDS Confmnation I]
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AnnexA


Period Applicable Amortization
Commendne Percentaee


December 13,2005 100.00%
April 3,2006 99.79%
July 3, 2006 99.53%


October 3, 2006 99.26%
January 3, 2007 99.01%


April 3,2007 98.77%
July 3, 2007 98.42%


October 3, 2007 97.97%
January 3, 2008 97.54%


Apri13,2008 97.19%
July 3, 2008 96.74%


October 3, 2008 94.51%
January 3, 2009 91.15%


April 3, 2009 85.55%
July 3, 2009 80.14%


October 3, 2009 74.86%
January 3, 2010 70.41%


April 3,2010 65.07%
July 3, 2010 62.93%


October 3, 2010 60.83%
January 3, 2011 58.17%


April 3, 2011 54.22%
July 3, 2011 51.68%


October 3, 2011 48.67%
January 3, 2012 45.66%


April 3,2012 42.82%
July 3, 2012 36.63%


October 3, 2012 34.82%
January 3, 2013 33.07%


April 3, 2013 31.59%
July 3, 2013 26.75%


October 3, 2013 23.01%
January 3, 2014 0.00%







DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


December 13, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction: Class A-IV Notes


REF. NUMBER: BUUQ511190


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transactions entered into on December 13,2005 with respect
to (x) the Class A-INVA Notes (the "Class A-INVA CDS Transaction") and (y) the Class A­
INVB Notes (the "Class A-INVB CDS Transaction"), the "Three CDS Transactions") between
AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty").
The time at which this Transaction was entered into is available on request. If you have any
questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial Products
Corp. This letter agreement constitutes a "Confirmation" as referred to in the Agreement
specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture (the "Indenture"), dated as of December 13, 2005
among Broderick CDO 1 Ltd. ("Issuer"), Broderick CDO 1 Corp. ("Co-Issuer") and JPMorgan
Chase Bank, National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
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December 13,2005.


December 13,2005.


January 3, 2043.







Date:


Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


The earliest to occur of: (i) the Scheduled Termination
Date, (ii) the Optional Termination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Termination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions, if and to the extent applicable. For the
avoidance of doubt, no termination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a termination of this Transaction pursuant to the
designation of an Optional Termination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Termination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
determining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 1.4 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).


Broderick CDO I Ltd.


Reference Obligation:
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Primary Obligor:
Class:
Maturity:
Coupon:


2


Broderick COO I Ltd.
Class A-IV Notes
January 3, 2043
LIBOR (as defined in the Indenture)
+ 0.27%.







CUSIP/ISIN: 112021AASI
USl12021AAS9


Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:


3. Makewhole to Seller:
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Original Issue Amount: USD 250,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date, after
giving effect to any repayments of principal by the
Reference Entity in respect of the Reference Obligation
on and prior to such date; provided, that, the Notional
Amount shall not exceed USD 250,000 (minus any
repayment of principal) unless agreed in writing by AIG­
FP. For the avoidance of doubt, on the Effective Date
the Notional Amount is equal to USD 250,000.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


January 3, April 3, July 3 and October 3 of each calendar
year of each year, commencing on April 3, 2006 up to
and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actua1l360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".


Upon the termination of the Three CDS Transactions for
any reason, whether on or prior to the Scheduled
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4. Floating Payments:


Floating Rate Payer
Calculation Amount:


Termination Date, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for the Three CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) the product of (x) USD 250,000 plus
USD 354,500,000 plus the maximum aggregate principal
balance of the Class A-INVB Notes outstanding in
respect of the Three CDS Transactions as of any date
during the period commencing on and including the
Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Class A-INVB Notes after
the Effective Date (whether as prepayment, redemption
or amortization) (the "Maximum Balance") and (y)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of the three
Confirmations in respect of the Three CDS Transactions.
The parties agree that the Makewhole to Seller shall be
treated as Unpaid Amounts and not as a termination
payment. For the avoidance of doubt, "maximum
aggregate principal balance" means, with respect to the
Reference Obligation under the Transaction in relation to
the Class A-INVB Notes, the aggregate amount of
Advances (as defined in the Indenture) for such
Reference Obligation.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.
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Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be detennined without regard to the effect of any provisions in the
Reference Obligation that pennit the limitation of due payments or
distributions of funds in accordance with the tenns of such Reference
Obligation or, that provide for the extinguishing or reduction of such
payments or distributions.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Tennination
Date" herein, for purposes hereof, an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of a principal amount of the Reference Obligation equal to the Notional
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Amount of this Transaction (whether Buyer and its transferees or, if Buyer is
not a holder of the Reference Obligations, Buyer's transferees, the "Reference
Holders"), exercised the action or inaction in a manner consistent with the
preference of Seller as notified to Buyer with respect to the required consent,
agreement, vote or approval and (ii) Buyer has provided Seller reasonably
acceptable evidence in respect thereof. The Seller's failure to provide to
Buyer notice of its preference to a proposed action or inaction that may result
in an Amended Reference Obligation within 5 Business Days of notice by
Buyer to Seller of such proposed action or inaction shall render this paragraph
void for purposes of such action or inaction and any Amended Reference
Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is
deemed effective on any date which is prior to the later of (A) the date which
is 6 Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the
Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action
or inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
I2(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment, or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of the Reference Holders in accordance with the Indenture, in
each case, to the extent such amendment, modification, variation, waiver or
consent is approved or otherwise caused to be effected in contravention of the
preference of Seller as notified to Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
ofAssignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:
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Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating'
AaalAAA" Aal/AA+ Aa2/AA Aa3/AA- Al/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


1. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
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Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confinnation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


8. Additional Provisions:


Governing Law:


Tennination Currency:
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New York.


USD
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Documentation:


Credit Support Documents:


Additional Representations:


Optional Termination Date:
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The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
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Makewhole to Buyer:
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Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the


10







NYLIB5876882.6


Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-INVA CDS
Transaction and the Class A-INVB CDS Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in January 2014. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) the
outstanding principal amount of the Reference
Obligations on the Effective Date. Each such
Calculation Amount shall be discounted from the
corresponding Fixed Rate Payer Payment Date to the
Optional Termination Date at a rate equal to LIBOR plus
zero spread.
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Please confinu that the foregoing correctly sets forth the tenus of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinuation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:~(A.~
Name: Adam E. Budnick
Title: Vice President


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _


Name:
Title:


[Broderick CDS Confirmation II]







Please confInn that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confinnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By:. _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


[Broderick CDS Confinnation IIJ
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AnnexA


Period Applicable Amortization
Commencin~ Percenta~e


December 13, 2005 100.00%
April 3,2006 99.79%
July 3, 2006 99.53%


October 3, 2006 99.26%
January 3, 2007 99.01%


April 3, 2007 98.77%
July 3, 2007 98.42%


October 3, 2007 97.97%
January 3, 2008 97.54%


April 3, 2008 97.19%
July 3, 2008 96.74%


October 3, 2008 94.51%
January 3, 2009 91.15%


April 3, 2009 85.55%
July 3, 2009 80.14%


October 3, 2009 74.86%
January 3, 2010 70.41%


April 3, 2010 65.07%
July 3, 2010 62.93%


October 3, 2010 60.83%
January 3, 2011 58.17%


April 3, 2011 54.22%
July 3, 2011 51.68%


October 3,2011 48.67%
January 3, 2012 45.66%


April 3,2012 42.82%
July 3, 2012 36.63%


October 3, 2012 34.82%
January 3, 2013 33.07%


April 3, 2013 31.59%
July 3, 2013 26.75%


October 3, 2013 23.01%
January 3, 2014 0.00%







EXECUTION COPY


DATE:


TO:


FROM:


SUBJECT:


CONFIRMATION


December 13, 2005


Goldman Sachs International


AIG Financial Products Corp.


Credit Derivative Transaction; Class A-INVB Notes


REF. NUMBER: BUUQ511160


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "CDS Transaction"
and together with the Credit Derivative Transactions entered into on December 13, 2005 with
respect to (x) the Class A-IV Notes (the "Class A-IV CDS Transaction") and (y) the Class A­
INVA Notes (the "Class A-INVA CDS Transaction"), the "Three CDS Transactions") between
AIG Financial Products Corp. ("AIG-FP") and Goldman Sachs International ("Counterparty").
The time at which this Transaction was entered into is available on request. If you have any
questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial Products
Corp. This letter agreement constitutes a "Confirmation" as referred to in the Agreement
specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement
dated as of August 19, 2003 (including the Schedule and Credit Support Annex thereto), as
amended and supplemented from time to time (the "Agreement"), between you and us.
Capitalized terms used but not defined in this Confirmation or in the Agreement have the
meanings ascribed to them in the Indenture (the "Indenture"), dated as of December 13, 2005
among Broderick CDO I Ltd. ("Issuer"), Broderick CDO I Corp. ("Co-Issuer") and JPMorgan
Chase Bank, National Association ("Trustee"), as the context may require.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:


Termination
Date:
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December 13,2005.


December 13,2005.


January 3, 2043.


The earliest to occur of: (i) the Scheduled Termination







Floating Rate Payer:


Fixed Rate Payer:


Calculation Agent:


Calculation Agent City:


Business Day(s):


Business Day Convention:


Reference Entity:


Date, (ii) the Optional Tennination Date or (iii) the date
on which the Notional Amount has amortized to zero
due to repayments of principal on the Reference
Obligation, subject, in each case, to the Following
Business Day Convention; provided, that the
Tennination Date shall be subject to Sections 3.4, 8.4,
9.2(c)(ii), 9.3 and 9.8 of the Credit Derivatives
Definitions if and to the extent applicable. For the
avoidance of doubt, no tennination payments (which for
the avoidance of doubt shall exclude any Unpaid
Amounts including, without limitation, any Makewhole
to Seller) shall be due by either party in connection with
a tennination of this Transaction pursuant to the
designation of an Optional Tennination Date (other than
any Makewhole to Buyer payable by the Seller to the
Buyer in connection with such Optional Termination
Date).


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London, and the city in which the Corporate
Trust Office (as defined in the Indenture) is located, as
notified by Buyer; provided that (i) for the purpose of
detennining the Physical Settlement Date, such date must
also be a Business Day in any jurisdiction on which
financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of detennining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only. As of the Effective Date, the
Corporate Trust Office is located in Houston, Texas.


Following (which, subject to Section 1.4 of the Credit
Derivatives Definitions, shall apply to any date referred
to in this Confinnation that falls on a day that is not a
Business Day).


Broderick CDO 1 Ltd.


Reference Obligation:
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Primary Obligor:
Class:
Maturity:
Coupon:


CUSIP/ISIN (funded):
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Broderick CDO I Ltd.
Class A-INVB Notes
January 3, 2043
LIBOR (as defined in the Indenture)
+ 0.27%.
112021AC4







Reference Price:


All Guarantees:


Notional Amount:


2. Fixed Payments:


Fixed Rate Payer
Calculation Amount:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


Modification of Fixed Rate
Payer Calculation Period:
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US112021AC46
CUSIP/ISIN (unfunded): 112021AD21


US112021AD29
Original Issue Amount: USD 485,000,000


100% plus accrued interest as of the Settlement Date
(expressed as a percentage).


Not Applicable.


With respect to any date, an amount equal to the
aggregate principal amount of the Reference Obligation
issued and outstanding after the Effective Date, after
giving effect to any advances made by the holders of the
Reference Obligation on and prior to such date and after
giving effect to any prepayments by the Reference Entity
in respect of the Reference Obligation on and prior to
such date; provided that the Notional Amount shall not
exceed USD 485,000,000 (minus any payment of
principal) unless agreed in writing by AIG-FP. For the
avoidance of doubt, on the Effective Date, the Notional
Amount is equal to USD O.


The average of the Notional Amount outstanding on
each day during the related Fixed Rate Payer Calculation
Period.


January 3, April 3, July 3 and October 3 of each calendar
year of each year, commencing on April 3, 2006 up to
and including the Termination Date, subject to
adjustment in accordance with the Following Business
Day Convention.


0.10%


Actual/360


Clause (b) of Section 2.9 of the Credit Derivatives
Definitions is modified by replacing the words "the
earlier to occur of the Scheduled Termination Date and
the Event Determination Date" with "the earliest to
occur of the Scheduled Termination Date, the Optional
Termination Date and the Event Determination Date".
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3. Makewhole to Seller:


4. Floating Payments:


Floating Rate Payer
Calculation Amount:


Upon the termination of the Three CDS Transactions for
any reason, whether on or prior to the Scheduled
Termination Date, Counterparty shall pay to AIG-FP a
single payment representing the minimum aggregate
Fixed Amounts for the Three CDS Transactions (the
"Makewhole to Seller") equal to the positive difference
if any between (i) the product of (x) USD 250,000 plus
USD 354,500,000 plus the maximum aggregate principal
balance of the Class A-INVB Notes outstanding in
respect of the Three CDS Transactions as of any date
during the period commencing on and including the
Effective Date and ending on but excluding the
Termination Date, without regard to any amounts paid in
respect of principal on the Class A-INVB Notes after
the Effective Date (whether as prepayment, redemption
or amortization) (the "Maximum Balance") and (y)
0.27% and (ii) the sum of all amounts paid to AIG-FP as
Fixed Payments pursuant to Section 2 of the three
Confirmations in respect of the Three CDS Transactions.
The parties agree that the Makewhole to Seller shall be
treated as Unpaid Amounts and not as a termination
payment. For the avoidance of doubt, "maximum
aggregate principal balance" means, with respect to the
Reference Obligation under the Transaction in relation to
the Class A-INVB Notes, the aggregate amount of
Advances (as defined in the Indenture) for such
Reference Obligation.


As of the Physical Settlement Date, an amount equal to
the Notional Amount on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice of Publicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the
Credit Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a Note
Valuation Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
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of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to the Transaction:


Failure to Pay; provided, that the occurrence of such a Failure to Pay
shall be determined without regard to the effect of any provisions in the
Reference Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlement Method: Physical Settlement


Settlement Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination Date"
herein, for purposes hereof, an Amended Reference Obligation will not constitute
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a Deliverable Obligation under this Transaction, unless (i) holders of a principal
amount of the Reference Obligation equal to the Notional Amount of this
Transaction (whether Buyer and its transferees or, if Buyer is not a holder of the
Reference Obligations, Buyer's transferees, the "Reference Holders"), exercised
the action or inaction in a manner consistent with the preference of Seller as
notified to Buyer with respect to the required consent, agreement, vote or
approval and (ii) Buyer has provided Seller reasonably acceptable evidence in
respect thereof. The Seller's failure to provide to Buyer notice of its preference
to a proposed action or inaction which may result in a Material Change (as
defined in Amended Reference Obligation below) within 5 Business Days of
notice by Buyer to Seller of such proposed action or inaction shall render this
paragraph void for purposes of such action or inaction and any Amended
Reference Obligation resulting from such action or inaction shall also constitute a
Deliverable Obligation; provided that such notice by Buyer to Seller is deemed
effective on any date which is prior to the later of (A) the date which is 6
Business Days prior to the last date available to a holder of the Reference
Obligation for exercise of the action or inaction under the terms of the Reference
Obligation and (B) one Business Day after the date on which holders of the
Reference Obligation received notice of such proposed action or inaction under
the terms of the Reference Obligation. For the avoidance of doubt, each notice
hereunder will be deemed effective pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation following
any amendment, or modification of, variation to, or waiver or consent under, the
Reference Obligation with the required consent, agreement, vote or approval of
the Reference Holders pursuant to Section 8.2(a)-(i) of the Indenture (each a
"Material Change"), in each case, to the extent such amendment, modification,
variation, waiver or consent is approved or otherwise caused to be effected in
contravention of the preference of Seller as notified to Buyer. Notwithstanding
the foregoing, the Reference Obligation shall also be deemed to be an Amended
Reference Obligation hereunder in the event the "Reference Obligation" under
the Transaction with Reference Number BUUQ511190 between Seller and Buyer
(the "Related Transaction") is deemed to be an "Amended Reference Obligation"
pursuant to the terms of such Related Transaction.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.
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Escrow: Not Applicable.
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6. Collateral Terms:


Notwithstanding anything to the contrary in the Credit Support Annex, the definition of
"Exposure" for purposes of the Credit Support Annex solely in respect of this Transaction shall
be determined in accordance with the following formula:


Exposure = OPB * Max [0, [100% - MV] - T]


Where:


OPB = the outstanding principal balance of the Reference Obligation on the
relevant Valuation Date (as defined in the Credit Support Annex).


MV = the market value of the Reference Obligation on the relevant Valuation
Date (expressed as a percentage of par) as determined by the Calculation Agent;
provided that if the parties acting as joint Calculation Agent cannot agree on the
market value, market value will be determined based on the average of mid­
market quotations from five dealers chosen by the Calculation Agent
disregarding the highest and lowest quotations.


T = the "Threshold Amount Percentage", as set forth in the table below based on
the Seller Rating on the relevant Valuation Date.


Seller Rating]
AaaJAAA" Aal/AA+ Aa2/AA Aa3/AA- Al/A+ or below


Threshold
Amount
Percentage 6% 4% 4% 4% 0%


I. The lower of the S&P Rating and the Moody's Rating.


2. The ratings category of Moody's and S&P, respectively.


"Moody's Rating": with respect to Seller, the rating then assigned by Moody's to
the long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


"S&P Rating": with respect to Seller, the rating then assigned by S&P to the
long-term unsecured and unsubordinated debt obligations of the Credit Support Provider of
Seller.


7. Notice and Account Details:


Contact Details for Notices:


Address:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
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Attention:


Facsimile No.:


Counterparty:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
Telephone No.: 212-357-2610
Fax No.: 212-428-9189


with a copy to:


Goldman Sachs & Co.
Legal Dept. (Credit Derivatives)
One New York Plaza
New York, NY 10004
Fax No.: 212-428-3697


(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTDS3N
AlC: AIG Financial Products
AlC #: 8900416084
DID 298453


Goldman Sachs International
Name of Bank: Citibank. N.A. New York
Account No:40616408
Fed ABA No.021000089


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs International
Peterborough Court, 133 Fleet Street
London EC4 2BB
Attention: Credit Derivative Operations
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8. Additional Provisions:


Governing Law:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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Telephone No.: 212-357-2610
Fax No.: 212-428-9189


New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
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Optional Tennination Date:
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Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Tennination Date. On or after an
Optional Tennination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole to Buyer payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Tennination Date. On or after an Optional
Tennination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Tennination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
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Makewhole to Buyer:
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Response"), the action or inaction actually taken by the
Trustee (as defined in the Indenture with respect to the
Reference Obligation) acting pursuant to the terms of the
Indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount in respect of this transaction (the
"Makewhole to Buyer") equal to the sum of the
Reference Obligation Payment and the Present Value
Payment for such transaction. For the avoidance of
doubt, the Makewhole to Buyer shall be payable to the
extent due in respect of this Transaction separately from
that payable in respect of the Class A-IV CDS
Transaction and the Class A-INVA CDS Transaction.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligation having a principal amount equal to
the Notional Amount, as reasonably determined by the
Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligation
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 17 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date and on or before the
Payment Date in January 2014. For the purpose of such
calculation, the Notional Amount on each scheduled
Fixed Rate Payer Payment Date shall be equal to (x) the
applicable amortization percentage for such Fixed Rate
Payer Payment Date set forth in the amortization
schedule attached as Annex A multiplied by (y) an
amount equal to the aggregate principal amount of the
Reference Obligation issued and outstanding after the
Effective Date, after giving effect to any advances made
by holders of the Reference Obligation on and prior to
such date. Each such Calculation Amount shall be
discounted from the corresponding Fixed Rate Payer
Payment Date to the Optional Termination Date at a rate
equal to LIBOR plus zero spread.
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Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confmnation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


By: _


Name:
Title:


[Broderick CDS Delayed Draw Confirmation]


By: CA~ .... t. ~,
Name: Adam E. Budnick
Title: Vice President







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactions by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working
with you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _
Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS INTERNATIONAL


[Broderick CDS Delayed Draw Confirmation)
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AnnexA


Period Applicable Amortization
Commencin2 Percenta2e


December 13, 2005 100.00%
April 3, 2006 99.79%
July 3, 2006 99.53%


October 3, 2006 99.26%
January 3, 2007 99.01 %


April 3, 2007 98.77%
July 3, 2007 98.42%


October 3, 2007 97.97%
January 3, 2008 97.54%


April 3, 2008 97.19%
July 3, 2008 96.74%


October 3, 2008 94.51%
January 3, 2009 91.15%


April 3, 2009 85.55%
July 3,2009 80.14%


October 3,2009 74.86%
January 3, 2010 70.41%
April3,2010 65.07%
July 3, 2010 62.93%


October 3, 2010 60.83%
January 3, 2011 58.17%


April 3, 2011 54.22%
July 3, 2011 51.68%


October 3,2011 48.67%
January 3, 2012 45.66%


April 3, 2012 42.82%
July 3, 2012 36.63%


October 3, 2012 34.82%
January 3, 2013 33.07%


April 3, 2013 31.59%
July 3, 2013 26.75%


October 3, 2013 23.01%
January 3, 2014 0.00%








DATE:


TO:


FROM:


SUBJECT:


August 12, 2004


Goldman Sachs Capital Markets, L.P.


AIG Financial Products Corp.


Credit Derivative Transaction: Class I-A2 Notes


EXECUTION COpy


REF. NUMBEF.: NUUQ407410


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Trar.saction entered into on the Trade Date specified below (the "Transaction" and
together with tl.e Credit Derivative Transaction entered into on August 12, 2004 with respect to
the Class I-A2Y Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP")
and Goldman Sachs Capital Markets, L.P. ("Counterparty"). The time at which this Transaction
was entered into is available on request. If you have any questions regarding this Transaction
please contact Jake SUD, Counsel, AIG Financial Products Corp. This letter agreement constitutes
a "Confirmation" as referred to in the Agreement specified below.


This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, lne. ("ISDA").


This Confirmalion supplements, forms part of, and is subject to, the ISDA Interest Rate and
Currency Exchmge Agreement, dated as of October 17,1990 (including the Schedule and Credit
Support Annex thereto), as amended and supplemented from time to time (the "Agreement"),
between you and us. Capitalized terms used but not defined in this Confirmation or in the
Agreement have the meanings ascribed to them in the lndenture.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination
Date:
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August 12, 2004.


August 12,2004


(i) September 8, 2034, or (ii) the date on which the
Notional amount has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with
a termination of this Transaction pursuant to the







Primary Obligor:
Class:
Maturity:
Coupon:


FloatinERate Payer:


Fixed Rate Payer:


Calcula:ion Agent:


Calculaion Agent City:


Business Day(s):


Busine!:s Day Convention:


Reference Entity:


Reference Obligation:


Refere:lce Price:


All Guarantees:


Notional Amount:
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preceding sentence or (iii) the Optional Termination
Date.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of determining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for
the purpose of determining Fixed Rate Payer Payment
Dates for each Transaction, Business Days shall be New
York only. As of the Effective Date, the Corporate Trust
Office is located in Houston, Texas.


Following (which, subject to Section 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).


Duke Funding VII, Ltd.


Duke Funding VII, Ltd.
Class I-A2 Notes
September 8, 2034


3m LIBOR + 0.35%,
Quarterly ACT/360


CUSIP/ISIN: 264403 AJ5
Original Issue Amollllt: USD 129,900,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) 129,650/129,900 and (ii)
the aggregate unpaid principal amount of the Reference
Obligation outstanding on such date; provided, that, the
Notional Amount shall not exceed USD 129,650,000
(minus any payment of principal) unless agreed in
writing by AIG-FP. For the avoidance of doubt, on the
Effective Date the Notional Amount is equal to USD
129,650,000.
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2. Fixed Payments:


Fixed Rate Payer Calculation
Amounl:


Fixed Rate Payer
Payment Date:


Fixed Rate:


Fixed Rate Day
Count fraction:


3. Structuring Fee;
Additionall'ayments:


4. Floating Pa~Tments:


Floating Rate Payer
Calculation Amount:


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer
Calculation Period.


The 8th day of each March, June, September and
December in each year during the Term hereof,
commencing December 8, 2004, up to and including the
Termination Date.


0.11%


Actual/360


Upon the termination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) $390,000 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 of both Transactions.
The parties agree that the Structuring Fee shall be treated
as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to
the Notional Amount, on such date.


Condit-ons to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice ofPublicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
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delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
ill such a report shall obviate any and all requirements
hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay; provided, that the occurrence ofsuch a Failure to Pay shall be
determined without regard to the effect of any provisions in the Reference
Obligation that pennit 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlerrent Method: Physical Settlement


Settlerr.ent Currency: USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for pmposes hereof, an Amended Reference Obligation will not
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constitute a Deliverable Obligation under this Transaction, unless (i) holders
of at least an amount of Reference Obligations equal to the Notional Amount
exercised the action or inaction in a manner consistent with the preference of
Seller as notified to Buyer with respect to· the required consent, agreement,
vote or approval and (ii) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failureto provide to Buyer notice of
its preference to a proposed action or inaction which may result in a Material
Change (as defined in Amended Reference Obligation below) within 5
Business Days of notice by Buyer to Seller of such proposed action or
inaction shall render this paragraph void for purposes of such action or
inaction and any Amended Reference Obligation resulting from such action or
inaction would also constitute a Deliverable Obligation; provided that such
notice by Buyer to Seller is deemed effective on any date which is prior to the
later of (A) the date which is 6 Business Days prior to the last date available
to a holder of the Reference Obligation for exercise of the action or inaction
under the terms of the Reference Obligation and (B) one Business Day after
the date on which holders of the Reference Obligation received notice of such
proposed action or inaction under the terms of the Reference Obligation. For
the avoidance of doubt, each notice hereunder will be deemed effective
pursuant to Section 12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment, or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of the Reference Holders which (a) changes the Stated
Maturity of the principal of or the due date of any installment of interest on
any Secured Note, reduces the principal amount thereof or the rate of interest
thereon, or the redemption price with respect thereto, changes the earliest date
on which the Issuer may redeem any Secured Note, changes the provisions of
the Indenture relating to the application of proceeds of any Collateral to the
payment of principal of or interest on the Secured Notes, changes any place
where, or the coin or currency in which, any Secured 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)
reduces the percentage in aggregate outstanding principal amount of holders
of Secured Notes of each Class and holders of Subordinated Notes whose
consent is required for the authorization of any supplemental indenture or for
any waiver of compliance with certain provisions of the Indenture or certain
defaults thereunder or their consequences, (c) impairs or adversely affects the
Collateral pledged under the Indenture except as otherwise permitted thereby,
(d) permits the creation of any lien ranking prior to or on a parity with the lien
created by the Indenture with respect to any part of the Collateral or
terminates such lien on any property at any time subject thereto or deprives
the holder of any Secured Note of the security afforded by the lien created by
the Indenture, (e) reduces the percentage of the aggregate outstanding
principal amount of holders of Secured Notes of each Class whose consent is
required to request that the Trustee preserve the Collateral pledged under the
Indenture or rescind the Trustee's election to preserve the Collateral or to sell
or liquidate the Collateral pursuant to the Indenture, (f) modifies any of the
provisions of the Indenture with respect to the undertaking of party litigants to
pay (if required) costs of suits for (among others) the enforcement of rights
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under the Indenture or against the Trustee, (g) modifies any of the provisions
of the Indenture with respect to supplemental indentures requiring the consent
of Secured Noteholders .or Subordinated Noteholders except to increase the
percentage of outstanding Secured Notes or Subordinated Notes whose
holders' consent is required for any such action or to provide that other
provisions of the Indenture cannot be modified or waived without the consent
of the holder ofeach outstanding SecUred Note or Subordinated Note affected
thereby, (h) modifies the definition of the tenn "Outstanding" or the
subordination provisions of the Indenture, (i) changes the permitted minimum
denominations of any Class of Secured Notes or (j) modifies any of the
provisions of the Indenture in such a manner as to affect the calculation of the
amount of any payment of interest or principal of any Secured Note or the
right of the holders of Secured Notes to the benefit of any provisions for the
redemption of such Secured Notes contained therein (each a "Material
Change"), in each case, to the extent such amendment, modification,
variation, waiver or consent is approved or rejected in contravention of the
preference of Seller as notified to Buyer. Notwithstanding the foregoing, the
Reference Obligation shall also be deemed to be an Amended Reference
Obligation hereunder in the event the "Reference Obligation" under the
Transaction with Reference Number NUUQ4075UO between Seller and Buyer
(the "Related Transaction") is deemed to be an "Amended Reference
Obligation" pursuant to the terms of such Related Transaction.


Partial Cash Settlement
of Consent Required '
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
of Participations: Not Applicable.


Escrow:


6. Collateral Terms:


Not Applicable.


For purposes (·f calculating the Credit Support Amount under the Credit Support Annex only,
Exposure ofBuyer to Seller with respect to this Transaction shall mean the greater of zero and the
Market Relate(~ Amount.


As used herein:


"Market Related Amount" means the (i) the product of (x) the Notional Amount and (y) Ratings
Factor (as defined below), minus (ii) the Market Value of the Reference Obligation with a
principal amount equal to the Notional Amount.
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"Ratings Factor' means (a) 0.97 so long as (i)(A) the long-term senior unsecured debt rating of
Seller's Credit Support Provider is "AAA" by Standard & Poor's Ratings Services ("S&P"), and
(B) the Iong~ter:n senior unsecured debLrating of Seller's Credit Support Provider is "Aaa" by
Moody's Inveslors Service, Inc. ("Moody's"), and (iii}(A) the Reference Obligation is rated
"AAA" by S&F and (B) the Reference Obligation is rated "Aaa" by Moody's, and (b) otherwise,
1.00.


-


"Market Value llfthe Reference Obligation" equals the market value of the Reference Obligation
as detennined by the Calculation Agent as of the date of such calculation; provided that if the
parties acting an joint Calculation Agent cannot agree on the market value, market value will be
determined bas~d on the average of mid-market quotations from five dealers chosen by the
Calculation Ag~:nt disregarding the highest and lowest quotations.


7. Notice and Account Details:


Contact De1ails for Notices:


Address:


Attention:


Facsimile No.:


CounteUJarfy:


Account Details:


AIG-FP:


CounterpaJ1y:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs Capital Markets, L.P.
85 Broad Street
New York, NY 10004
Attention: Credit Derivative Operations
Telephone No.: 212-357-9775
Fax No.: 212-428-9189
(All correspondence to include the GS Reference Number
specified on the first page of this Confirmation)


The Bank ofNew York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
AlC #: 8900416084
UID 298453


Goldman Sachs Capital Markets
Name of Bank: Citibank. N.A. New York
Account No:40670834
Fed ABA No.021000089
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AIGFP Settlements:
Cannine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterparty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs Capital Markets, L.P.
85 Broad Street
New York, NY 10004
Attention: Credit Derivative Operations
Telephone No.: 212-357-9775
Fax No.: 212-428-9189


8. Additional Provisions:


Governing :~aw:


Termination Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider ofAIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) it is
capable of assessing the merits of and understanding (on
its own behalf or through independent professional
advice), and understands and accepts the tenns,
conditions and risks of the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.
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Optional Tmnination Date:
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Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
r.ecommendation or warranty, express or- implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or
other document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
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Makewhole Amount:
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no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute a Reference
Obligation which is a Deliverable Obligation.


"Adverse RO Event" means that notwithstanding
Reference Holders exercising· the action or inaction in a
manner consistent with the preferences of Seller as
notified to Buyer with respect to any required consent,
agreement, vote or approval of the Reference Holder
(such action or inaction as agreed by Seller, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Tennination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 24 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on August 8, 2012, such Notional Amount for the
purpose of such calculation equal to (x) the applicable
amortization percentage for such Optional Termination
Date set forth in the amortization schedule attached as
Annex A multiplied by (y) the outstanding principal
amount of the Reference Obligations, and discounting
each such Calculation Amount from the corresponding
Fixed Rate Payer Payment Date to the Optional
Tennination Date at a rate equal to LIBOR plus zero
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Additio,nal IsslUmce:


NYLlB5 787445.14


spread.


In the event the Reference Entity issues· additional
Secured Notes (as defined in the Indenture) pursuant to
Section 2.9 of the Indenture, the parties agree in good
faith to amend this Confinnation to account for such
additiortal Secured Notes such that Buyer's and Seller's
rights and obligations contained in the Transaction as of
the Effective Date shall be preserved, including, without
limitation, the limitation of what constitutes a
Deliverable Obligation where a vote made in respect of
(i) the Class I-A2v Notes in an original aggregate
principal amount of $100,000, and (ii) the Reference
Obligation in an original aggregate principal amount of
$129,650,000 resulting in a Material Change, is not in
confonnity with the preference of the Seller.
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Please confirm:hat the foregoing cOlTectly sets forth the terms of our agreement with respect to
the Transaction ~ by signing in the space provided below and returning a copy of the executed
Confirmation tc us by facsimile transmission on 203-222-4780, Attention: Carmine Paradiso or
Joanne Dulka; tdephone: 203-221-4805.


It has been a pl'~asure working with you on this Transaction, and we look forward to working with
you again in the future.


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


Agreed and Accepted:
GOLDMAN SACHS CAPITAL MARKETS, L.P.,


'KBy: _


N~me: Shamali Lahirl
Title: Vice ;:Iresident
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BY:~Vry:
N.a~lan Frost
Title: M'D'anagmg Irector
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AnnexA
-


Period End Factor
12/8/04 100.00%
3/8/05 100.00%
6/8/05 - 100.00%
9/8/05 100.00%
12/8/05 100.00%
3/8/06 100.00%
6/8/06 100.00%
9/8/06 100.00%
12/8/06 100.00%
3/8/07 100.00%
6/8/07 100.00%
9/8/07 100.00%
12/8/07 94.61%
3/8/08 90.61%
6/8/08 86.57%
9/8/08 83.08%
12/8/08 79.58%
3/8/09 75.63%
6/8/09 70.84%
9/8/09 68.15%
12/8/09 65.31%
3/8110 62.49%
6/8110 59.17%
9/8110 55.00%
12/8/10 51.64%
3/8111 49.19%
6/8/11 45.08%
9/8/11 40.72%
12/8/11 34.95%
3/8/12 26.80%
6/8/12 19.34%
9/8/12 0.00%
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EXECUTION COPY


57013LJ.+


DATE:


TO:


FROM:


SUBJECT:


August 12,2004


Goldman Sachs Capital Markets, L.P.


AIG Financial Products Corp.


Credit Derivative Transaction: Class I-A2v Notes


REF. NUMBER: NUUQ4075UO


The purpose of this letter agreement is to confirm the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction" and
together with the Credit Derivative Transaction entered into on August 12, 2004 with respect to
the Class I-A2 Notes, the "Transactions") between AIG Financial Products Corp. ("AIG-FP") and
Goldman Sach~ Capital Markets, L.P. ("Counterparty"). The time at which this Transaction was
entered into is available on request. If you have any questions regarding this Transaction please
contact Jake Sm, Counsel, AIG Financial Products Corp. This letter agreement constitutes a
"Confirmation" as referred to in the Agreement specified below.


This Confirmaoion is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemented by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Deriv~tives Definitions"), as published by the International Swaps and Derivatives
Association, In::. ("ISDA").


This Confmna:ion supplements, forms part of, and is subject to, the ISDA Interest Rate and
Currency Exchmge Agreement, dated as of October 17, 1990 (including the Schedule and Credit
Support AnneJ! thereto), as amended and supplemented from time to time (the "Agreement"),
between you and us. Capitalized terms used but not defined in this Confirmation or in the
Agreement have the meanings ascribed to them in the Indenture.


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


1. General Telms:


Trade Date:


Effecti're Date:


Scheduled Termination
Date:
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August 12,2004.


August 12,2004


(i) September 8, 2034, or (ii) the date on which the
Notional amotmt has amortized to zero due to
repayments of principal on the Reference Obligation,
subject, in each case, to the Following Business Day
Convention. For the avoidance of doubt, no termination
payments shall be due by either party in connection with







Primary Obligor:
Class:
Maturity:
Coupon:


Floatir.g Rate Payer:


Fixed :~ate Payer:


Calculltion Agent:


Calcul ition Agent City:


Business Day(s):


Business Day Convention:


Refere:lce Entity:


Refere:lce Obligation:


Reference Price:


All GU.ifantees:


Notioml Amount:
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a termination of this Transaction pursuant to the
preceding sentence or (iii) the Optional Termination


-Date.


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller, acting jointly.


New York.


New York, London and the city in which the Corporate
Trust Office (as defined in the Indenture) is located;
provided that (i) for the purpose of determining the
Physical Settlement Date, such date must also be a
Business Day in any jurisdiction on which financial
institutions must be open in order to effect Settlement of
the Deliverable Obligation being Delivered and (ii) for
the purpose of determining Fixed Rate Payer Payment
Dates for each Transaction, Business Days shall be New
York only. As of the Effective Date, the Corporate Trust
Office is located in Houston, Texas.


Following (which, subject to Section 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).


Duke Funding VII, Ltd.


Duke Funding VII, Ltd.
Class I-A2v
September 8, 2034
3m LIBOR + 0.35%, Quarterly
ACT/360


CUSIP/ISIN: 264403AK2
Original Issue Amount: USD 100,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the aggregate unpaid principal amount of
the Reference Obligation outstanding on such date;
provided, that, the Notional Amount shall not exceed
USD 100,000 (minus any payment of principal) unless
agreed in writing by AIG-FP. For the avoidance of
doubt, on the Effective Date the Notional Amount is
equal to USD 100,000.
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2. Fixed Payments:


Fixed Rate Payer Calculation
Amount:


Fixed Rate Payer
Payme:lt Date:


Fixed Rate:


Fixed Rate Day
Count Fraction:


3. Structuring Fee;
Additional Payments:


4. Floating Payments:


Floatirg Rate Payer
Calcu] ition Amount:


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer
Calculation Period.


The 8th day of each March, June, September and
December in each year during the Tenn hereof,
commencing December 8, 2004, up to and including the
Termination Date.


0.11%


Actual/360


Upon the tennination of both Transactions for any
reason, whether on or prior to the Scheduled
Termination Date Counterparty shall pay to AIG-FP a
single structuring fee for both Transactions (the
"Structuring Fee") equal to the positive difference if any
between (i) $390,000 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 of both Transactions.
The parties agree that the Structuring Fee shall be treated
as Unpaid Amounts.


As of the Physical Settlement Date, an amount equal to the
Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller
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Notice of Physical Settlement


Notice ofPublicly Available Information: Applicable,
except as hereinafter provided.


Public Source(s); As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
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the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements


-hereunder relating to Publicly Available Information.


Credit Events:


The following Credit Event shall apply to each Transaction:


Failure to Pay; provided that the occurrence ofsuch a Failure to Pay shall be '
determined without regard to the effect of any provisions in the Reference
Obligation 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.


Grace Period Extension: Not Applicable


Payment Requirement: USD 10,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement Terms:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlenent Method: Physical Settlement


Settlenent Currency: USD.


Physical Settlement Period: As per Section 8.6 ofthe Credit Derivatives Definitions,
provided that such period shall not exceed 30 Business
Days.


Deliverable Obligations: Include Accrued Interest


Deliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


Subject to the last sentence of paragraph (B) under "Optional Termination
Date" herein, for purposes hereof an Amended Reference Obligation will not
constitute a Deliverable Obligation under this Transaction, unless (i) holders
of at least an amount of Reference Obligations equal to the Notional Amount
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exercised the action or inaction in a manner consistent with the preference of
Seller as notified to Buyer with respect to the required consent, agreement,
vote or approval and (ii) Buyer has provided Seller reasonably acceptable
evidence in respect thereof. The Seller's failure to provide to Buyer notice of
agreement or disagreement to a proposed action or inaction within 5 Business
Days of notice by Buyer to Seller of such proposed action or inaction shall
render this paragraph void for purposes of such action or inaction and any
Amended Reference Obligation resulting from such action or inaction would
also constitute a Deliverable Obligation; provided that such notice by Buyer to
Seller is deemed effective on any date which is prior to the later of (A) the
date which is 6 Business Days prior to the last date available to a holder of the
Reference Obligation for exercise of the action or inaction under the tenus of
the Reference Obligation and (B) one Business Day after the date on which
holders of the Reference Obligation received notice of such proposed action
or inaction under the terms of the Reference Obligation. For the avoidance of
doubt, each notice hereunder will be deemed effective pursuant to Section
12(a) of the Agreement.


"Amended Reference Obligation" shall mean the Reference Obligation
following any amendment or modification of, variation to, or waiver or
consent under, the Reference Obligation with the required consent, agreement,
vote or approval of holders of the Reference Obligation, in each case, to the
extent such amendment, modification, variation, waiver or consent is
approved or rejected in contravention of the preference of Seller as notified to
Buyer.


Partial Cash Settlement
of Consent Required
Loans: Not Applicable.


Partial Cash Settlement
of Assignable Loans: Not Applicable.


Partial Cash Settlement
ofParticipations: Not Applicable.


Escrow:


6. Collateral 'Ierms:


Not Applicable.


For purposes of calculating the Credit Support Amount under the Credit Support Annex only,
Exposure ofBt.yer to Seller with respect to this Transaction shall mean the greater of zero and the
Market Related Amount;


As used herein:


"Market Re1akd Amount" means (i) the product of (x) the Notional Amount and (y) Ratings
Factor (as defined below), minus (ii) the Market Value of the Reference Obligation with a
principal amount equal to the Notional Amount.
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"Ratings Factor" means (a) 0.97 so long as (i) the long-tenn senior unsecured debt rating of
Seller's Credit Support Provider is "AAA" by Standard & Poor's Ratings Services ("S&P"), and
(ii) the' long-tem senior unsecured debt rating of Seller's Credit Support Provider is "Aaa" by
Moody's Inve:;tors Service, Inc. ("Moody's"), and (ii) (A) the Reference Obligation is rated
"AAA" by S&P and (B) the Reference Obligation is rated "Aaa" by Moody's, and (b) otherwise, .
1.00.


"Market Value of the Reference Obligation" equals the market value of the Reference Obligation
as determined by the Calculation Agent as of the date of such calculation; provided that if the
parties acting ES joint Calculation Agent cannot agree on the market value, market value will be
determined ba:;ed on the average of mid-market quotations from five dealers chosen by the
Calculation Agent disregarding the highest and lowest quotations.


7. Notice and Account Details:


Contact Details for Notices:


Address:


Attention:


Facsimile No.:


Countemarty:


Account Details:


AIG-FP:


Counterparty:
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AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs Capital Markets, L.P.
85 Broad Street
New York, NY 10004
Attention: Credit Derivative Operations
Telephone No.: 212-357-9775
Fax No.: 212-428-9189
(All correspondence to include the GS Reference Number
specified on the first page of this Confinnation)


The Bank of New York, New York
CHIPS ABA 001
ABA#: 021000018
SWIFT IRVTUS3N
A/C: AIG Financial Products
AIC #: 8900416084
UID 298453


Goldman Sachs Capital Markets
Name of Bank: Citibank. N.A. New York
Account No:40670834
Fed ABA No.021000089
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AIGFP Seltlements:
Carmine Paradiso/Joanne Dulka
Wilton,_Connecticut
Tel: 203-221-4805
Fax: 203-222-4780


Counterpa:Jty Settlements: Inquiries regarding payments and/or rate resetting only:


Goldman Sachs Capital Markets, L.P.
85 Broad Street
New York, NY 10004
Attention: Credit Derivative Operations
Telephone No.: 212-357-9775
Fax No.: 212-428-9189


8. Additionalltrovisions:


Governing Law:


Terminatio1. Currency:


Documentation:


Credit Support Documents:


Additional Representations:
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New York.


USD


The Agreement.


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shall be deemed to be an assurance or guarantee as
to the expected results of this Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
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Optional Termination Date:
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make or will not make any representation,
recommendation or warranty, express or implied,


_regarding the accuracy, adequacy, reasonableness or·
completeness bf the information provided by Buyer to
Seller hereunder with respect to the Reference
Obligation and in any further information, notice or··
other _document relating to the Reference Obligation
which may at any time be supplied in connection with
this Transaction and accepts no responsibility or liability
therefor and (ii) any and all information provided by
Buyer to Seller hereunder with respect to the Reference
Obligation is not being furnished by Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Termination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise) other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is 15
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional
Termination Date designated pursuant to this clause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).
To the extent the Seller has the right to designate an
Optional Termination Date pursuant to this clause
(B) but does not exercise such right prior to the date
which is 15 Business Days after the relevant
Amended RO Date, the Amended Reference
Obligation related to such Amended RO Date shall
no longer be deemed to be an Amended Reference
Obligation and shall thereon constitute aReference
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Makewhole Amount:
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Obligation which is a Deliverable Obligation.


_"Adverse RO Event" means that notwithstanding holders·
of at least an amount of Reference Obligations equal to
the Notional Amount exercising the action or inaction in
a manner consistent with the preference of Seller as­
notified to Buyer with respect to any required consent,
agreement, vote or approval of the holder of the
Reference Obligation (such notice from Seller with
respect to such action or inaction, the "Seller
Response"), the action or inaction actually taken by the
Trustee (as defined in the Offering Circular with respect
to the Reference Obligation) acting pursuant to the terms
of the indenture thereof is inconsistent with the Seller
Response.


On the Optional Termination Date, Seller shall pay to
Buyer an amount (the "Makewhole Amount") equal to
the sum of the Reference Obligation Payment and the
Present Value Payment.


"Reference Obligation Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably detennined by Buyer as of the
Optional Termination Date, of 24 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on August 8, 2012), such Notional Amount for the
purpose of such calculation equal to (x) the applicable
amortization percentage for such Optional Termination
Date set forth in the amortization schedule attached as
Annex A multiplied by (y) the outstanding principal
amount of the Reference Obligations, and discounting
each such Calculation Amount from the corresponding
Fixed Rate Payer Payment Date to the Optional
Tennination Date at a rate equal to LIBOR plus zero
spread.
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Additional Issuance:


NYLlB5787439.13


_In the event the Reference Entity issues additional
Secured Notes· (as defined in the Indenture) pursuant to
Section 2.9 of the Indenture, the parties agree in good
faith to amend this Confirmation to account for such ­
additi()nal Secured Notes such that Buyer's and Seller's
rights and obligations contained in the Transaction as of
the Effective Date shall be preserved, including, without
limitation, the limitation of what constitutes a
Deliverable Obligation where a vote made in respect of
the Reference Obligation in an original aggregate
principal amount of $100,000, is not in conformity with
the preference of the Seller.
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Please confirrr. that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactiols by signing in the space provided below and returning a copy of the executed
Confirmation 10 us by facsimile transmission on 203-222-4780, Attention: Carmine -Paradiso or­
Joanne Dulka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future.


Agreed and Ac cepted:
GOLDMAN SACHS CAPITAL MARKETS, L.P.


k~
By: _


Name:
Title:


11
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Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


\By: I '~ .. ~{).---/
Name: Alan Frost
Title: Managing Director
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AnnexA
-


Period End Factor
12/8/04 100.00%
3/8/05 100.00%
6/8/05 100.00%
9/8/05 100.00%
12/8/05 100.00%
3/8/06 100.00%
6/8/06 100.00%
9/8/06 100.00%
12/8/06 100.00%
3/8/07 100.00%
6/8/07 100.00%
9/8/07 100.00%
12/8/07 94.61%
3/8/08 90.61%
6/8/08 86.57%
9/8/08 83.08%
12/8/08 79.58%
3/8/09 75.63%
6/8/09 70.84%
9/8/09 68.15%
12/8/09 65.31%
3/8/10 62.49%
6/8/10 59.17%
9/8/10 55.00%
12/8/10 51.64%
3/8/11 49.19%
6/8/11 45.08%
9/8/11 40.72%
12/8/11 34.95%
3/8/12 26.80%
6/8/12 19.34%
9/8/12 0.00%
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DATE:


TO:


FROM:


SUBJECT:


February 24, 2004


Goldman Sachs Capital Markets, L.P.


AIG Financial Products Corp.


Credit Derivative Transaction


REF. NUMBER: NUUQ402Bl0


The purpose 0" this letter agreement is to confirm the tenus and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction")
between AIG Financial Products Corp. ("AIG~FP") and Goldman Sachs Capital Markets, L.P.
("Counterparty"). The time at which this Transaction was entered into is available on request. If
you have any questions regarding this Transaction please contact Jake Sun, Counsel, AIG Financial


. '.."" - .. Products 'Corp.' :Phis 'letter agreement constitutes a "Confirmation" as referrct!'lo ;in the Swap' < • •


Agreement specified below.


This Confinuation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions,
as supplemente,j by the May 2003 Supplement to such Definitions (as so supplemented, the
"Credit Derivatives Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA").


This Confirmat on supplements, forms part of, and is subject to, the ISDA Interest Rate and
Currency Exchange Agreement, dated as of October 17, 1990 (including the Schedule and Credit
Support Annex thereto), as amended and supplemented from time to time (the "Agreement"),
between you and us. Capitalized tenns used but not defined in this Confirmation or in the
Agreement have the meanings ascribed to them in the Indenture.


The terms of the particular Transaction to which this Confirmation relates are as follows:
- "WIf'.'


I. General Tenns:


Trade Date:


Effective Date:


Scheduled Termination
Date:


February 19,2004.


February 25, 2004


(i) March 6, 2039, or Oi) the date on which the Notional
amount has amortized to zero due to repayments of
principal on the Reference Obligation, subject, in each
case, to the Following Business Day Convention. For the
avoidance of douht, no termination payments shall be
due by either party in connection with a termination of
this Transaction pursuant to the preceding sentence or
(iii) the Optional Termination Date.







Floating Rate Payer:


Fixed RIte Payer:


Calculation Agent:


Calculation Agent City:


Busines; Day(s):


Busines; Day Convention:


Referen::e Entity:


AIG-FP (the "Seller").


Counterparty (the "Buyer").


Buyer and Seller. acting jointly.


New York.


New York, London and Dublin; provided that (i) for the
purpose of detennining the Physical Settlement Date, such
date must also be a Business Day in any jurisdiction on
which financial institutions must be open in order to effect
Settlement of the Deliverable Obligation being Delivered
and (ii) for the purpose of determining Fixed Rate Payer
Payment Dates for each Transaction, Business Days shall
be New York only.


Following (which, subject to Section 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.).•" .


Independence V COO, Ltd.


Referen::e Obligation:


Reference Price:


All Guarantees:


Notional Amount:


Relevar t Proportion:


2. Fixed Paymf nts:


Fixed Rate Payer Calculation
Amounl:


Primary Obligor: Independence V COO, Ltd.
Class: Class A-I
Maturity: March 6, 2039
Coupon: 3m LillOR + 0.40%, Quarterly ACT/360
CUSIP/ISIN: 45343PAA31 US45343PAA30
Original Issue Amount: USD 396,000,000


100% plus accrued interest (expressed as a
percentage)


Not Applicable.


On any date, the product of (i) the aggregate unpaid
principal amount of the Reference Obligation
outstanding on such date and (ii) the Relevant
Proportion. For the avoidance of doubt, on the Effective
Date the Notional Amount is equal to USD200,OOO,OOO


200/396


The average of the Notional Amounts outstanding on
each day during the related Fixed Rate Payer
Calculation Period.
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Fixed Rilte Payer
Paymen l Date:


Fixed Rlte:


Fixed Rlte Day
Count Fraction:


3. Structuring Ilee;
Additional Payments:


4. Floating Payments:


Floating Rate Payer
Calculafion Amount:


The 6th day of each March, June, September and December in
each year during the Term hereof,:commencing~June,,6,~2004,up ­
to and including the Termination Date.


0.1l%


Actual/360


Upon the termination of this Transaction for any reason.
whether on or prior to the Scheduled Termination Date
Counterparty shall pay to AIG-FP a structuring fee (the
"Structuring Fee") equal to the positive difference if any
between (i) $600,000 (the "Minimum Structuring Fee")
and (ii) the sum of all amounts paid to AIG-FP as Fixed
Payments pursuant to Section 2 hereunder. The parties
agree that the Structuring Fee shall be treated as Unpaid
Amounts.


As of the Physical Settlement Date, an amount equal to the
Notional Amount, on such date.


Conditions to Settlement: Credit Event Notice
Notifying Party: Buyer or Seller


Credit Events:


Notice of Physical Settlement


Notice of Publicly Available Information: Applicable, except as
hereinafter provided.


Public Source(s): As per Section 3.7 of the Credit
Derivatives Definitions


Specified Number: Two


Notwithstanding anything herein to the contrary, a
Trustee Report relating to the Reference Obligation
delivered to Seller shall constitute satisfactory notice of
the occurrence of a Credit Event. Accordingly, delivery
of such a report shall obviate any and all requirements
hereunder relating to Publicly Available Infonnation.


The following Credit Event shall apply to each Transaction:
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Failure to Pay


Grace Period Extension: Not Applicable


Payment Requirement: USD 100,000.


Obligation:


Obligation Category:


Obligation Characteristics:


Excluded Obligations:


5. Settlement T,~nns:


Reference Obligation only.


Not Applicable.


Not Applicable.


Settlemwt Method:


Settlemwt Currency:


Physical Settlement


USD.


Physical Settlement Period: As per Section 8.6 of the Credit Derivatives Definitions,
....."." . ,.... .. .' _., '. ". . pr.o;vided that such period shall not exceed 30 Business


Days.


Deliverable Obligations: Include Accrued Interest


:)eliverable Obligation
Category: Reference Obligations only.


Deliverable Obligation
Characteristics: Not Applicable.


Excluded Deliverable
Obligations: Not Applicable.


Amended RO Provisions:


For purposes hereof an Amended Reference Obligation will not constitute a
Deliverable Obligation under this Transaction, unless holders of at least an
Hmount of Reference Obligations equal to the Notional Amount exercised the
Hction or inaction as agreed by Seller with respect to the required consent,
llgreement, vote or approval; provided that to the extent Seller cannot confirm
lIsing reasonable efforts that holders of at least an amount of Reference
Obligations equal to the Notional Amount exercised the action or inaction as
l.greed by Seller with respect to the required consent, agreement, vote or
~ pproval, upon Seller's request Buyer shall use best efforts to provide Seller
with evidence thereof. The Seller's failure to provide to Buyer notice of
2 greement or disagreement to a proposed action or inaction within 5 Business
Days of notice by Buyer to Seller of such proposed action or inaction shall
render this paragraph void for purposes of such action or inaction and any
Amended Reference Obligation resulting from such action or inaction would
also constitute a Deliverable Obligation; provided that such notice by Buyer to
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Seller is deemed effective on any date which is at least 6.Business Days prior
to the last date available to a holder of the Reference Obligation for exercise
of the action or inaction under the terms of the Reference Obligation. For the
avoidance of doubt, eacti notice hereunder will be deemed~fectiveptlf'suant~­


to Section 12(a) oftheAgreement.


"Amended Reference Obligation" shall mean th~ Reference Obligation
following any amendment, modification or variation to, or waiver or consent
under the Reference Obligation with the required consent, agreement, vote or
approval of holders of the Reference Obligation.


Partial Cash Settlement
~f Consent Required
Loans: Not Applicable.


Partial Cash Settlement
o)f Assignable Loans: Not Applicable.


...... '.;. Partial Cash Settlement
of Participations: Not Applicable.


",;' -II ''::a'~ '~"1 •


Escrow: Not Applicable.


6. Collateral TenDs:


For the purposes of calculating the Credit Support Amount under the Credit Support Annex only,
Exposure of BUY'~r to Seller with respect to this Transaction shall mean the greater of zero and (i)
the Market Relatt~d Amount less (ii) the Transaction Threshold set out below (based on the
Market Value of the Reference Obligation expressed as a percentage of the Notional Amount);
provided that the Transaction Threshold shall be deemed to be zero from the date on which the
Seller is downgraded below Al by Moody's Investors Service, Inc. or below A+ by Standard &
Poor's Ratings Services, a division of The McGraw Hill Companies, Inc.; where:


. UMarket.R.elat6d.A.mount" means: The Notional Amount minus the Market Value of the
Reference Obligation with a principal amount equal to the Notional Amount.


"Market Value of the Reference Obligation" equals the market value of the Reference Obligation
as determined by the Calculation Agent as of the date of such calculation; provided that if the
parties acting as j Jint Calculation Agent cannot agree on the market value, market value will be
determined based on the average of mid-market quotations from five dealers chosen by the
Calculation Agent disregarding the highest and lowest quotations.


For the avoidance of doubt, the definition of Exposure herein shall in no way prejudice or
otherwise affect the amount which may be calculated under Section 6(e) of the Swap Agreement
with respect to this Transaction following an Event of Default or Termination Event.


Market Value of
Reference Obligation ("MVRO") Threshold
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MVRO >= 94%
94% >= MVRa >= 93%
93% >= MVRa >= 92%
92% >= MVRa >= 91 %
91% >= MVRa >= 90%
MVRO<90%


7. Notice and Acconnt Details:


Contact Det.lils for Notices:


5% ofN()tional Amount
4% of Notional Amount
3% of Notional Amount
2% of Notional Amount .~ r - --- ---- -- - - ".--.


1% of Notional Amount
o


r ••••


Address:


Attention:


Facsimile N,).:


Counterpart),:


Account Details:


AIG-FP:


Counterparty:


AIGFP Settlements:


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel
at the above address)
(203) 222-4780 Telephone No.: (203) 222-4700


Goldman Sachs Capital Markets, L.P.
85 Broad Street
New York, NY 10004
Attention: Credit Derivative Operations
Telephone No.: 212-357-9775
Fax No.: 212-428-9189
(All correspondence to include the GS Reference Number
NUUQ402B 10)


The Bank of New York, New York
CHIPS ABA 001
ABA#: oo18סס021
SWIFT IRVTUS3N
AlC: AJG.F.\nanc~al Pf9duct~


AlC #: 8900416084
UID298453


Goldman Sachs Capital Markets
Name of Bank: Citibank. N.A. New York
Account No:40670834
Fed ABA No.021oooo89


Carmine Paradiso/Joanne Dulka
Wilton, Connecticut
Tel: 203-221-4805
Fax: 203-222-4780
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Counterpart:r Settlements: Inquiries regarding payments and/or rate resetting only:


8. Additional PJ'ovisions:


Governing Law:


Tenrunation Currency:


Documentat] on:


Goldman Sachs Capital Markets, L.P..
85 Broad Street
New York, NY 10004
Attention: Credit Derivative Operations
Telephone No.: 212-357-9775 -
Fax No.: 212-428-9189


New York.


USD


The Swap Agreement.


-"---- _._-~ ---- - -:'''''-----


Credit Support Documents:


Additional Representations:


- ....,-............,.......


The Guarantee of the Credit Support Provider of AIG­
FP.


Each of the parties hereto represents and warrants to the
other that (i) it is acting for its own account, and it has
made its own independent decisions to enter into this
Transaction and as to whether this Transaction is
appropriate or proper for it based upon its own judgment
and upon advice from such advisers as it has deemed
necessary, (ii) it is not relying on any communication
(written or oral) of the other party as investment advice
or as a recommendation to enter into this Transaction, it
being understood that information and explanations
related to the terms and conditions of this Transaction
shall not be considered investment advice or a
recommendation to enter into this Transaction, (iii) no
communication (written or oral) received from the other
party shan be deemed to be an assurance or guarantee as
to the expected results of this. Transaction, (iv) 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 the Transaction and it is also
capable of assuming, and assumes, the risks of this
Transaction, and (v) the other party is not acting as a
fiduciary for, or an adviser to, it in respect of this
Transaction.


Seller acknowledges and agrees that (i) Buyer does not
make or will not make any representation,
recommendation or warranty, express or implied,
regarding the accuracy, adequacy, reasonableness or
completeness of the information provided by Buyer to
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Optional Tenni:1ation Date:


Seller hereunder with res~c:t to the .Reference
Obligation and in any further information. notice or
other document relating to the Reference Obligation
which may at any time be supplied~in·Gon~k>n"with


this Trans.action and accepts no responsibility or liability
therefor and (ij) any. and all information provided by
Buyer to Seller .hereunder with res~t to the Reference.
Obligation is not being furnished· ~6y· Buyer in the
capacity of an underwriter or dealer of the Reference
Obligation and Buyer accepts no responsibility or
liability therefor.


The earlier to occur of (A) or (B):


(A) Any date falling on or after the occurrence of an
Adverse RO Event and irrevocably designated by
Seller to Buyer by not less than 10 Business Days'
prior written notice (which may be by facsimile) as
an Optional Tennination Date. On or after an
Optional Termination Date designated pursuant to
this clause (A), Seller and Buyer shall have no
further payment or delivery obligations in respect of
this Transaction (under Section 6(e) of the
Agreement or otherwise other than in respect of the
Makewhole Amount payable by Seller to Buyer.


(B) Any date which is (i) after the date on which an
Amended Reference Obligation no longer
constitutes a Deliverable Obligation pursuant to the
Amended RO Provisions set forth in Deliverable
Obligations above (such date, an "Amended RO
Date"), and (ii) prior to the date which is J5
Business Days after such Amended RO Date and
(iii) irrevocably designated by Seller to Buyer by
not less than 2 Business Days' prior written notice
(which may be by facsimile) as an Optional
Termination Date. On or after an Optional


., Termination Date designated pursuant to this dause
(B), Seller and Buyer shall have no further payment
or delivery obligations in respect of this Transaction
(under Section 6(e) of the Agreement or otherwise).


"Adverse RO Event" means that notwithstanding holders
of at least an amount of Reference Obligations equal to
the Notional Amount exercising the action or inaction as
agreed by Seller with respect to any required consent,
agreement, vote or approval of the holder of the
Reference Obligation (such action or inaction as agreed
by Seller, the "Seller Response"), the action or inaction
actually taken by the Trustee (as defined in the Offering
Circular with respect to the Reference Obligation) acting
pursuant to the terms of the indenture thereof is
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Makewhole Amount:


inconsistent with. the Seller Response.


On the Optional Termination Date,. Seller shall pay to
Buyer an amount (the "Makewlrole-Amoui1~'tequal--to
the sum of the ReferenceObligaiion Payment and the
Present Value Payment.


"Reference Obligation- Payment" means an amount
(which may be a positive or negative number) equal to
the Notional Amount minus the market value of
Reference Obligations having a principal amount equal
to the Notional Amount, as reasonably determined by'
the Buyer; to the extent Seller disputes Buyer's
determination then such market value will be determined
by Buyer using the highest firm bid price procured by
Buyer through an auction of three dealers of the
Reference Obligation or two dealers if three are not
available. If only one dealer is available, the firm bid
price of such dealer shall be used. If no dealer is
available, the market value of the Reference Obligations
shall be deemed to be zero.


"Present Value Payment" means an amount equal to the
present value, reasonably determined by Buyer as of the
Optional Termination Date, of 25 basis points payable
on the Notional Amount on each Fixed Rate Payer
Payment Date (the "Calculation Amount") occurring
after the Optional Termination Date (for the avoidance
of doubt, assuming the Termination Date would occur
on March 7, 20] I), such Notional Amount for the
purpose of such calculation equal to (x) the applicable
amortization percentage for such Optional Termination
Date set forth in the amortization schedule attached as
Annex A multiplied by (y) the outstanding principal
amount of the Reference Obligations multiplied by (z)
the Relevant Proportion, and discounting each such
Calculation Amount from the corresponding Fixed Rate
Payer Payment Date to the Optional..Ten:nination Date at
a rate equal to LIBOR plus zero spread.
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Please contJrnl that the foregoing correctly sets forth [he tenns of our agreement with respect to
the Transactions by signing in the space provided below and reruming a copy of the executed
Confinnarion to uS by facsimile transmission on 203·222-4780, Attentio1'l~Garmine-Paradi.so-or
Joanne Dutka; telephone: 203-221-4805.


It has been a pleasure working with you on this Transaction, and we look forward to working with
you again in the future. -.-


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


BY:~~~
Name:


- I
I
i
i
I


"- j
I
I


I


Agreed and Accepted:
GOLDMAN SACHS CAPITAL MARKETS, L.P.


By:~ _


Name:
Title:
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Title: Kathleen M. Furtong
Vice PresIdent, CIllef AnancJal Officer
and Treasurer







Please confirm that the foregoing correctly sets forth the terms of our agreement with respect to
the Transactiom by signing in the space provided below and returning a copy of the executed
Confirmation to us by facsimile transmi~ssion on 203-222-4780. Attention: Carmine Paradiso or
Joanne Dutka; tf:]ephone: 203-221-4805. .~ ~ ~ -' --_._-~ -~-_. ~::,;---_.


It has been a pleasure working with you on this Transaction. and we look forward to working with
you again in the future. .


Yours sincerely,
AIG FINANCIAL PRODUCTS CORP.


By: _


Name:
Title:


Agreed and Accepted:
GOLDMAN SACHS CAPITAL MARKETS, L.P.


l(~By: 2..
Name:~
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AnnexA


Period End Outstandin2 Principal ~


617104 100:000%
9/7/04 99.924%
12/6/04 99.811J¥o
317105 99.735%
6/6/05 99.583%
9/6/05 99.356%
12/6/05 99.083% .
3/6/06 98.689%
6/6/06 98.235%
9/6/06 97.553%
12/6/06 96.341%
3/6/07 94.902%
6/6/07 93.386%
9/6/07 91.720%
12/6/07 89.689%
3/6/08 87.492%
6/6/08 82.947%
9/8/08 76.886%
12/8/08 72.644%
3/6/09 67.492%
6/8/09 64.371%
9/8/09 56.795%
12/7/09 50.659%
3/8/10 39.038%
617110 29.947%
917110 19.720%
12/6/10 10.174%
3/7/11 0.326%
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EXECUTION COpy


DATE:


CONFIRMATION


August 28, 2003


TO:


FROM:


RE:


Dear Sirs:


Goldman Sachs Capital Markets, L.P. ("GSCM")


AlG Financial Product~ Corp. ("AIG-FP")


U.S. DOLLAR SWAP TRANSACTION


The purpose of this communication is to confinn the tenus and conditions of the
transaction entered into between AIG Financial Products Corp. ("Party A") and Goldman Sachs
Capital Markets, L.P. ("Party B") on the Trade Date specified below (the ''Transaction''). This
communication com:titutes a "Confinnation" as referred to in the Agreement specified below.


The definitions and provisions contained in the 2000 ISDA Definitions, as
published by the International Swaps and Derivatives Association, Inc. (the "Definitions"), are
incorporated into this Continuation. For these purposes, all references in those Definitions to a
"Swap Transaction" shall be deemed to apply to the Transaction referred to herein. In the event
of any inconsisten,:y between the Definitions and this Confinnation, the tenus of this
Confinnation shall govern.


1. This Confinnation supplements, forms part of, and is subject to, the ISDA
Master Agreement, dated as of October 17, 1990, as amended and supplemented from time to
time (the "Agreemmt"), between you and us. All provisions contained in the Agreement
(including without limitation defmitions incorporated by reference therein from the Trust Deed
or the Security Agremnent, as applicable) govern this Continnation except as expressly modified
below.


2. The tenns of the particular Swap Transaction to which this Confinnation
relates are as follows:


Type of Transaction:


Trade Date:


Effective Date:


Termination Date:


Floating Amounts:


Interest Rate Swap Transaction.


August 28, 2003.


August 28, 2003.


May 15, 2007.


Floating Rate Payer Notional Amount: The outstanding principal balance of the Class A­
IMM-f Notes (as defined in the Trust Deed) after


NY L11l5 755568.5
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Floating Rate Payer:


Floating Rate Payer Payment Dates:


Floating Rate:


Negative Interest R~.te Method:


Spread:


Calculation Period S·tart Date:


Calculation Period:


Floating Rate Day Count Fraction:


Method of Averagin.~:


Compounding:


Other Provisions:


Calculation Agent:


Business Days:


3. Ac~ount Details


giving effect to the reduction of such principal balance
on the related Fixed Rate Payer Payment Date in
accordance with the Priority of Payments (as defined
in the Trust Deed).


Party A.


Each Payment Date (as defined in the Trust Deed).


The difference between (i) LIBOR (as defined in the
Trust Deed) plus 0.27% and (ii) the Class A-I Note
Interest Rate (as defined in the Trust Deed) with
respect to the Class A-IMM-fNotes (as defined in the
Trust Deed).


Applicable.


None.


Each Floating Rate Payer Payment Date.


The period commencing on and including each
Calculation Period Start Date to but excluding the
following Floating Rate Payer Payment Date.


Actuall360.


Inapplicable.


Inapplicable.


None.


Party B.


As such term is defined in the Trust Deed.


Payments to AIG Financial Products
Corp.


NY1.JB5 755568.5
NYLl85755568.5
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Bank ofNew York, New York
CHIPS ABA 001
ABA #: 021000018
SWIFT IRVTUS3N
AlC: AIG Financial Products
Ale #: 8900416084
UID 298453







Payments tc PartyB:


4. Additional Provisions.


Citibank, New York
ABA #: 021000089
NC: Goldman Sachs Capital Markets, New
York
NC#: 40670834


(a) Tru!;t Deed; Security Agreement. Reference is hereby made to (i) the Amended
and Restated Trust Deed, dated as of May 29, 2003 (as such agreement has been amended,
restated and supple:mented to date, and as such agreement may be hereafter amended, restated
and supplemented, from time to time, the "Trust Deed"), among Putnam Structured Product
COO 2002-1 Ltd., l!S Issuer (the "Issuer''), Putnam Structured Product COO 2002-1 LLC, as Co­
Issuer (the "Co-Issuer"), and LaSalle Bank National Association, as Trustee, (ii) the Amended
and Restated Secwity Agreement, dated as of May 29, 2003 (as such agreement has been
amended, restated and supplemented to date, and as such agreement may be hereafter amended,
restated and supplemented, from time to time, the "Security Agreement"), among the Issuer,
LaSalle Bank: National Association, as Trustee, Collateral Agent and Securities Intennediary and
The Putnam Advisory Company, LLC, as Collateral Manager and (iii) the ISDA Master
Agreement, dated August 28, 2003, between AIG Financial Products Corp. and LaSalle Bank
National Association, as trustee (as such agreement has been amended, restated, and
supplemented to date, and as such agreement may be hereafter amended, restated and
supplemented, from time to time, the "Trust Put Agreement"). Capitalized tenns used in this
Confirmation that are not defined have the respective meanings assigned to them in the Trust
Deed or the Security Agreement, as applicable.


(b) Rela1ed Transaction. Notwithstanding anything contrary in the Agreement,
Party A's payment (·bligations with respect to a Payment Date under the Transaction shall only
be payable to the extent Party A receives the corresponding amount due on such Payment Date
under the Confinnation dated August 28, 2003 (the "Related Confinnation") between Party A
and Putnam Structured Product COO 2002-1 Ltd. relating to the U.S. Dollar Swap Transaction
(the "Related Transaction").


(c) Addit:ional Termination Event. For purposes of the Transaction, any
termination in whole or in part of the Related Transaction or any amendment, modification or
supplement of the Related Confinnation shall be an Additional Termination Event under the
Transaction. Part A shall notify Party B immediately of the termination, in whole or in part, or
amendment, modificltion or supplement ofthe Related Transaction. Notwithstanding anything to
the contrary in the Agreement, no Termination Payment (other than accrued amounts due) shall
be due to either Party A or Party B in connection with any Early Tennination of the Transaction
with respect to an Ac.ditional Termination Event under this paragraph 4(c).


(d) .Party B Optional Termination. Party B, at its sale discretion, may terminate the
Swap Transaction, without any amounts payable by either party (other than accrued amounts
due), on May 15, 2006 or November 15, 2006 (or, if any such date is not a Business Day, the
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next succeeding Business Day); provided, however, that a Successful Remarketing must have
occurred on such termination date.


(e) ColbteraUzation Event. Party A and Party B hereby agree that,
notwithstanding any provisions to the contrary contained in the Agreement, for purposes of this
Confirmation if Thn GOldman Sach's Group, Inc.'s long-term senior unsecured debt obligations
(i) are rated "Baal" or lower by Moody's Investors Service, Inc. ("Moody's") or are not rated by
Moody's or (ii) are rated "BBB+" or lower by Standard & Poor's Ratings Services, a division of
The McGraw-Hill Companies, Inc. ("S&P"), or are not rated by S&P, then Party A shall be the
Valuation Agent in respect of the Transaction covered by this Confinnation for the purposes of
the Credit Support Annex forming a part of the Agreement (the "Credit Support Annex").
Furthennore, for the avoidance of doubt, for purposes of the Credit Support Annex and this
Transaction, the "E:{posure", with respect to this Transaction on each Valuation Date or other
date for which said Exposure is calculated, shall mean (i) for GSCM as Secured Party, zero, and
(ii) for AIG-FP as SI~cured Party, the Market Related Amount with respect to the Bonds.


Where:


"Mmel Related Amount" means: (i) the product of (A) the outstanding principal
amount of tho~ Bonds and (B) 100%, minus (ii) Market Value of Bonds.


"Market Vabe of Bonds" equals the market value of the Bonds as detenuined by the
Valuation A~:ent as of3:00 p.m. (New York City time) on the date of such calculation.


"Bonds" means the Class A-IMM-fNotes.


Ifsuch Expmmre is a positive number, then such positive Exposure shall be deemed to be
AIG-FP's Exposure under the Transaction. If such Exposure is a negative number Exposure
under the Transaction shall be deemed to be zero.


(f) Independent Amount. The Independent Amount in respect of this Transaction
applicable to GSCM will be an amount equal to the outstanding principal amount of the Bonds
multiplied by the re:.evant percentage determined pursuant to the schedule attached hereto as
Schedule A.


Please confirm that the foregoing correctly sets forth the tenus of our agreement
by executing this Confirmation and returning it to us by facsimile transmission on 203-222-4780,
Attention: Carmine Paradiso or Joann Dulka; telephone: 203-221-4805.
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Accepted and confiImed as
ofthe date first writ:en:


BY:--~r-I,==*75?'~""""';:~~--­
Name:;
Title: (
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Very truly yours,


AIG FINANCIAL PRODUCTS CORP.


BY~~~
Name: ~
Title:







SCHEDULE A


Independent Amount
(expressed as a percentage)


Asset Rating*


AAAf AAfAa2 NA2 BBB/Baa2or
Aaa (Category) (Category) lower


(Category)
asc A+/A1or


OO.!o 0% 0% 0%
M's higher
ered AJA2


0% 0% 0% 0%
it


Sup A-/A3
0% 0% 5% 5%port


Prov BBB+/Baal
5% 8% 8% 10%ider


Rati BBBlBa~
8% 10% 10%ng* 5%


BBB-/Baa3 (or
8% 10% 10% 10%


lower)


*Ratings above refer to S&P and Moody's, respectively. In the event ofa split rating, the lower
of the two ratings shall apply for purposes ofdetermining the Independent Amount.
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GOldman, Sact'ls & Co. I 85 Broaa Street I Naw York, New York 10004
Tel: 212.902.1000


August 28, 2003


AlG Fmancial Products Corp.
50 Danbury Road
Wilton, Connecticut 06897-4444


Putnam Structured Products CDO 2002-1


GOldman
s3rJls


Reference is hereby made to the Amended and Restated Remar.keting Agreement, dated
as of May 29, 2003 (the ·'Remarketing Agreement"), by and between Putnam Structured Product
COO 2002-1 Ltd., a limited liability company incorporated and existing under the laws of the
Cayman Islands (the "Issuer"), Putnam Sttuctured Product COO 2()()2~] LLC, a limited liability
company fonned and existing under the laws of the State of Delaware (the "Co-Issuer" and,
together with the Issuer, the "Issuers"), and Goldman, Sachs & Co., as the remarketing agent (the
Remarketing Agent"). Capitalized terms used but not defmed in this letter agreement have the
respective meanings set forth in (or incorporated into) the Remarketing Agreement.


Fot good and valuable consideration, the suffiCiency of which is hereby acknOWledged,
Goldman, Sachs & Co. (·'OS&Co."), in its individual capacity and not as Remarketing Agent,
hereby agrees witb AIG Financial Products Corp. ("AIOFP"), as Put Counterparty under the Put
Agreement, that in connection with each remarketing of Class A-IMM~fNotes, Class A-IMM-g
Notes and Cla.'is A-IMM-h Notes of the Issuers, in accordance with the terms of the Remarketing
Agreement, relating to an Extended Remarketing Date with respect to such subclass of Class A·
IMM Notes, (i) GS&Co. will bid up LO a Remarketing Spread of 27 basis points or such lesser
Remarketing Spread as is necessary for there to be a Successful Remarketing of such subclass of
Class A·IMM Notes, (Ii) if any such bid of GS&Co. is part of the Clearing Bids selected by the
Remarketing Agent in connection with the such remarketing of such subclass of Class A-IMM
Notes, GS&Co. will commit to purchase a principal amount of such subclass of Class A-IMM
Notes sufficient for there to be a Successful Remarketing of such subclass of Class A-l:M:M
Notes and (iii) if there is a Failed Settlement with respect to any such remarketed Class A-IMM
Notes, GS&Co. will purchase the related Class A-IMM Nores which otherwise would have been
purchased by a Prospective Purchaser had there not been such Failed Settlement.
Notwithstanding the foregoing, Ca) GS&Co. will not have any obligation to bid for or purchase
any Class A-IMM Notes under this lener agreement if AIGFP would not be obligated under the
Put Agreement to purchase such Notes if there were not a Successful Remarketing of such Notes
in connectiOn with such Extended Remarlreting Date, (b) GS&Co. will not have any obligation to
bid for or purchase any A~lMT Notes or A~lLT Notes, and (c) the obligation of GS&Co. under
this letter agreement shall terminate (1) with respect to any Class A-IMM-f Notes, on the earlier
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to occur of (x) a Successful Remarketing in May 2006 or (y) the Subsequent Payment Date in
November 2006, (2) with respect to any Class A-lMM-g Notes, on the earlier to occur of (x) a
Successful Remarketing in July 2006 or (y) the Subsequent Payment Date in January 2007 and
(3) with respect to any Class A-IMM-h Notes, on the earlier to occur of (x) a Successful
Remarketing in April 2006 or (y) the Subsequent Payment Date in October 2006. .


Thi~ letter agreement is for your sole and exclusive benefit, no other party shall have any
right or benefit hereunder and may not be assigned to any other party withollt our prior written
consent. This letter agreement shall be governed by New York law. If you are in agreement with
the foregoing. kindly sign in the space provided below.


GOLDMAN. SACHS & CO.


(i!iii:i-c"""~"".)----
Acknowledged and agreed as of


the date hereof:


Kathleen M. Furlong
Vice President, ChiefFlnanclal Officer
and Treasurer
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Put Agreement


Confirmation regarding the Class A-I Notes







CONFIRMATION


Date: December 20, 2002


To: La Salle Bank National Association, as Trustee


From: AIG Financial Products Corp.


Re: Remarketing Put Option - A-I Money Market Notes and A-I Medium Tenn
Notes


The purpose of this communication is to set forth the terms and conditions of the
remarketing put option transaction entered into on the Trade Date specified below
(the "Transaction"), between AIG Financial Products Corp. ("AIG-FP")
(guaranteed by American International Group, Inc.) and LaSalle Bank National
Association, as Trustee (in such capacity, the "Trustee"). This letter agreement
constitutes a "Confirmation" as referred to in the Master Agreement specified below.


1. This Confirmation is subject to and incorporates the 2000 ISDA Definitions
published by the International Swaps and Derivatives Association, Inc. (the
"Definitions"). This Confirmation supplements, forms part of and is subject to the
ISDA Master Agreement dated as of December 20, 2002 between AIG-FP and the
Trustee that (i) incorporates the Definitions (whether directly or by means of this
Confirmation) and (ii) sets forth general terms and conditions applicable to
remarketing put option transactions between us (the "Master Agreement'~). All
provisions contained in, or incorporated by reference to, such Master Agreement
shall govern this Confirmation except as expressly modified below. Any capitalized
terms used but not defined herein, in the Master Agreement or the Definitions shall
have the meanings assigned to them in the Trust Deed (the "Trust Deed") dated as
of December 20, 2002 among Putnam Structured Product CDO 2002-1 Ltd. (the
"Issuer"), Putnam Structured Product CDO 2002-1 LLC and the Trustee, including
Schedule 8 thereto.


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


Trade Date:


Effective Date:


Termination Date:
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December 20, 2002.


December 20, 2002.


The earlier of the Payment Date in January, 2038
and the date on which the Notes are paid in full.







Option Type:


Seller:


Buyer:


Notes:


Number of Options:


Note Entitlement:


Partial Exercise:


682895.07·New York Server 7A· MSW


Put.


AIG-FP.


Trustee.


Putnam Structured Product CDO 2002-1 Ltd. and
Putnam Structured Product CDO 2002-1 LLC Class
A-I Money Market Floating Rate Notes Due 2038
and Class A-I Medium Tenn Floating Rate Notes
Due 2038 (the "Notes") in the following subclasses:


A-I Money Market A-I Medium Term
Notes Notes


"a" Class A-IYlM-a Notes Class A-IMT-a Notes


"b" Class A-IMM-b Notes Class A-IMT-b Notes


"c" Class A-IMM-c Notes Class A-IMT-c ~otes


"d" Class A-IMM-d Notes Class A-IMT-d Notes


"e" Class A-IMM-e Notes Class A-IYlT-e Notes


Five or fewer of the above subclasses will have an
outstanding principal amount of greater than zero
at anyone time (such subclasses, together with any
subclasses of Class A-ILT Notes with a principal
amount greater than zero, the "Active Class A-I
Notes") with the remaining subclasses (including
any subclasses of Class A-ILT Notes that are not
Active Class A-I Notes) having a balance of zero
(the "Standby Class A-I Notes~l). The initial
Active Class A-I Notes include the Class A-IMM­
d Notes, Class A-IMM-e Notes, Class A-IMT-a
Notes, Class A-IMT-b Notes and Class A-IMT-c
Notes.


880,000


$1,000 of initial outstanding amount of Notes per
Option.


Applicable.


2







Option Strike Price:


Procedure for Exercise:


Exercise Period:
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On any A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes Put
Date, the outstanding principal amount of the
related Notes, plus accrued and unpaid interest, if
any,


The Options may be exercised, with respect to each
subclass of Notes, on the third Business Day prior
to any A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes Put
Date applicable to such subclass prior to the
Termination Date as to which there has not been a
Successful Remarketing, up until 6:00 p.m., New
York time, whether or not such Options have been
exercised in cOlmection with any prior A-I Money
Market Notes Extended Remarketing Date or A-I
Medium Tenn Notes Put Date; provided that it
shall be a condition to the Buyer's right to exercise
the Options that (a) no Event of Default (as defined
in the Trust Deed) has occurred and is continuing
relating to (i) payment of interest on the Class A
Notes or principal of the Notes (assuming AIG-FP
has paid all amounts, if any, due from it as
counterparty under the Hedge Agreements,
whether such amounts have actually been paid or
not) or (ii) bankruptcy or insolvency of the Issuer
has occurred and is continuing on such Extended
Remarketing Date or Put Date and (b) AIG-FP
shall have received either a Payment Report stating
that sufficient funds for the payment of interest on
the Notes on the A-I Money Market Notes
Extended Remarketing Date or A-I Medium Term
Notes Put Date, as applicable, will be on deposit in
the Payment Account (taking into account all
amounts, if any, due from AIG-FP as counterparty
(so long as it shall be the counterparty) under the
Hedge Agreements) or other evidence to such
effect that is reasonably satisfactory to AIG-FP;
provided that if the Issuer makes full interest
payments on the Notes on the related Payment
Date or within 5 days thereof, notwithstanding the
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failure of the Trustee to timely deliver a Payment
Report or other evidence satisfactory to AIG-FP as
provided in clause (b) above, AIG-FP will perfonn
under the exercised Option on the Business Day
following such payment so long as the conditions
described in clause (a) are satisfied.


The A-I Money Market Notes Remarketing Dates
for each subclass of A-I Money Market Notes shall
occur on the Payment Dates for the A-I Money
Market Notes of each subclass of A-I Money
Market Notes in (i) January and July of each year
for the Class A-IMM-a Notes, (ii) April and
October of each year for the Class A-IMM-b
Notes, (iii) February and August of each year for
the Class A-IMM-c Notes, (iv) June and December
of each year for the Class A-IMM-d Notes, and (v)
March and September of each year for the Class A­
IMM-e Notes and the A-I Money Market Notes
Extended Remarketing Date, if any, with respect to
each such A-I Money Market Notes Remarketing
Date shall occur on the next following A-I Money
Market Notes Remarketing Date applicable to such
subclass of Notes, in each case prior to the
Tennination Date; provided, however, that, if as a
result of a change in law or interpretation the A-I
Money Market Notes are no longer eligible for
purchase by money market funds under Rule 2a-7
of the Investment Company Act of 1940, as
amended, upon at least 10 Business Days' written
notice to the Remarketing Agent prior to the next
upcoming Remarketing Date, AIG-FP may, at its
discretion, elect to change the Remarketing Period
commencing on such Remarketing Date by
directing the Remarketing Agent to remarket such
Notes with respect to any subsequent Payment
Date (provided the Issuer and the Collateral
Manager have consented to such change) occurring
within one year of such upcoming A-I Money
Market Notes Remarketing Date. AIG-FP shall
notify S&P and Moody's of any such change.
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Exercise Procedure:
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The A-I Medium Teml Notes Remarketing Dates
for each subclass of A-I Medium Term Notes shall
occur on the semi-annual dates and the A-I
Medium Term Notes Put Date shall occur on the
date designated by the Collateral Manager and
AIG-FP to the Issuer, Trustee and Remarketing
Agent prior to each remarketing of a subclass of A­
I Medium Term Notes unless a Hold Option or
Extension Option is available and is exercised as to
such date and subclass.


Based on the information provided by the
Remarketing Agent, the Trustee shall maintain a
schedule substantially in the form attached as
Annex A hereto, indicating on each Payment Date,
the subclasses of Active Class A-I Notes that are
A-I Money Market Notes and their respective A-I
Money Market Notes Remarketing Dates and the
subclasses of Active Class A-I Notes that are A-I
Medium Term Notes and their respective A-I
Medium Term Notes Remarketing Dates (as may
be affected by exercise of a Hold Option) and their
respective A-I Medium Term Notes Put Dates (as
may be affected by exercise of an Extension
Option, which shall be delivered to AIG-FP at least
30 calendar days prior to each applicable A-I
Medium Term Notes Put Date), provided that the
failure to provide such schedule will not affect the
obligations of either party hereto.


The Remarketing Agent shall be required under the
terms of the Remarketing Agreement and the Trust
Deed to (i) provide written notice by fax or email
(the "Remarketing Results Notice") to the
Trustee, the Collateral Manager and AIG-FP on or
before the date which is four Business Days prior
to each A-I Money Market Notes Remarketing
Date or A-I Medium Term Notes Remarketing
Date (unless an available Hold Option or Extension
Option has been exercised), stating (a) whether
there has or has not been a Successful Remarketing
of the Notes due to be remarketed on the relevant
Remarketing Date, (b) if there has been a
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Successf1.l1 Remarketing, a statement identifying
the Notes that have been successfully remarketed,
(c) if there has been no Successful Remarketing,
the aggregate principal amount of the Clearing
Bids received by the Remarketing Agent which
have Bid Spread Amounts at or below the
applicable Maximum Remarketing Spread and the
Bid Spread Amount and principal amount of any
bids in excess of the applicable Maximum
Remarketing Spread, and (d) if there has been no
Successful Remarketing, stating the Option Strike
Price for the A-I Money Market Notes or A-I
Medium Term Notes to be purchased by AIG-FP
and (ii) if the Collateral Manager and AIG-FP have
directed a Cross Type Remarketing, provide a
written notice by fax or email, (the "Money
Market/Medium Term Note Designation
Notice") to the Trustee, identifying the Note Type
and subclass of the Replacement Remarketing
Notes and if the Replacement Remarketing Notes
are A-I Medium Term Notes, the applicable A-I
Medium Term Remarketing Dates and A-I
Medium Term Notes Put Date assigned to such
subclass and whether such subclass has been
designated as having a Hold Option and/or the
Extension Option or neither.


Upon receiving a Remarketing Results Notice
stating that there has not been a Successful
Remarketing on an A-I Money Market Notes
Extended Remarketing Date or A-I Medium Term
Notes Put Date, AIG-FP shall on the fourth
Business Day prior to the Remarketing Date
provide written notice to the Issuer, the Collateral
Manager, the Remarketing Agent and the Trustee
electing one of the following alternatives (and if
AIG-FP does not provide such notice, AIG-FP will
be deemed to have elected the first alternative):


(i) AIG-FP will purchase the A-I Money Market
Notes or A-I Medium Term Notes for which no
Clearing Bids have been received and the
Remarketing Spread for the entire subclass of A-I
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Money Market Notes or A-I Medium Term Notes,
as applicable, will be the Maximum Remarketing
Spread,


(ii) if the Remarketing Notes or Replacement
Remarketing Notes in respect of which the
Successful Remarketing has not occurred are A~ I
Medium Term Notes or A-I Long Term Notes, will
purchase an entire subclass of A-I Money Market
Notes in replacement of the entire subclass of such
A-I Medium Term Notes or A-I Long Term Notes
and the Remarketing Spread for such subclass of
A-I Money Market Notes will be the Maximum
Remarketing Spread (the Notes referred to in
clauses (i) and (ii), the "Failed Remarketing Put
Notes"), or


(iii) AIG-FP will make a deposit of the Cumulative
Shortfall Spread to the Class A-I Reserve Account
on the Put Date for application as Additional
Spread to such subclass on each applicable
Payment Date through the earlier of its Successful
Remarketing or its Put Date (the "AIG Paydown
Option"). If AIG-FP elects the AIG Paydown
Option, the Put Notes will bear interest at LIBOR
plus the Maximum Remarketing Spread plus the
Additional Spread until the earlier of a Successful
Remarketing of such Notes or the applicable Put
Date.


The Trustee at the direction of the Remarketing
Agent shall confirm to AIG-FP the amount of the
Option Strike Price for all of the Notes to be
purchased by it, and if such Notes are an entire sub
class of A-I Money Market Notes, the designated
subclass.


If the Trustee has not received such a
Remarketing Results Notice from the
Remarketing Agent by the fourth Business Day
prior to any A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes
Put Date or if no Remarketing Agreement is in


7







Physical Settlement
Tenns:
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place, the Trustee shall notify AIG-FP on or
prior to the fourth Business Day prior to such
A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes
Put Date that it has not received such a notice
(or that no Remarketing Agreement (or similar
agreement) is in place), and shall specify the
Option Strike Price for the applicable subclass
of A-l Money Market Notes or A-I Medium
Term Notes (the "Non-Remarketed Put Notes,
and together with the Failed Remarketing Put
Notes, the "Put Notes~~» and AIG-FP shall
purchase a subclass of A-I Money Market Notes
with a spread equal to the Maximum
Remarketing Spread in replacement of the
entire subclass of such Non-Remarketed Put
Notes.


If on the third Business Day prior to any A-I
Money Market Notes Extended Remarketing Date
or A-I Medium Tenn Notes Put Date any party
other than AIG-FP has failed to deposit the
purchase price for any of the Notes with the
Trustee in accordance with the procedures
specified in Schedule 8 to the Trust Deed, the
Trustee shall deliver a notice to such party to cure
such failure, and if on the second Business Day
prior to any A-I Money Market Notes Extended
Remarketing Date or A-I Medium Term Notes Put
Date such failure remains uncured, the Trustee
shall deliver to AIG-FP (with a copy to the
Remarketing Agent and the Collateral Manager) an
irrevocable notice of exercise (which may be
telephonic or email notice) for such unfunded
Notes and AIG-FP shall be required to purchase
the Exercised Notes (and the spread applicable to
the entire subclass of such Notes will be the
Maximum Remarketing Spread); provided that
AIG-FP may, at its option, (notified to the
Remarketing Agent, the Collateral Manager and
the Trustee on the third Business Day prior to the
applicable A-I Medium Tenn Notes Put Date) in
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Settlement Terms:
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the event the Notes are being remarketed as A-I
Medium Term Notes or A-I Long Term Notes,
elect to purchase a subclass of A-I Money Market
Notes (any such Notes purchased, the "Exercised
Notes") with a spread equal to the applicable
Maximum Remarketing Spread in replacement of
the entire subclass of such A-I Medium Term
Notes or A-I Long Term Notes, as applicable. If
AIG-FP elects this option, the Remarketing Agent,
in accordance with the Remarketing Procedures,
will notify such purchasers that such Notes are not
available for purchase and will instruct the Trustee
to return amounts deposited by such purchasers to
the Class A-I Funding Account to them.


The Trustee will deliver to AIG-FP a written
confirmation (which shall be by fax or e-mail)
confirming the substance of a telephonic notice of
exercise within one Business Day provided that
failure to provide such written notice will not affect
the validity of the telephonic notice.


Prior to any termination following a Termination
Event described in Section 5(b)(i), Section 5 (b)(ii)
or Part l(j)(iii) of the Schedule, AIG-FP shall
provide not less than ten (10) Business Days notice
to the Trustee, the Collateral Manager and the
Remarketing Agent (and the Trustee shall provide
not less than ten (10) Business Days notice to the
Holders of Notes) specifying (x) that the A-I
Money Market Notes and the A-I Medium Term
Notes will be remarketed as A-I Long Term Notes
without the benefit of this Put Agreement, with a
maturity of the Stated Maturity and at a per annum
rate equal to LIBOR plus 0.51 % for each Interest
Accrual Period after the Termination Remarketing
Date (as defined belm\!) through the Stated
Maturity and (y) the date (the "Termination
Remarketing Date," which Termination
Remarketing Date must be on or prior to the
termination date of this Agreement) on which AIG­
FP will deposit to the Class A-I Funding Account
for the benefit of the A-I Money Market Notes and
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Settlement:


Settlement Date:


Physical Settlement
Tenus:
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A-I Medium Tenn Notes the difference between
the price received from such sale and par plus
accrued interest for such Notes on the date of such
sale (the "Termination Make-Up Amount");
provided that, in AIG-FP's sole discretion in lieu of
such a remarketing or after receipt of all of the bids
provided in such remarketing, AIG-FP may
purchase the Notes at par plus accrued interest on
the date set forth in the notice, in accordance with
the Trust Deed.


Physical Settlement


The Business Day prior to the A-I Money Market
Notes Extended Remarketing or A-I Medium
Tenn Notes Put Date immediately following the
Exercise Date or, with respect to a Tennination
Remarketing Date, the Business Day prior to such
Tennination Remarketing Date.


AIG-FP shall deposit the Option Strike Price for
the Put Notes into the Class A-I Funding Account
with the Trustee as specified below on the
Settlement Date, and on the A-I Money Market
Notes Extended Remarketing Date or A-I Medium
Tenn Notes Put Date, as applicable, the Trustee
shall cause to be delivered to AIG-FP (or its
designee) the Put Notes, through the Clearance
System at the account specified below.


If AIG-FP elects the AIG Paydown Option, AIG­
FP shall deposit the Cumulative Shortfall Spread to
the Class A-I Reserve Account on the Settlement
Date.


AIG-FP shall deposit the Option Strike Price for
the Exercised Notes into the Class A-I Funding
Account on the Settlement Date, and on the A-I
Money Market Notes Extended Remarketing Date
or A-I Medium TeIDl Notes Put Date, as
applicable, the Trustee shall cause to be delivered
to AIG-FP (or its designee) the Exercised Notes,
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Clearance System:


Settlement Disruption
Event:
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through the Clearance System at the account
specified below.


With respect to a TelUlination Remarketing Date,
AIGFP shall deposit par plus accrued interest for
the A-I Money Market Notes and A~l Medium
Tenn Notes it is purchasing on the TelUlination
Remarketing Date, if any, plus any TelUlination
Make-Up Amount, if any, into the Class A-I
Funding Account on the Settlement Date and on
such Termination Remarketing Date the Trustee
shall cause to be delivered to AIG-FP (or its
designee) such Notes, if any, purchased by AIG-FP
(or its designee) through the Clearance System at
the account specified below.


If there is a Settlement Disruption Event that
prevents settlement on a day that but for the
Settlement Disruption Event would have been the
Settlement Date, then the Settlement Date shall be
the first succeeding day on which that settlement
can take place through the Clearance System,
unless a Settlement Disruption Event prevents
settlement on each day that the Clearance System
is (or, but for the Settlement Disruption Event,
would have been) open for business during the
period ending 30 calendar days after the original
date that, but for the Settlement Disruption Event,
would have been the Settlement Date. If a
Settlement Date does not occur during such 30
calendar day period, the party required under this
Transaction to deliver Exercised Notes shall use
best efforts to deliver the Exercised Notes promptly
thereafter in a commercially reasonable manner
outside the Clearance System on a delivery versus
payment basis.


DTC.


An event beyond the control of the parties as a
result of which the Clearance System cannot clear
the transfer of the Notes).
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Option Premium Fixed
Amounts:


Fixed Amount Payer:


Fixed Amount Payer
Payment Date:


Notional Amount:


Fixed Rate:


Remarketing Fee:


AIG-FP Payment
Adjustments:


682895.07-New York Server 7A - :YlSW


Issuer(pursuant to the Fee Letter).


Each of the Payment Dates for the Notes.


For any Calculation Period, the amount equal to the
outstanding principal amount of A-I Money
Market Notes and A-I Medium Term Notes on the
first day of such Calculation Period (after giving
effect to any payments of principal by the Issuer on
such day).


The Put Premium Rate: With respect to the A-I
Money Market Notes, 0.23% per annum. With
respect to the A-I Medium Term Notes, (x) 0.03%
per annum plus (y) for the Calculation Period
beginning on the Payment Date occurring one year
prior to the applicable A-I Medium Term Notes
Put Date, 0.08% (up to 0.0533% of the 0.08% will
be withdrawn from the Put Counterparty Reserve
Account to the extent of funds available therein).


The Issuer shall pay AIG-FP the Remarketing Fee
with respect to all A-I Money Market Notes and
Medium Tenn Notes purchased by it hereunder as
long as such Notes continue to be owned by AIG­
FP, payable in accordance with the Priority of
Payments.


With respect to any Notes purchased by AIG-FP
and for so long as AIG-FP owns such Notes, for so
long as the applicable Remarketing Spread for such
Notes (i) exceeds 0.33% if such Notes are A-I
Money Market Notes or (ii) exceeds 0.50% if such
Notes are A-I Medium Term Notes, AIG-FP shall
pay to the Trustee for deposit to the Class A-I
Reserve Account an amount equal to the amount of
interest paid to AIG-FP on such A-I Money
Market Notes which exceeds interest on such Notes
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at a spread of 0.33% and 0.50%, respectively, on
the date such interest is paid to AIG-FP.


Regardless of the foregoing paragraph but without
duplication, if (i) the long-tenn unsecured senior
debt obligations of American International Group,
Inc. ("AIG") are rated less than "Aa3" by Moody's
or less than "AA-" by S&P or (ii) the short-tenn
senior unsecured obligations of AIG-FP are rated
less than "P-I" by Moody's or less than "A-I+" by
S&P or the short-tenn unsecured obligations of
AIG are rated less than A-I by S&P, AIG-FP
agrees that it shall have no rights to pa)111ents of
the Maximum Remarketing Spread on A-I Money
Market Notes or A-I Medium Tenn Notes
purchased by it to the extent of the portion of such
Maximum Remarketing Spread which constitutes
the basis point equivalent of available funds in the
Class A-I Reserve Account (such portion on the A­
I Notes owned by AIG, the "Spread Reduction
Amount), and AIG-FP shall pay the Spread
Reduction Amount to the Trustee for deposit to the
Class A~l Reserve Account on the date AIG·FP
receives pa)111ent of any amount constituting
Spread Reduction Amount.


Fixed Rate Day Count
Fraction: Actual/360.


Calculation Agent: AIG-FP.


Business Days: As defined in the Trust Deed.


Governing Law: New York law.


Documentation: The Master Agreement.


Credit Support
Documents: As set forth in the Master Agreement.


Instructions for Payments
to AIG-FP: CHIPS ABA 001
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Instructions for Notices
to AIG-FP:


AIG-FP Settlements:


ABA No. 021000018
SWIFT IRVT U53N
A/e AIG Financial Products Corp.
A/C #8900416084
DID 298453


AIG Financial Products Corp.
50 Danbury Road
Wilton, CT 06897-4444
Attention: Chief Financial Officer
(with a copy to the General Counsel
at the above address)
Fax: (203) 222-4780


Instructions for Payments
to the Trustee: LaSalle Bank National Association


as Trustee
ABA No. 071000505
AiC #2090067
Ref: Putnam SP CDO 2002-1
Attn: Justin Mead


Instructions for Notices
to Trustee:


3. Other TelTIls:


LaSalle Bank National Association
135 South LaSalle Street, Suite 1625
Chicago, Illinois 60603
Tel: (312) 904-7753
Fax: (312) 904-0524
Email: lasalle.cdo@abnamro.com
Attention: CDO Trust Services Group - Putnam
CDO 2002-1 Ltd.


(a) Additional Representations and Agreement. AIG-FP represents and
warrants that it is a Qualified Institutional Buyer (as defined in Rule 144A under the
Securities Act of 1933 as amended), and a Qualified Purchaser (for purposes of
Section 3(c)(7) of the Investment Company Act of 1940, as amended).
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(b) Capacity of LaSalle Bank National Association. LaSalle Bank
National Association has entered into this Confirmation as Trustee for the benefit of
the A-I Money Market Notes and A-I Medium Term Notes and not in its individual
capacity.


(c) Termination of Remarketing Agreement; Performance by
Remarketing Agent. Notwithstanding anything to the contrary in the Master
Agreement, no tennination of the Remarketing Agreement or the Remarketing Agent
and no failure to have a Remarketing Agreement in effect and no action taken or not
taken by the Remarketing Agent, including any failure of the Remarketing Agent to
perform its obligations, shall operate to release AIG-FP from its obligations
hereunder.
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4. Please confirm that the preceding correctly sets forth the terms of our
agreement with respect to the Transaction by signing in the space provided below
and sending a copy of the executed Confirmation to us.


Very truly yours
AIG Financial Products Corp.


~~Name:


Title: 1< "j '0 "'\"', 'r'I'''',.anl C:bll 1\1 , ~ ...~ .1 ... =s
Vice President, Chief Financial Officer
enrl Treasure'-


Agreed and accepted by
LaSalle Bank National Association,


as Trustee


By:
Name:
Title:







4. Please confirm that the preceding correctly sets forth the tenns of our
agreement with respect to the Transaction by signing in the space provided below
and sending a copy of the executed Confirmation to us.


Very tmly yours
AIG Financial Products Corp.


By:


Name:
Title:


Agreed and accepted by
LaSalle Bank National Association,


as Trustee


By:
Name:
Title:







Annex A to Put Confirm


The Trustee shall complete the grid below on each Remarketing Date or Put Date for a subclass of
A-I Money Market Notes on A-I Medium Term Notes, based on information provided by the
Remarketing Agent


A-I Monev Market Notes


Last Successful A-I Money Market
Remarketing Date Extended Remarketing Date


Class A-IMM-a
I Class A-IMM-b


Class A-IMM-c
Class A-IMM-d
Class A-IMYf-e


A-I Medium Term Notes


Extension Last
I NextHold Option Option A-I Medium Successful I ,


Available/ Available/ Term Notes Remarketing Remarketmg
Exercised Exercised Put Note Date Date


Class A-IMT-a
Class A-IMT-b
Class A-IMT-c
Class A-IMT-d
Class A-IMT-e


2
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EXECUTION COpy


DATE:


TO:


FROM:


RE:


Dear Sirs:


CONFIRMATION


August 28, 2003


Goldman Sachs Capital Markets, L.P. ("GSCM")


AIG Financial Products Corp. ("AIG-FP',)


u.s. DOLLAR SWAP TRANSACTION


The purpose of this communication is to confinn the tenns and conditions of the
transaction entered into between AIG Financial Products Corp. ("Party A") and Goldman Sachs
Capital Markets, L.P. ("Party B") on the Trade Date specified below (the "Transaction"). This
communication conntitutes a "Confinnation" as referred to in the Agreement specified below.


The definitions and provisions contained in the 2000 ISDA Definitions, as
published by the International Swaps and Derivatives Association, Inc. (the "Definitions"), are
incorporated into th: s Confinnation. For these purposes, all references in those Definitions to a
"Swap Transaction" shall be deemed to apply to the Transaction referred to herein. In the event
of any inconsisten::y between the Definitions and this Continnation, the terms of this
Confinnation shall govern.


1. This Confirmation supplements, fonns part of, and is subject to, the ISDA
Master Agreement, dated as of October 17, 1990, as amended and supplemented from time to
time (the "Agreement"), between you and us. All provisions contained in the Agreement
(including without limitation definitions incorporated by reference therein from the Trust Deed
or the Security Agreement, as applicable) govern this Confinnation except as expressly modified
below.


2. Tl:.e tenus of the particular Swap Transaction to which this Confinnation
relates are as follow!::


Type of Transaction:


Trade Date:


Effective Date:


Tennination Date:


Floating Amounts:


Interest Rate Swap Transaction.


August 28, 2003.


August 28, 2003.


July 15, 2007.


Floating Rate Payer :'J'otional Amount: The outstanding principal balance of the Class A­
IMM-g Notes (as defined in the Trust Deed) after
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Floating Rate Payer


Floating Rate Payer Payment Dates:


Floating Rate:


Negative Interest Rate Method:


Spread:


Calculation Period Start Date:


Calculation Period:


Floating Rate Day Count Fraction:


Method ofAveraging:


Compounding:


Other Provisions:


Calculation Agent:


Business Days:


3. Account Details


giving effect to the reduction of such principal balance
on the related Fixed Rate Payer Payment Date in
accordance with the Priority of Payments (as defined
in the Trust Deed).


Party A.


Each Payment Date (as defined in the Trust Deed).


The difference between (i) LIBOR (as defined in the
Trust Deed) plus 0.27% and (ii) the Class A-I Note
Interest Rate (as defined in the Trust Deed) with
respect to the Class A-IMM-g Notes (as defined in the
Trust Deed).


Applicable.


None.


Each Floating Rate Payer Payment Date.


The period commencing on and including each
Calculation Period Start Date to but excluding the
following Floating Rate Payer Payment Date.


Actual/360.


Inapplicable.


Inapplicable.


None.


Party B.


As such term is defined in the Trust Deed.


Payments to AIG Financial Products
Corp.
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Payments to Party B:


4. Additional Provisions.


Citibank, New York
ABA #: 021000089
AlC: Goldman Sachs Capital Markets, New
York
A/C#: 40670834


(a) Trust Deed; Security Agreement. Reference is hereby made to (i) the Amended
and Restated Trust Deed, dated as of May 29, 2003 (as such agreement has been amended,
restated and supplemented to date, and as such agreement may be hereafter amended, restated
and supplemented, from time to time, the ''Trust Deed"), among Putnam Structured Product
COO 2002-1 Ltd., a; Issuer (the "Issuer"), Putnam Structured Product COO 2002-1 LLC, as Co­
Issuer (the "Co-Issuer"), and LaSalle Bank National Association, as Trustee, (ii) the Amended
and Restated Security Agreement, dated as of May 29, 2003 (as such agreement has been
amended, restated and supplemented to date, and as such agreement may be hereafter amended,
restated and supplemented, from time to time, the "Security Agreement"), among the Issuer,
LaSalle Bank National Association, as Trustee, Collateral Agent and Securities Intermediary and
The Putnam AdvisJry Company, LLC, as Collateral Manager and (iii) the ISDA Master
Agreement, dated August 28, 2003, between AIG Financial Products Corp. and LaSalle Bank
National Associatic,n, as trustee (as such agreement has been amended, restated, and
supplemented to dlte, and as such agreement may be hereafter amended, restated and
supplemented, from time to time, the ''Trust Put Agreement"). Capitalized terms used in this
Confirmation that are not defined have the respective meanings assigned to them in the Trust
Deed or the Security Agreement, as applicable.


(b) Related Transaction. Notwithstanding anything contrary in the Agreement,
Party A's payment obligations with respect to a Payment Date under the Transaction shall only
be payable to the extent Party A receives the corresponding amount due on such Payment Date
under the Confirmalion dated August 28, 2003 (the "Related Confirmation") between Party A
and Putnam Structured Product CDO 2002-1 Ltd. relating to the U.S. Dollar Swap Transaction
(the "Related Transa::tion").


(c) Addil:ional Termination Event. For purposes of the Transaction, any
termination in whole: or in part of the Related Transaction or any amendment, modification or
supplement of the Related Confirmation shall be an Additional Termination Event under the
Transaction. Part A shall notify Party B immediately of the termination, in whole or in part, or
amendment, modification or supplement of the Related Transaction. Notwithstanding anything to
the contrary in the A.greement, no Termination Payment (otherthan accrued amounts due) shall
be due to either Party A or Party B in connection with any Early Tennination of the Transaction
with respect to an Additional Termination Event under this paragraph 4(c).


(d) Party B Optional Termination. Party B, at its sole discretion, may terminate the
Swap Transaction, without any amounts payable by either party (other than accrued amounts
due), on July 15,2006 or January 15,2007 (or, if any such date is not a Business Day, the next
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succeeding Busin~;s Day); provided, however, that a Successful Remarketing must have
occurred on such temrination date.


(e) CollnteralizatioD Event. Party A and Party B hereby agree that,
notwithstanding any provisions to the contrary contained in the Agreement, for purposes of this
Confirmation if The Goldman Sach's Group, Inc.'s long-term senior unsecured debt obligations
(i) are rated "Baal" or lower by Moody's Investors Service, Inc. ("Moody's") or are not rated by
Moody's or (ii) are :1\ted "BBB+" or lower by Standard & Poor's Ratings Services, a division of
The McGraw-Hill Companies, Inc. e'S&P"), or are not rated by S&P, then Party A shall be the
Valuation Agent in respect of the Transaction covered by this Confirmation for the purposes of
the Credit Support Annex forming a part of the Agreement (the "Credit Support Annex").
Furthermore, for th~ avoidance of doubt, for purposes of the Credit Support Annex and this
Transaction, the "Exposure", with respect to this Transaction on each Valuation Date or other
date for which said Exposure is calculated, shall mean (i) for GSCM as Secured Party, zero, and
(ii) for AIG-FP as SI~cured Party, the Market Related Amount with respect to the Bonds.


Where:


"Market Related Amount" means: (i) the product of (A) the outstanding principal
amount ofth;: Bonds and (B) 100%, minus (ii) Market Value ofBonds.


"Market Value of Bonds" equals the market value of the Bonds as determined by the
Valuation Agent as of3:00 p.m. (New York City time) on the date ofsuch calculation.


"Bonds" me~ms the Class A-IMM-g Notes.


If such Expo ,ure is a positive number, then such positive Exposure shall be deemed to be
AIG-FP's Exposure under the Transaction. If such Exposure is a negative number Exposure
under the Transaction shall be deemed to be zero.


(f) Independent Amount. The Independent Amount in respect of this Transaction
applicable to GSCM will be an amount equal to the outstanding principal amount of the Bonds
multiplied by the relevant percentage determined pursuant to the schedule attached hereto as
Schedule A.


Pleasl~ confirm that the foregoing correctly sets forth the terms of our agreement
by executing this Confirmation and returning it to us by facsimile transmission on 203-222-4780,
Attention: Cannine Paradiso or Joann Dulka; telephone: 203-221-4805.
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Very truly yours,


AIG FINANCIAL PRODUCTS CORP.


By
Name: ~


Title:


Accepted and confinned as
of the date first written:


~'~l~(:""J•• AL MARKETS, L.P.


NYLlB5 756064.3
NYLlB5 756064.3


5







SCHEDULE A


Independent Punount
(expressed as a percentage)


Asset Rating'"


AAAJ AA/Aa2 A/A2 BBB/Baa20r
Aaa (Category) (Category) lower


(Cate~ory)


GSC A+fAl or 0% 0% 0% 0%M's higher
Cred NA2 0% 0% 0% 0%it
Sup A-fA3 0% 0% 5% 5%port
Prov BBB+/Bnal 5% 8% 8% 10%ider
Rati BBB/Ba:l2 5% 8% 10% 10%ng*


BBB-fBaa3 (or 8% 10% 10% 10%lower)


*Ratings above refer to S&P and Moody's, respectively. In the event of a split rating, the lower
ofthe two ratings sh:lll apply for purposes of determining the Independent Punount.


NYLlB5 756064.3
NYLlB5 7560C>4.3


6







• May-3 H4 17: 17 From- T-304 P.Ot/OZ F-Z66


Goldman. Sact1s & Co. I 85 Broaa Street I New York, New York 10004
Tel: 212·902.1000


August 28, 2003


AlG FInancial Products Corp.
50 Danbury Road
Wilton, Connecticut 06897-4444-


Putnam Structured Products COO 2002-1


~Oldman
:sarJls


Reference is hereby made to the Amended and Restated Remarketing Agreement. dated
as of May 29, 2003 (the "Remarketing Agreement"), by and between Putnam Structured Product
COO 2002-1 Ltd., a limited liability company incorporated and existiog under the laws of the
Cayman Islands (the "Issuer"), Putnam StrUctured Product CDO 2002-J 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 "lssuers"), and Goldman. Sachs & Co., as the remarketing agent (the
Remarketing Agent"). Capitalized terms used but not defmed in this letter agreement have the
respective meanings Set forth in (or incorporated into) the Rematketing Agreement.


For good and valuable consideration, the suffiCiency of which is hereby acknowledged,
Goldman, Sachs & Co. ("GS&Co:'), in its individual capacity and not as Remarketing Agent,
hereby agrees with AIO Financial Products Corp. ("'AIGFPtt


), as Pur Counterparty under the Put
Agreement, that in connection with each remarketing ofCJass A·IMM~fNotes, Class A-IMM-g
Notes and Cla.,s A-IMM-h Notes of the Issuers, in accordance with the terms of the Remarketing
Agreement, relating to an Extended Remarketing Date with respect to such subclass of Class A·
IMM Notes. (i) GS&Co. will bid up to a Remarketing Spread of 27 basis points or such lesser
Remarketing Spread as is necessary for there to be a Successful Remarketing of such subclass of
Class A-IMM Notes, (li) if any such bid of GS&Co. is part of the Clearing Bids selected by the
Remarketing Agent in connection with the such remarketing of such subclass of Class A-IMM
Notes, GS&Co. will commit to purchase a. principal amount of such subclass of Class A-IMM
Notes sufficient for there to be a Successful Remarketing of such subclass of Class A-l:MM
Notes and (iii) if there is a Failed Settlement with respect to any such remarketed Class A-IM:M
Notes, GS&Co. will purchase the related Class A-1MM Nores which otherwise would have been
purchased by a Prospective Purchaser had there not been such Failed Settlement.
Notwitbstanding the foregoing, (a) GS&Co. will not have any obligation to bid for or purchase
any Cla!>s A-IMM Notes under this lener agreement if AIGFP would not be obligated under the
Put Agreement to purchase such Notes if there were not a Successful Remarketing of such Notes
in connection with such Extended Remarketing Date, (b) GS&Co. will not have any obligation to
bid for or purchase any A~lMT Notes or A~lLT Notes, and (c) the obligation of GS&Co. under
this letter agreement shall terminate (1) with respect to any Class A-IMM-f Notes? on the earlier
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to occur of (x) a Successful Remarketing in May 2006 or (y) the Subsequent Payment Date in
November 2006, (2) with respect to any Class A-IMM-g Notes, on the earlier to occur of (x) a
Successful Remarketing in July 2006 or (y) the Subsequent Payment Date in January 2007 and
(3) with respect to any Class A-IMM-h Notes, on the earlier to occur of (x) a Successful
Remarketing in April 2006 or (y) the Subsequent Payment Date in October 2006. .


This letter agreement is for your sole and exclusive benefit, no other party shall have any
right or benefit hereunder and may not be assigned to any other party without our prior written
consent. This letter agreement shall be governed by New York law. If you are in agreement with
the foregoing. kindly sign in the space provided below.


GOLDMAN. SACHS & CO.


~
.


if'
(ocldlllaU:sachS&-C-...,o.....)----


A.cknowledged and agreed as of
the date hereof:


AlG FlNANCIAL PRODUCTS CORP.


aY:~~
Name: Karhleen M. Furlong
Title: Vice President, Chief FlnancJal Officer


and Treasurer
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EXECUTION COPY


CONFIRMATION


DATE:


TO:


FROM:


RE:


Dear Sirs:


August 28, 2003


Goldman Sachs Capital Markets. L.P. ("GSCMn
)


AIG Financial Products Corp. ("AIG-FPn)


U.S. DOLLAR SWAP TRANSACTION


The purpose of this communication is to confinn the tenus and conditions of the
transaction entered hto between AIG Financial Products Corp. ("Party An) and Goldman Sachs
Capital Markets, L.P. ("Party an) on the Trade Date specified below (the ''Transaction''). This
communication constitutes a "Confiooation" as referred to in the Agreement specified below.


The definitions and provisions contained in the 2000 ISDA Definitions, as
published by the International Swaps and Derivatives Association, Inc. (the "Definitions"), are
incorporated into this Confiooation. For these purposes. all references in those Definitions to a
"Swap Transaction" shall be deemed to apply to the Transaction referred to herein. In the event
of any inconsistem:y between the Definitions and this Confiooation, the teoos of this
Confinnation shall g:>vem.


1. This Confinnation supplements. fooos part of. and is subject to. the ISDA
Master Agreement, dated as of October 17, 1990. as amended and supplemented from time to
time (the "Agreement"), between you and us. All provisions contained in the Agreement
(including without limitation definitions incorporated by reference therein from the Trust Deed
or the Security Agre(~ment. as applicable) govern this Confiooation except as expressly modified
below.


2. The teoos of the particular Swap Transaction to which this Confirmation
relates are as follows:


Type of Transaction:


Trade Date:


Effective Date:


Termination Date:


Floating Amounts:


Interest Rate Swap Transaction.


August 28,2003.


August 28,2003.


April 15,2007.


Floating Rate Payer Notional Amount: The outstanding principal balance of the Class A­
IMM-h Notes (as defined in the Trust Deed) after
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Floating Rate Payer:


Floating Rate Payer Payment Dates:


Floating Rate:


Negative Interest Rate Method:


Spread:


Calculation Period Start Date:


Calculation Period:


Floating Rate Day Count Fraction:


Method ofAveragin.5:


Compounding:


Other Provisions:


Calculation Agent:


Business Days:


3. Ac count Details


giving effect to the reduction of such principal balance
on the related Fixed Rate Payer Payment Date in
accordance with the Priority of Payments (as defined
in the Trust Deed).


Party A.


Each Payment Date (as defined in the Trust Deed).


The difference between (i) LffiOR (as defined in the
Trust Deed) plus 0.27% and (ii) the Class A-I Note
Interest Rate (as defined in the Trust Deed) with
respect to the Class A-IMM-h Notes (as defined in the
Trust Deed).


Applicable.


None.


Each Floating Rate Payer Payment Date.


The period commencing on and including each
Calculation Period Start Date to but excluding the
following Floating Rate Payer Payment Date.


Actua1l360.


Inapplicable.


Inapplicable.


None.


Party B.


As such teInl is defined in the Trust Deed.


Payments to AIG Financial Products
Corp.
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Payments to Party B:


4. Additional Provisions.


Citibank, New York
ABA #: 021000089
AlC: Goldman Sachs Capital Markets, New
York .
AlC#:40670834


(a) Trust: Deed; Security Agreement. Reference is hereby made to (i) the Amended
and Restated Trust Deed, dated as of May 29, 2003 (as such agreement has been amended,
restated and supplenented to date, and as such agreement may be hereafter amended, restated
and supplemented, ::rom time to time, the "Trust Deed"), among Putnam Structured Product
CDO 2002-1 Ltd., 3:. Issuer (the "Issuer"), Putnam Structured Product CDO 2002-1 LLC, as Co­
Issuer (the "Co-Issu~r"), and LaSalle Bank National Association, as Trustee, (ii) the Amended
and Restated Secur:ty Agreement, dated as of May 29, 2003 (as such agreement has been
amended, restated and supplemented to date, and as such agreement may be hereafter amended,
restated and supplemented, from time to time, the "Security Agreement"), among the Issuer,
LaSalle Bank Natior,al Association, as Trustee, Collateral Agent and Securities Intennediary and
The Putnam Advisory Company, LLC, as Collateral Manager and (iii) the ISDA Master
Agreement, dated August 28, 2003, between AIG Financial Products Corp. and LaSalle Bank
National Associaticn, as trustee (as such agreement has been amended, restated, and
supplemented to date, and as such agreement may be hereafter amended, restated and
supplemented, from time to time, the ''Trust Put Agreement"). Capitalized tenns used in this
Continnation that are not detined have the respective meanings assigned to them in the Trust
Deed or the Security Agreement, as applicable.


(b) Related Transaction. Notwithstanding anything contrary in the Agreement,
party A's payment obligations with respect to a Payment Date under the Transaction shall only
be payable to the extent Party A receives the corresponding amount due on such Payment Date
under the Continnation dated August 28, 2003 (the "Related Confmnation") between Party A
and Putnam Structured Product CDO 2002-1 Ltd. relating to the U.S. Dollar Swap Transaction
(the "Related Transa:tion").


(c) Additional Termination Event. For purposes of the Transaction, any
tennination in whole: or in part of the Related Transaction or any amendment, modification or
supplement of the Related Continnation shall be an Additional Tennination Event under the
Transaction. Part A shall notify Party B immediately of the tennination, in whole or in part, or
amendment, modification or supplement ofthe Related Transaction. Notwithstanding anything to
the contrary in the Agreement, no Tennination Payment (other than accrued amounts due) shall
be due to either Party A or Party B in connection with any Early Tennination of the Transaction
with respect to an Additional Tennination Event under this paragraph 4(c).


(d) Party 8 Optional Termination. Party B, at its sole discretion, may terminate the
Swap Transaction, without any amounts payable by either party (other than accrued amounts
due), on April 15,2(06 or October 15,2006 (or, if any such date is not a Business Day, the next
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succeeding Business Day); provided, however, that a Successful Remarketing must have
occurred on such termination date.


(e) CoUateralization Event. Party A and Party B hereby agree that,
notwithstanding any provisions to the contrary contained in the Agreement, for purposes of this
Confirmation if The Goldman Sach's Group, Inc.'s long-term senior unsecured debt obligations
(i) are rated "Baal" :lr lower by Moody's Investors Service, Inc. ("Moody's'') or are not rated by
Moody's or (ii) are rated "BBB+" or lower by Standard & Poor's Ratings Services, a division of
The McGraw-Hill Companies, Inc. ("S&P"). or are not rated by S&P, then Party A shall be the
Valuation Agent in :~espect of the Transaction covered by this Confirmation for the purposes of
the Credit Support Annex forming a part of the Agreement (the "Credit Support Annex").
Furthermore, for thc~ avoidance of doubt, for purposes of the Credit Support Annex and this
Transaction, the "EJ~posure", with respect to this Transaction on each Valuation Date or other
date for which said Exposure is calculated, shall mean (i) for GSCM as Secured Party, zero, and
(ii) for AIG-FP as Secured Party, the Market Related Amount with respect to the Bonds.


Where:


"Market Related Amount" means: (i) the product of (A) the outstanding principal
amount ofth,~ Bonds and (B) 100%, minus (ii) Market Value of Bonds.


"Market Vabe of Bonds" equals the market value of the Bonds as determined by the
Valuation Agent as of3:00 p.m. (New York City time) on the date of such calculation.


"Bonds" means the Class A-IMM-h Notes.


If such Expo:mre is a positive number, then such positive Exposure shall be deemed to be
AIG-FP's Exposure under the Transaction. If such Exposure is a negative number Exposure
under the Transaction shall be deemed to be zero.


(f) Indeltendent Amount. The Independent Amount in respect of this Transaction
applicable to GSCM will be an amount equal to the outstanding principal amount of the Bonds
multiplied by the relevant percentage determined pursuant to the schedule attached hereto as
Schedule A.


Please' confmn that the foregoing correctly sets forth the terms of our agreement
by executing this Confirmation and returning it to us by facsimile transmission on 203-222-4780.
Attention: Cannine J'aradiso or Joann Dulka; telephone: 203-221-4805.


NYI.IB5 756073.3
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Very truly yours,


AIG FINANCIAL PRODUCTS CORP.


Title:


Accepted and confirmed as
ofthe date first writt:m:


ITAL MARKETS, L.P.


By:------\r-::::;;~L_I_:WH__I----­
Name:
Title:


NYLlB5 756073.3
NVLl85756073.3
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SCHEDULE A


Independent Amount
(expressed as a percentage)


Asset Rating*


AAAJ ANAa2 NA2 BBBIBaa2 or
Aaa (Category) (Category) lower


(Category)
GSC A+/Alor 0% 0% 0% 0%M's higher
Cred NA2 0% 0% 0% 0%it
Sup A-/A3 0% 0% 5% 5%port
Prov BBB+IBG.a1 5% 8% 8% 10%ider
Rati BBBIBaa2 5% 10% 10%ng* 8%


BBB-lBaa:; (or 8% 10% 10% 10%lower)


*Ratings above refer to S&P and Moody's, respectively. In the event of a split rating, the lower
of the two ratings shall apply for purposes of detennining the Independent Amount.
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GOldman. 6acns &Co. I 85 Broad Street I New York, New York 10004
Tel: 212·902.1000


{iOldman
:sarJls


August 28, 2003


AlG rmancial Products Corp.
50 Danbury Road
Wilton, Connecticut 06897-4444


Putnam Structured Products CDO 2002-1


Reference is hereby made to the Amended and Restated Remarlreting Agreement. dated
as of May 29, 2003 (the ~'Remarketing Agreement"). by and between Pumam Structured Product
COO 2002-1 Ltd., a liInited liability company incorporated and existing under the laws of the
Cayman Islands (the "Issuer"), Pumam StrUctured Product COO 2002-] LLC, a limited liability
company fonned and existing under the laws of the State of Delaware (the "Co-Issuer" and,
together with the Issuer, the "Issuers"), and Goldman, Sachs & Co., as the remarketing agent (the
Remarketing Agent"). Capitalized terms used but not defmed in this letter agreement have the
respective meanings set forth in (or incorporated into) the Remarketing Agreement.


For good and valuable consideration, the sufficiency of which is hereby acknowledged.
Goldman, Sachs & Co. ("'GS&Co."), in its individual capacity and not as Remarketing Agent,
hereby agrees with AIG Financial Products Corp. ("AIOFP"), as Put COllnterparty under the Put
Agreement, that in connection with each remarketing of Class A-IMM-fNotes, Class A-IMM-g
Notes and Cla.'ls A-IMM-h Notes of the Issuers, in accordance with the terms ofrhe Remarketing
Agreement, relating to an Extended Remarketing Date with respect to such subclass of Class A­
IMM Notes. (i) GS&Co. will bid up to a Remarketing Spread of 27 basis pOints or such lesser
Remarketing Spread as is necessary for there to be a Successful Remarketing of such subclass of
Class A·IMM Notes, (ii) if any such bid of GS&Co. is part of the Clearing Bids selected by the
Remarketing Agent in connection with the such remarketing of such subclass of Class A-IM:M
Notes, GS&Co. will commit to purchase a principal amount of such subclass of Class A-IMM
Notes sufficient for there to be a Successful Remarketing of such subclass of Class A-IMM
Notes and (iii) if there is a Failed Settlement with respect to any such remarketed Class A-IMM
Notes, GS&Co. will purchase the related Class A-l:MM Notes which otherwise would have been
purchased by a Prospective Purchaser had there not been such Failed Settlement.
Notwithstanding the foregoing, (a) GS&Co. will not have any obligation to bid for or purchase
any Class A-IMM Notes under this lener agreement if AIGFP would not be obligated under the
Put Agreement to purchase such Notes if there were not a Successful Remarketing of such Notes
in connection with such Extended Remarketing Date, (b) GS&Co. will not have any obligation to
bid for or purchase any A~IMT Notes or A~lLT Notes, and (c) the obligation of GS&Co. under
this letter agreement shall terminate (I) with respect to any Class A-IMM-f Notes, on the earlier
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to occur of (x) a Successful Remarketing in May 2006 or (y) the Subsequent Payment Date in
November 2006. (2) with respect to any Class A-IMM-g Notes, on the earlier to occur of (x) a
Successful Remarketing in July 2006 Or (y) the Subsequent Payment Date in January 2007 and
(3) with respect to any Class A-IMM-h Notes, on the earlier to occur of (x) a Successful
Remarketing in April 2006 or (y) the Subsequent Payment Date in October 2006. .


Thi~ letter agreement is for your sole and excfusive benefit., no other party shall have any
right or benefit hereunder and may not be assigned to any other party withollt our prior written
consent. This letter agreement shall be governed by New York law. If you are in agreement with
the foregoing. kindly sign in the space provided below.


GOIDMAN. SACHS & CO.


fkCJ-(G~-C==""'o"'.)----


Acknowledged and agreed as of
the date hereof:


AlG FlNANCIAL PRODUCTS CORP.


~\S'IlY:--=·_~
Name: Karhleon M. Furlong
Title: Vice President, Chief F1nancJa1 OffIcer


and Treasurer


NYLl85 755565.4
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THIRD REVISED CONFIRMATION


DATE:


TO:


FROM:


RE:


Reference No.:


Ladies and Gentlemen:


August8,2005


AI G Financial Products Corp.


Goldman Sachs International


ABACUS 2004-1 Credit Default Swap Transaction


NUUQS05GJ0030OOOAOO


The purpose of this third revised communication is to set forth the terms and conditions of the Credit
Derivative Transaction entered into on the Trade Date specified below (the "Transaction") between
Goldman Sachs International ("Goldman") and AIG Financial Products Corp. ("Counterparty"). This
communication supersedes and replaces all prior communications between the parties hereto
with respect to the Transaction described below. This communication constitutes a "Confirmation" as
referred to in the Swap Agreement specified below.


The definitions and provisions contained in the 2003 ISDA Credit Derivatives Definitions, as
supplemented by the May 2003 Supplement (the "May 2003 Supplement"), each as published by the
International Swaps and Derivatives Association, Inc. ("ISOA") and as modified as set forth herein
(together, the "Definitions") are incorporated into this Confirmation. In the event of any inconsistency
between the provisions of this Confirmation and the Definitions, this Confirmation shall prevail for the
purpose of the Transaction.


This confirmation supplements, forms a part of, and is SUbject to, the ISDA Master Agreement dated as of
August 19, 2003 (including the Schedule and Credit Support Annex thereto), as amended and
supplemented from time to time (the "Swap Agreement") between Goldman and Counterparty. All
provisions contained in the Swap Agreement govern this Confirmation except as expressly modified
below.


The parties agree and acknowledge that the Transaction to which this Confirmation relates contemplates
more than one Reference Entity and more than one Reference Obligation and the provision of credit
default protection with respect to a Credit Event of each such Reference Entity and each such Reference
Obligation and that accordingly there may be more than one Credit Event, more than one Cash
Settlement Amount and more than one Cash Settlement Date and that the Definitions (and in particular
the definition of "Termination Date") should, for the purposes of this Confirmation, be interpreted
accordingly. Thus relevant sections of the Definitions (including but not limited to Sections 1.8, 3.2 and
7.8) shall be construed to apply separately With respect to each Reference Entity, except as otherwise
provided in this Confirmation.


This Transaction will be taken into account by the parties for purposes of calculating their Exposure under
the Credit Support Annex to the Schedule to the ISDA Master Agreement dated as of 19 August 2003
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between Goldman and Counterparty (the "CSA") only if the eSA Trigger Condition (as defined below) has
been satisfied.


"CSA Trigger Condition" means that either (a) the Calculation Agent notifies the parties that the rating
assigned to the ABACUS 2004-1 Class A Notes by Moody's or S&P has been reduced by one or more
rating sUbcategories (for example reduced from "Aaa" to "Aa1" by Moody's, or from "AAA" t.o "AA+":by.
S&P) or (b) the rating of the long-term debt of American International Group, Inc. is reduced to below A3
(by Moody's) or to below A- (by Standard & Poor's).


The "ABACUS 2004·1 Class A Notes" means the obligations that have been co-issued by ABACUS
2004-1, Ltd. and ABACUS 2004-1, Inc., pursuant to an indenture dated July 1, 2004, and with a original
principal amount of USD 125,000,000, CUSIP 002550AA9, rated "Aaa" by Moody's and "MA" by S&P.


If the eSA Trigger Condition has been satisfied, either party calculating its Exposure attributable to this
Transaction for purposes of the eSA, will use the methodology set out below:


(i) The party will re-tranche this Transaction and will determine the Moody's Model Rating
applicable to each tranche of this Transaction. The party will re-tranche this Transaction to
create, to the extent possible, a "Super Senior Tranche" (as defined below), a "Aaa
Tranche" (as defined below) and further subordinated tranches as required so that the
aggregate notional amounts of the tranches is equal to the Outstanding Swap Notional
Amount. For the avoidance of doubt such party may determine that this Transaction consists
of a single tranche.


"Super Senior Tranche" means a tranche that has a notional amount of USD 125,000,000
subordinated to it that has a Moody's Model Rating of "Aaa" (the "Aaa Tranche").


(ii) The party will determine its good faith estimates of the Spreads attributable to each tranche
of the Transaction.


"Spread" means the Fixed Rate that would be payable under a credit default swap
transaction with a notional equal to the notional of the relevant tranche and subordination
equal to the subordination of the relevant tranche and otherwise on similar terms to this
Transaction (including for the avoidance of doubt Fixed Rate Payer Payment Dates) (a
"Hypothetical COS Transaction").


(iii) The party will calculate the weighted average of the Spreads. The weighting assigned to
each tranche will be the USD notional amount of that tranche divided by the Outstanding
Swap Notional Amount (such weighted average, the "Market Spread").


(iv) The party will determine its Exposure attributable to this Transaction for purposes of the eSA
as the net present value of a stream of fixed payments, such fixed payments being the future
"Fixed Amounts" that would be payable under this Transaction if the Outstanding Swap
Notional Amount remained constant and the "Fixed Rate" were the Market Spread minus the
Fixed Rate, discounted from and including the date of calculation to but excluding the
Scheduled Termination Date based on an amortizing notional amount as agreed by the
parties at a curve equal to the party's good faith estimate of the relevant currency UBOR
swap curve plus the Market Spread. For the avoidance of doubt in determining such net
present value no regard will be had to the Floating Payments under this Transaction. If such
amount is a positive number it will be deemed to be an amount payable by Counterparty to
Goldman and if such amount is a negative number it will be deemed to be an amount payable
by Goldman to Counterparty.


2
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"Moody's Model Rating" means, at any time, the relevant party's good faith estimate of the rating
Moody's would attribute to a new transaction entered into at such time on the same terms as a
Hypothetical CDS Transaction.


For the purposes of Paragraph 4 (a)(4)(i)(B) of the GSA in the event that there is a dispute regarding that
part of the Exposure attributable to this Transaction, the Calculation Agent may follow one of th~ following
procedures: - - - .-:.


(a) The Calculation Agent may obtain from Moody's the actual rating that would apply in a
Hypothetical CDS Transaction to the Aaa Tranche created by Counterparty pursuant to
paragraph (i) above (as defined by COl:Jnterparty's determination of an "attachment point" for such
Aaa Tranche) (such Aaa Tranche, the "Counterparty Aaa Tranche"). In the event that such actual
rating of the Counterparty Aaa Tranche is less than "Aaa", the Aaa Tranche created by Goldman
pursuant to paragraph (i) above (as defined by Goldman's determination of an "attachment point"
for such Aaa Tranche) (such Aaa Tranche, the "Goldman Aaa Tranche") will be used for
purposes of calculating each party's Exposure and Counterparty will pay the rating agency costs
related to such actual rating. In the event that the actual rating of the Counterparty Aaa Tranche
is "Aaa", the Counterparty Aaa Tranche will be used for purposes of calculating each party's
Exposure and Goldman will pay the rating agency costs related to such actual rating.


(b) The Calculation Agent may follow the procedure set out in Paragraph 4 (a){4){i){B) of the CSA
above provided that actual quotations may only be obtained from Reference Market-makers that
are dealers in super senior tranches of credit derivative transactions and that have an executed
ISDA Master Agreement and Credit Sup~ort Annex in place with Goldman and must have a credit
rating that. in the opinion of Goldman would enable Goldman to trade with them and preserve the
economics of this Transaction for Goldman.


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


1. General Terms:


Trade Date:


Effective Date:


Scheduled Termination Date:


Termination Date:


Extended Termination Date:
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May 26,2005


June 8,2005


July 28. 2044


The earliest of (A) the day that is five Business Days after the
Outstanding Swap Notional Amount is reduced to zero, (B) the
later of (I) the Scheduled Termination Date and (ii) the Extended
Termination Date, (C) the Early Termination Date and (O) the
Optional Termination Date.


If, on the Scheduled Termination Date, a Credit Event has
occurred with respect to which the Conditions to Settlement have
been satisfied but with respect to which the Cash Settlement
Date has not occurred, the Termination Date will extend to the
day that is five Business Days after the last Calculation Date;
provided, however, that if one or more Reference Obligations
that suffered one or more Material Writedown Credit Events prior
to the Scheduled Termination Date remain In the Reference
Portfolio as of the Scheduled Termination Date and all or any
portion of the cumulative Writedown Amount with respect thereto
has not been offset by a corresponding Write-up Amount as of
the Scheduled Termination Date, the Extended Termination Date
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Initial Swap Notional Amount:


Attachment Point:


Exhaustion Point:


Initial Reference Portfolio
Notional Amount:


Outstanding Swap Notional
Amount:


Initial Loss Threshold
Amount:


31922v26


vv VV VV ~VIUV '~6v V


shall be the earliest of (i) the date on which the last such
Reference Obligation is removed from the Reference Portfolio.
(ii) one calendar year after the Scheduled Termination Date and
(iii) the date on which the Reimbursement Payment
corresponding to the last such Material Writedown with respect
to any such Reference Obligation is paid: .'


$1,760,000,000


12%


100%


$2,000,000,000


On the Effective Date, the Initial Swap Notional Amount.
Following the Effective Date, the Outstanding Swap Notional
Amount will be:


(i) on each Cash Settlement Date:


(a) decreased by an amount equal to the sum of the
Credit Event Adjustment Amounts for which
Cash Settlement Amounts are paid by
Cou nterparty to Goldman on such Cash
Settlement Date;


(b) decreased by an amount equal to the sum of the
Recovery Adjustment Amounts related to
Reference Obligations for which Cash
Settlement Amounts are paid by Counterparty to
Goldman on such Cash Settlement Date;


(ii) after the Notional Reinvestment Period. on the Business
Day on which any principal is paid on one or more
Reference Obligations or the Business Day immediately
following a non-Business Dayan which any principal is
paid on one or more Reference Obligations, decreased
by an amount equal to the sum of the related
Amortization Adjustment Amounts; and


(iii) increased on each Business Dayan which any Principal
Reimbursement Amounts are paid to Counterparty by
Goldman, by an amount equal to such Principal
Reimbursement Amount.


The product of (a) the Initial Reference Portfolio Notional Amount
and (b) the Attachment Point
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Loss Threshold Amount:


Initial Senior Threshold
Amount:


Senior Threshold Amount:
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On the Effective Date, the Initial Loss Threshold Amount.
Following the Effective Date. the Loss Threshold Amount will be:


(i) five Business Days following each Calculation Date,
decreased by an amount equal to tile lesser of (a) the
aggregate Loss Amount determined on such .CalculatlQ[1.
Date arid (b) the Loss Threshold Amount immediately
prior to such determination; and


(ii) if, after the occurrence of a Material Writedown (for
which a Loss Amount was calculated), the principal
amount of the related Reference Obligation is reinstated
by the related Reference Entity, on the Business Day
after such reinstatement. increased by an amount, if
greater than zero, equal to (a) the Write-up Amount on
such date less (b) the sum of (1) the ICE Senior
Threshold Differential and (2) the ICE Outstanding Swap
Notional Amount Differential.


The product of (a) the Initial Reference Portfolio Notional Amount
and (b) the difference between (i) 100% and (ii) the Exhaustion
Point


On the Effective Date, the Initial Senior Threshold Amount.
Following the Effective Date, the Senior Threshold Amount will
be:


(i) five Business Days following each Calculation Date,
decreased by an amount equal to the lesser of (a) the
aggregate Reference Obligation Recovery Amount
determined on such Calculation Date and (b) the Senior
Threshold Amount immediately prior to such
determination;


(ii) five Business Days following each Calculation Date,
decreased by an amount equal to the greater of (a)(1)
the aggregate Loss Amount determined on the related
Calculation Date less (2) the sum of (A) the Loss
Threshold Amount immediately prior to such
determination and (B) the Outstanding Swap Notional
Amount immediately prior to such determination, and (b)
zero;


(iii) after the Notional Reinvestment Period, on the Business
Day on which any principal is paid on one or more
Reference Obligations or the Business Day immediately
following a non-Business Day on which any principal is
paid on one or more Reference Obligations, decreased
by an amount equal to the lesser of (a) the aggregate
Reference Obligation Amortization Amount determined
on such date and (b) the Senior Threshold Amount
immediately prior to such determination;


(iv) if, after the occurrence of a Material Writedown (for
which a Loss Amount was calculated), the principal
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amount of the related Reference Obligation is reinstated
by the related Reference Entity, on the Business Day
after such reinstatement, increased by an amount equal
to the lesser of (i) the Write-up Amount on such date and
(ii) the ICE Senior Threshold Differential.


Floating Rate Payer (the
"Seller"):


Fixed Rate Payer (the
"Buyer"):


Calculation Agent:


Calculation Agent City:


Business Day:


Business Day Convention:


Reference Entity:


Reference Obligation:


No Exposure Required:
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Counterparty


Goldman


Goldman: provided, however, that Goldman and Counterparty
agree to use good faith efforts to resolve expeditiously and jointly
any disputes with respect to a determination or calculation which
is to be performed by the Calculation Agent. In the event that
any such dispute cannot be resolved within two Business Days,
the parties agree that LaSalle Bank National Association
("LaSalle") or, if LaSalle is no longer the trustee for the ABACUS
2004-1 Notes, the then-current trustee for the ABACUS 2004-1
Notes (such trustee or LaSalle, as applicable, the "Substitute
Calculation Agent"). may make such determination or
calculation. Any determinations or calculations by a Substitute
Calculation Agent will be binding and conclusive on the parties
only upon agreement by each party. Any fees or expenses of a
Substitute Calculation Agent shall be met equally by both parties.


New York


New York and London


Following (which shall apply to any date (other than the Effective
Date) referred to in this Confirmation that falls on a day that is
not a Business Day and the last sentence of Section 1.6 shall not
apply to this Transaction.


Each of the Reference Entities listed in the Reference Obligation
Registry. including each Reference Entity related to a
Replacement Reference Obligation added to the Reference
Obligation Registry following the Effective Date in accordance
with the terms and conditions of this Transaction and. as
determined by the Calculation Agent, any entity that succeeds to
the obligations of such Reference Entity relating to such
Reference Obligation (each a "Reference Entity").


With respect to each Reference Entity, the obligation listed
opposite such Reference Entity in the Reference Obligation
Registry on the Effective Date including each Replacement
Reference Obligation added to the Reference Obligation
Registry following the Effective Date in accordance with the
terms and conditions of this Transaction (each a "Reference
Obligation" and, collectively, the "Reference Portfolio").


For the avoidance of doubt, Goldman is not required to have any
credit exposure to any Reference Entity or any Reference
Obligation.
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Reference Obligation Notional
Amount


Obligation(s):


Notional Reinvestment Period:


Modifications to the
Reference Portfolio:
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(i)


(ii)


With respect to (i) a Dollar denominated Reference Obligation.
the notional amount of such Reference Obligation as recorded in
the Reference Obligation Registry and (ii) a Reference
Obligation denominated in a currency 0ther than Qollars,tl1e
product of (a) the notional amount of such Reference Obligation
denominated in such other currency as recorded in the
Reference Obligation Registry and (b) its Notional Foreign
Exchange Rate.


Reference Obligations Only


The period from the Effective Date to and including the Business
Day immediately preceding the March, 2010 Payment Date.


During the Notional Reinvestment Period, subject to the
satisfaction of the Replacement Reference Obligation Eligibility
Criteria, the Reference Portfolio Profile Constraints and the
Replacement Reference Obligation Notional Constraints (in each
case as determined by the Calculation Agent):


upon the redemption or amortization, in whole or in part, of a
Reference Obligation (an "Amortized Reference Obligation",
and the principal amount of such redemption or amortization (or,
if such Amortized Reference Obligation is not denominated in
Dollars, the product of (a) the principal amount of such
redemption or amortization denominated in such other currency
and (b) the applicable Notional Foreign Exchange Rate), the
"Reference Obligation Amortization Amount")), Goldman
may, in its sole discretion, at any time during the Notional
Reinvestment Period, select one or more Replacement
Reference Obligations for inclusion in the Reference Portfolio;
and


Goldman may, in its sole discretion, select one or more
Reference Obligations (each such Reference Obligation, a
"Substituted Reference ObHgation" and the Reference
Obligation Notional Amount of any such Substituted Reference
Obligation, the "Reference Obligation Substitution Amount")
to be removed from the Reference Portfolio and, on the same
day of such removal, substitute one or more Replacement
Reference Obligations for inclusion in the Reference Portfolio.


Upon any proposed inclusion pursuant to paragraph (i) above or
substitution pursuant to paragraph (ii) above of a Replacement
Reference Obligation in the Reference Portfolio, Goldman
acknowledges and agrees that:


(i) Goldman will transmit a notice (the "Substitution
Request Notice") of such proposed inclusion or
substitution to Counterparty, which notice shall
request Counterparty to notify Goldman upon receipt
of such notice (such notification sent by
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Counterparty to Goldman, the "Substitution
Reception Acknowledgment Notice");


(ii) if, within 10 Business Days of the initial delivery of
the Substitution Request Notice by Goldman to
Counterparty, .Goldman ha"s not receivedaoy­
Substitution Reception Acknowledgment Notice from
Counterparty, Counterparty will be deemed to have
opposed such request for inclusion or substitution (a
"Substitution Veto Exercise");


(iii) if, within 10 Business Days of the delivery of the
Substitution Reception Acknowledgment Notice by
Counterparty to Goldman, the proposed substitution
or inclusion, as the case may be, is not opposed by
Counterparty, Counterparty will be deemed to have
approved such inclusion or sUbstitution, as the case
may be;


(IV) If, within 10 Business Days of the delivery of the
Substitution Reception Acknowledgment Notice by
Counterparty to Goldman, the proposed substitution
or inclusion, as the case may be, is opposed by
Counterparty, such action by Counterparty shall also
be deemed to be a Substitution Veto Exercise.


For the avoidance of doubt, notices sent by Counterparty
or Goldman pu rsuant to the paragraph above may be sent
by electronic mail, facsimile, overnight courier or any other
means that is acceptable to both parties.


Replacement Reference Obligation
Eligibility Criteria:


(i)


A Replacement Reference Obligation will be eligible for indusian
in the Reference Portfolio if, at the time of such inclusion, it
satisfies the following criteria (in each case as determined by the
Calculation Agent):


it satisfies the required Minimum Ratings;


(ii) no Credit Event with respect thereto has occurred and is
continuing;


(iii) it is a Structured Product Security;


(iv) unless it is a Wrapped Security, it is not of an Excluded Specified
Type;


(v) it is not an Interest-Only Security;


(vi) it is not a NIM Security;


(Vii) if it is a COO Cashflow Security, it was issued SUbsequent to
January 1, 2003;


B
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(viii) it is issued by an obligor (a) organized in the United States or
any state thereof or the District of Columbia, (b) that is a Special Purpose
Vehicle or (c) organized in a sovereign jurisdiction with a foreign
currency issuer rating of at least "Aa3" by Moody's and a long-term
sovereign debt rating of ~t least "M_" by S&P; ..


(ix) it is denominated in Dollars, Euros or Sterling;


(x) it is treated as debt for U.S. tax purposes;


(xi) it was offered by an underwriter, a placement agent or any
Person acting in a similar capacity through a public prospectus, a private
placement memorandum or any other similar document;


(xii) it is not a United States real property interest within the meaning
of Section 897 of the Code; and


(xiii) it does not provide for delayed funding and is not a revolving
loan that, in either case, would increase the Reference Obligation
Notional Amount after the Effective Date.


(xiv) For the avoidance of doubt, a Replacement Reference
Obligation may be an Amortized Reference Obligation.


For the avoidance of doubt, a Replacement Reference Obligation may
be an Amortized Reference Obligation.


Replacement Reference Obligation
Notional Constraints:


Reference Portfolio Profile
Constraints:
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A Replacement Reference Obligation must als.o satisfy the
requirements set forth below at the time it is included in the
Reference Portfolio (in each case as determined by the
Calculation Agent):


(i) the Reference Obligation Notional Amount of
such Reference Obligation shall not exceed
$20,000,000; and


(ii) the Reference Obligation Notional Amount of
such Replacement Reference Obligation that
relates to (a) an Amortized Reference Obligation
does not exceed the sum of all Reference
Obligation Amortization Amounts not previously
notionally reinvested and (b) a Substituted
Reference Obligation, together with the
aggregate Reference Obligation Notional
Amount of the other Replacement Reference
Obligations that relate to such Substituted
Reference Obligation, does not exceed the
related Reference Obligation Substitution
Amount.


In addition to satisfying the Replacement Reference Obligation
Eligibility Criteria and the Replacement Reference Obligation
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Notional Constraints, a Replacement Reference Obligation will
be eligible for inclusion in the Reference Portfolio only if the
inclusion of such Replacement Reference Obligation in the
Reference Portfolio satisfies each of the following criteria or, if
any criterion is not satisfied, the addition of such Reference
Obligation will at least maintain or improve such criterion (in each­
case as determined by the Calculation Agent):


(i) the Moody's Diversity Score shall be at least
20.0;


(ii) the Moody's Weighted Average Rating Factor
shall not exceed 40.0;


(iii) the aggregate Reference Obligation Notional
Amount of Reference Obligations that do not
have a Moody's Rating of at least "8aa2" shall
not exceed 2.0% of the Initial Reference
Portfolio Notional Amount;


(iv) the aggregate Reference Obligation Notional
Amount of Reference Obligations that do not
have a Moody's Rating of at least "A3" shall not
exceed 5.0% of the Initial Reference Portfolio
Notional Amount;


(v) the aggregate Reference Obligation Notional
Amount of Reference Obligations that do not
have a Moody's Rating of at least "A2" shall not
exceed 10.0% of the Initial Reference Portfolio
Notional Amount;


(vi) the aggregate Reference Obligation Notional
Amount of Reference Obligations that do not
have a Moody's Rating of at least "Aa3" shall not
exceed 20.0% of the Initial Reference Portfolio
Notional Amount;


(vii) the aggregate Reference Obligation Notional
Amount of Reference Obligations that do not
have a Moody's Rating of at least "Aa2" shall not
exceed 30_0% of the Initial Reference Portfolio
Notional Amount;


(viii) the aggregate Reference Obligation Notional
Amount of Reference Obligations that do not
have Actual Ratings by both Moody's and S&P
shall not exceed 10.0% of the Initial Reference
Portfolio Notional Amount;


(ix) the Weighted Average Life shall not exceed the
number of years set forth in Schedule A:


(x) the aggregate Reference Obligation Notional
Amounts of Reference Obligations that
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constitute Wrapped Securities shall not exceed
10.0% of the Initial Reference Portfolio Notional
Amount; provided that all Reference Obligations
that constitute Wrapped Securities must have an
Actual Rating of "Aaa" by Moody's or "AAA" by
S&P;


(xi) the aggregate Reference Obligation Notional
Amount of Reference Obligations that are issued
by Non-U.S. Obligors shall not exceed 20.0% of
the Initial Reference Portfolio Notional Amount;


(xii) the aggregate Reference Obligation Notional
Amount of non-Dollar denominated Reference
Obligations shall not exceed 10.0% of the Initial
Reference Portfolio Notional Amount; provided
that each such non-Dollar denominated
Reference Obligation must be denominated in
Euros or Sterling;


(xiii) the aggregate Reference Obligation Notional
Amount of Reference Obligations that constitute
COO Cashflow Securities shall not exceed
40.0% of the Initial Reference Portfolio Notional
Amount; provided that each such Reference
Obligation must have an Actual Rating of at
least "Aa3" by Moody's or "AA-" by S&P;


(xiv) the aggregate Reference Obligation Notional
Amount of Reference Obligations that constitute
CLOs shall not exceed 10.0% of the Initial
Reference Portfolio Notional Amount;


(xv) the aggregate Reference Obligation Notional
Amount of Reference Obligations that constitute
COO Cashflow Securities (exclUding any
Reference Obligations that constitute CLOs)
shall not exceed 35.0% of the Initial Reference
Portfolio Notronal Amount;


(xvi) the aggregate Reference Obligation Notional
Amount of Reference Obligations that constitute
CMBS Large Loans shall not exceed 5.0% of the
Initial Reference Portfolio Notional Amount;
provided that each such Reference Obligation
must have an Actual Rating of at least "Aa3" by
Moody's or "M-" by S&P;


{xvii) the aggregate Reference Obligation Notional
Amount of Reference Obligations that are
serviced by the same servicer or its Affiliates
shall not exceed 8.0% of the Initial Reference
Portfolio Notional Amount; provided that:


(a) the aggregate Reference Obligation
Notional Amount of Reference


11







JV, ll~\l a ~IUlllV.lIILaaVVVV~u


31922v26


·"VIlI, \lV"'IIIII\o\11 IJUlVl1lJ
vv VV VV .LV'LlV 1""6V.lV


Obligations that are serviced by a
particular servicer or its Affiliates may
constitute up to 10.0% of the Initial
Reference Portfolio Notional Amount if
such servicer or Affiliate has (1) a
servicer evaluation rating of "above
average" by S&P, (2) an Actual Rating­
of "Aa3" or higher by Moody's or (3) an
Actual Rating of "AA-" or higher by S&P;
and


(b) the agg regate Reference Obi igation
Notional Amount of Reference
Obligations that are serviced by a
particular servicer or its Affiliates may
constitute up to 12.0% of the Initial
Reference Portfolio Notional Amount if
such servicer or Affiliate has (1) a
servicer evaluation rating of "strong" by
S&P, (2) an Actual Rating of "Aaa" or
higher by Moody's or (3) an Actual
Rating of "AAA" or higher by S&P; and


(xviii) the aggregate Reference Obligation Notional
Amount of Reference Obligations that constitute
RMBS Home Equity Loan Securities shall not
exceed 30.0% of the Initial Reference Portfolio
Notional Amount; provided that the aggregate
Reference Obligation Notional Amount of
Reference Obligations that constitute RMBS
Home Equity Loan Securities that have an
Actual Rating of lower than "Aa3" by Moody's
and an Actual Rating of lower than "AA-" by S&P
shaH not exceed 10.0% of the Initial Reference
Portfolio Notional Amount.


With respect to the determination of compliance with the
Reference Portfolio Profile Constraints. all concentrations
calculated as a percentage of the Initial Reference Portfolio
Notional Amount and the Weighted Average Life, calculated in
terms of years. shall in each case be rounded to one decimal
place prior to the determination of compliance with the
Reference Portfolio Profile Constraints.


With respect to the determination of compliance with subclause
(xvii) of the Reference Portfolio Profile Constraints, the servicer
with respect to a Reference Obligation shall be deemed to be (i)
the primary servicer that services a majority of the aggregate
principal amount of the underlying assets of such Reference
Obligation and (ii) if there is no primary servicer that services a
majority of the aggregate principal amount of the underlying
assets of such Reference Obligation, the master servicer.
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Notification:


All Guarantees:


Reference Price:
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Goldman will inform Counterparty of the amount of any
Amortization Adjustment Amount in respect of a Reference Entity
no later than the end of the Due Period in which of such
Amortization Adjustment Amount has been determined.


Not Applicable.


100%


Removal of Reference Obligations
From Reference Portfolio: Following (i) the redemption or amortization in full of a Reference


Obligation or (ii) a Credit Event other than a Material Writedown
and the satisfaction of the Conditions to Settlement, the
Reference Obligation that redeemed or amortized in full or is the
subject of such Credit Event will be removed from the Reference
Portfolio. Subject to the foregoing, if the Reference Obligation
Notional Amount of a Reference Obligation that suffered one or
more Material Writedown Credit Events is reduced to zero at any
time on or prior to the Scheduled Termination Date and remains
at zero for a period of one calendar year, such Reference
Obligation shall be removed from the Reference Portfolio as of
the last day of such one calendar year period.


2. Fixed Payments and Reimbursement Payments:


Fixed Rate Payer Payment
Dates:


Fixed Rate Payer Calculation
Period:


Fixed Rate:


Fixed Amount
(the "Fixed Payment"):


Reimbursement Payments:
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Each Payment Date.


Section 2.9 of the Credit Derivatives Definitions is amended by
replacing the words "the earlier to occur of the Scheduled
Termination Date and the Event Determination Date" with "the
earlier to occur of the Scheduled Termination Date and the
Calculation Date on which the Outstanding Swap Notional
Amount is reduced to zero".
Section 5.4 of the Credit Derivatives Definitions is amended by
replacing the words "the earlier to occur of the Scheduled
Termination Date and the Event Determination Date" with "the
earlier to occur of the Scheduled Termination Date and the
Calculation Date on which the Outstanding Swap Notional
Amount is reduced to zero".


0.12% per annum.


The product of (a) the Fixed Rate, (b) the average daily
Outstanding Swap Notional Amount during the related Fixed
Rate Payer Calculation Period, and (c) the actual number of
days in the preceding Fixed Rate Payer Calculation Period
divided by 360.


If, after the occurrence of a Material Writedown (for which a Loss
Amount was calculated) but on or prior to the earlier of (x) the
date on which the related Reference ObHgation is removed from
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3. Floating Payments:


Floating Rate Payer:


Floating Payments:


Conditions to Settlement:


Notifying Party:


Notice of Publicly Available
Information:


Notice Delivery Period:


Credit Events:
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the Reference Portfolio and (y) the Termination Date, the
principal amount of the related Reference Obligation is
reinstated, in whole or in part, by the related Reference Entity,
Goldman will pay to Counterparty, no later than the Payment
Date following the Due Period in which such reinstatement
occurs, an amount equal to the sum of: .


(i) the related Principal Reimbursement Amount;
and


(ii) the aggregate ICE Fixed Payment
Reimbursement Amount payable on such date.


Counterparty


All Cash Settlement Amounts


Credit Event Notice and Notice of Publicly Available Information


Buyer or Seller


Applicable


For the avoidance of doubt, the parties agree (i) that the
Conditions to Settlement may be satisfied more than once under
this Transaction, (ii) following a Material Writedown and the
satisfaction of the Conditions to Settlement relating thereto, the
Conditions to Settlement with respect to the Reference
Obligation that is the subject of such Material Writedown may be
satisfied more than once and (iii) following a Credit Event other
than a Material Writedown and the satisfaction of the Conditions
to Settlement relating thereto, the Conditions to Settlement with
respect to the Reference Obligation that is the subject of such
Credit Event may not be satisfied again.


Means the period from and including the Effective Date to but
including the earliest of the Scheduled Termination Date, an
Optional Termination Date or an Early Termination Date.


The following Credit Events shall apply with respect to each
Reference Obligation:


(i) Failure to Pay Principal;


(ii) Failure to Pay Interest;


(iii) Downgrade to Default Ratings;


(iv) Material Writedown; or


(v) Bankruptcy.
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"Failure to Pay Principal" means a failure by a
Reference Entity to pay the outstanding principal amount
of the relevant Reference Obligation, at the earlier of:


(i) the legal maturity of the relevant Reference
Obligation: or


(ii) the date on which the assets securing the
relevant Reference Obligation or designated to
fund amounts due in respect of such Reference
Obligation are liquidated, distributed or
otherwise disposed;


provided, however, that the failure by a Reference Entity
to pay the outstanding principal amount in accordance
with the foregoing shall not constitute a Failure to Pay
Principal where such failure has occurred solely du e to a
miscalculation on the part of the entity responsible for
calculating such amounts pursuant to the terms of the
relevant Reference Obligation where:


(a) such miscalculation has not resulted in a
default or event of default pursuant to
the terms of such Reference Obligation;


(b) such miscalculation is acknowledged in
writing or via facsimi Ie by such
responsible entity within two business
days of its occurrence; and


(c) such miscalculation is remedied and the
outstanding principal amount is paid in
full within two business days of such
acknowledgement.


"Failure to Pay Interest" means a failure by a
Reference Entity to make a scheduled interest payment
on the relevant Reference Obligation on any scheduled
distribution date (such unpaid amount being an "Interest
Shortfall"), provided that (A) with respect to a Reference
Obligation that is not an RMBS Security, the
capitalization of such Interest Shortfall or the separate
recording of such Interest Shortfall as capitalized interest
(in each case, in lieu of cash payment of such interest) in
accordance with and to the extent provided for under the
terms of such Reference Obligation (as at the date on
which such Reference Obligation is issued and incurred)
will not constitute a Failure to Pay Interest and (B) with
respect to a Reference Obligation that is an RMBS
Security. the reduction of an interest payment on such
Reference Obligation occurring solely as a result of an
available funds cap and/or a weighted average coupon
cap (as provided for in the underlying instruments of
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such Reference Obligation) will not constitute a Failure
to Pay Interest, unless (i) the same constitutes a default
or an event of default under the terms of such Reference
Obligation or (ii) the terms of such Reference Obligation
do not provide for the reimbursement of such Inter,est
Shortfall (and accrued interest thereon).


Notwithstanding any provision to the contrary contained
herein, the failure by a Reference Entity to make a
scheduled interest payment in accordance with the
foregoing shall not constitute a Failure to Pay Interest
where such failure has occurred solely due to a
miscalculation on the part of the entity responsible for
calculating such amounts pursuant to the terms of the
relevant Reference Obligation where:


(i) such miscalculation has not resulted in a default
or event of default pursuant to the terms of such
Reference Obligation;


(ii) such miscalculation is acknowledged in writing
or via facsimile by such responsible entity within
two business days of its occurrence; and


(iii) such miscalculation is remedied and the
appropriate amount of interest is paid in full
within two business days of such
acknowledgement.


For the avoidance of doubt, the occurrence of an Interest
Shortfall on a security rated by both Moody's and S&P
with respect to the timely payment of interest shall
constitute a Failure to Pay Interest.


"Downgrade to Default Ratings" means a Reference
Obligation:


(i) if such Reference Obligation has a public Actual
Rating by both Moody's and S&P, has
experienced (a) an event described in subclause
(ii)(a) or (ii)(b) below and (b) an event described
in subclause (iii)(a) or (iii)(b) below, and, in each
case, such events are continuing;


(ii) if such Reference Obligation has a public Actual
Rating only by Moody's:


(a) is rated "Ca" or below by Moody's; or


(b) has the rating assigned to it by Moody's
withdrawn and not reinstated within five
Business Days of such withdrawal; and


(iii) if such Reference Obligation has a public Actual
Rating only by S&P:
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(a) is rated "ce" or below by S&P; or


(b) has the rating assigned to it by S&P
withdrawn and not reinstated within five
Business Days of such withdrawal;


provided, however, that:


(1) if such Reference Obligation has a public Actual Rating
of "Baa3" or higher by Moody's immediately prior to the
occurrence of an event described under subclause (ii)
above. the provisions of such subclause shall only take
effect if, 180 days after the day of such downgrade or
withdrawal, as the case may be, the rating of such
Reference Obligation remains at "Ca" or lower or
Moody's has not reinstated the rating of such Reference
Obligation. as the case may be; and


(2) if such Reference Obligation has a public Actual Rating
of "BBB-" or higher by S&P immediately prior to the
occurrence of an event described under subclause (iii)
above, the provisions of such subclause shall only take
effect if, 180 days after the day of such downgrade or
withdrawal, as the case may be, the rating of such
Reference Obligation remains at "GG" or lower or S&P
has not reinstated the rating of such Reference
Obligation. as the case may be.


For the avoidance of doubt, if a Reference Obligation is not
publicly rated by S&P, then only the provisions of subclause (ii)
above shall apply, and if a Reference Obligation is not publicly
rated by Moody's, then only the provisions of subclause (iii)
above shall apply.


"Material Writedown" means the cumulative Writedown Amount
in respect of a Reference Obligation has exceeded zero for the
greater of (i) two payment periods and (ii) three consecutive
months in respect of such Reference Obligation.


"Bankruptcy" means a Reference Entity:


(i) is dissolved (other than pursuant to a consolidation,
amalgamation or merger. or subsequent to the
substitution of the Reference Entity as principal obligor);


(ii) has a resolution passed for its winding-up, official
management or liquidation (other than pursuant to a
consolidation, amalgamation or merger);


(iii) seeks or becomes subject to the appointment of a
bankruptcy administrator, provisional liquidator,
conservator or receiver for it or for all or substantially all
of its assets;
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(iv) 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 or
other similar law affecting creditors' rights, ora 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 within 30 days of the
institution or presentation thereof;


(v) is unable to pay its debts as they become due or fails or
admits in writing in any proceeding or filing its inability
generally to pay its debts as they become due and
payable;


(vi) causes or is subject to any event with respect to which,
under the applicable laws of any jurisdiction, has an
analogous effect to any of the events specified in
subclauses (i) to (v) above (inclusive); or


(vii) takes any formal action indicating its consent to,
approval of or acquiescence in any of the foregoing acts;


provided, however, that:


(a) none of the events specified in subclauses (i) to
(vii) above which occurs with respect to the
Reference Entity shall be a Bankruptcy Credit
Event with respect to the related Reference
Obligation if (a) the relevant event is not an
actual or potential event of default (however
described) under the terms of the Reference
Obligation or (b) no security securing such
Reference Obligation is avoided or set aside or
adjusted pursuant to any action taken by an
administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar
official or any creditor of the Reference Entity;
and


(b) a Bankruptcy Credit Event under subclause (v)
above shall not be treated as occurring solely by
reason of the addition of accrued interest to the
principal amount of the related Reference
Obligation or the separate recording of interest
as capitalized interest, in each case instead of
being paid in cash and as specified under the
terms of such Reference Obligation (unless such
addition of accrued interest or separate
recording of interest constitutes a default or
event of default under the terms of such
Reference Obligation in effect at the time of
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inclusion of the Reference Obligation in the
Reference Portfolio).


Payment Requirement:


Notification:


Solely in the case of Failure to Pay Interest: $10,000
In the case of all other Credit Events: $0


Goldman will inform Counterparty of any Cash Settlement
Amount and/or any Recovery Adjustment Amount in respect of a
Reference Entity as soon as reasonably practicable following the
determination of such Cash Settlement Amount and/or Recovery
Adjustment Amount.


4. Settlement Terms / Terms Relating to the Calculation of "Cash Settlement Amount":


Settlement Method:


Valuation Date:


Number of Valuation Dates:


Valuation Time:


Quotation Method:


Quotation Amou nt:


Dealer(s):


Quotation:


Valuation Method:
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Cash Settlement. For the avoidance of doubt a Final Price will
be determined in respect of a Reference Obligation in
accordance with the Valuation Method only in respect of Failure
to Pay Interest, Downgrade to Default Rating and Bankruptcy.


Multiple Valuation Dates: 60 Valuation Business Days; and each
5 Valuation Business Days thereafter


2


11 :00 a.m. in the principal trading market for the Reference
Obligation


Bid


With respect to any Reference Obligation, the Reference
Obligation Notional Amount.


As per the Definitions, except that Seller shall be a Dealer;
provided that, notwithstanding Section 7.15 of the Definitions, the
Calculation Agent will have no obligation to consult with the
parties in selecting the Dealers.


Exclude Accrued Interest.


The definitions of "Full Quotation" and "Weighted Average
Quotation" will be construed. for purposes of this Transaction, as
referring to firm bid quotations from Dealers where such bid
quotations can be accepted by either (a) delivery of an amount of
the Reference Obligation or (b) entry into a Total Return Swap
consistent with the form attached as Appendix A where the
Notional Amount (as defined in such Total Return Swap) is equal
to the Quotation Amount.


Average Highest; provided however, that follOWing each
Quotation, if either (A) Seller has not provided the highest bid
quotation or (B) Seller is not the Notifying Party related to the
Credit Event with respect to which a Final Price is being
determined. the highest bid quotation obtained for the purpose of
determining such Final Price shall be increased by the product of
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Cash Settlement Date:


Calculation Date:


Settlement Currency:
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(i) 10.00% and (ii) the ratio of (a) the greater of (I) zero and (II)
65.00% minus the highest bid quotation and (b) 65.00%.


5 Business Days following the relevant Calculation Date.


The Business Dayan which Goldman satisfied the Conditions to
Settlement except with respect to a Failure to Pay Interest;
Downgrade to Default Rating or Bankruptcy, in which case the
related Calculation Date will be the date on which the Final Price
is determined.


USD


Cash Settlement Amount:


Notification:


Modification to the Definitions:


5. Optional Termination:


Optional Termination:
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With respect to a Reference Obligation, an amount equal to the
sum of any Credit Event Adjustment Amounts that are greater
than zero determined on such day.


Goldman will inform Counterparty of the amount of any Loss
Amount in respect of a Reference Entity as soon as reasonably
practicable following the determination of such Loss Amount,
irrespective of whether or not the aggregate of all Loss Amounts
is less than or equal to the Initial Loss Threshold Amount.


Section 2.2 shall not apply to this Transaction.


Section 2.30 shall not apply to this Transaction.


Section 2.31 shall not apply to this Transaction.


Section 7.7(b) of the Definitions shall be amended by the
deletion of the 4th through 10th lines (inclusive) thereof.


The Definitions shall be amended by the addition of a new
Section 7.7(e) as follows:


"For purposes of determination of Quotations under this Section
7.7, "Dealer" shall mean an Approved Dealer."


The Definitions shall be amended by the addition of a new
Section 9.1 (c) as follows:


"Goldman and Counterparty shall each be deemed to represent
to the other party on the Trade Date of a Credit Derivative
Transaction that such Credit Derivative Transaction is not
intended to be a contract of surety, insurance, guarantee or
indemnity."


On any Payment Date after a Substitution Veto Exercise by
Counterparty or on any Payment Date after the end of the Non­
Call Period, Goldman may elect to terminate the Transaction at
any time by delivering to Counterparty a termination notice (the
"Optional Termination Notice").
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Optional Termination Date:


Non-Call Period:


6. Notice and Account Details:


The date of delivery of the Optional Termination Notice by
Goldman to Counterparty.


The period from the Effective Date to and including the Business
Dayan which the ABACUS 2004-1 Notes are redeemed
following a call option exercised pursua nt to the related,
underlying instruments. ...


For the avoidance of doubt, no termination payment shall be paid
by either party on the Optional Termination Date.


Attention:


Facsimile No.:
Telephone No.:


Counterparty Contact Details for Notices
Address: AIG Financial Products Corp.


50 Danbury Road
Wilton, CT 06897-4444
Chief Financial Officer
(with a copy to the General Counsel at the above address)
(203) 222-4780
(203) 222-4700


Goldman Contact Details for Notices
Attention:
Facsimile No.:
Telephone No.:


Account Details of Counterparty:
ABA:
BANK NAME:
CITY:
NC#:
ENTITY NAME:


Accou nt Details of Goldman:
ABA:
BANK NAME:
CITY:
NC#:
ENTITY NAME:


7. Additional Definitions:


Credit Derivatives Middle Office London
(212) 4289189
(212) 357 0167


"ABACUS 2004-1 Notes": The obligations that have been co-issued by ABACUS 2004-1, Ltd.
and ABACUS 2004-1, Inc., pursuant to an indenture dated July 1, 2004.


"ABS Aircraft Securities": 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 securities) on the cash flow from leases and subleases of aircraft, vessels
and telecommunications equipment to businesses for use in the provisions of goods or services to
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consumers, the military or the government, generally having the following characteristics: (1) the leases
and subleases having 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 an contractual
payment schedule, with early termination of such leases and sUbleases predominantly dependent upon
the disposition to a lessee, sublessee or third party or the underlying equipment: (4) such leases'Qf
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 the 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; provided that any
security falling within this definition will be excluded from the definition of each other Excluded Specified
Type.


"ABS Automobile Securities": Securities, other than ABS Subprime Auto 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 securities) on the cash flow from
installment sale loans made to finance the purchase of, or from leases of, automobiles or light duty trucks
or medium duty trucks, generally having the folloWing characteristics:


(i) the loans or leases may have varying contractual maturities;


(ii) the loans or leases are obligations of numerous borrowers or lessors and accordingly
represent a diversified pool of obligor credit risk;


(iii) 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


(iv) such leases typically provide for the right of the lessee to purchase the vehicle for its
stated residual value and are subject to payments at the end of lease term for excess
mileage or use in the event that the lessee does not exercise such purchase option.


nABS Car Rental Receivable Securities": 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 securities) on the cash flow from leases and subleases of
vehicles to car rental companies 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 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 and
are subject to payments at the end of lease term for excess mileage or use in the event that the lessee or
sublessee does not exercise such purchase option.


"ABS Credit Card Securities": 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 securities) on the cash flow from balances outstanding under revolving
consumer credit card accounts, generally having the following characteristics:


(i) the accounts have standardized payment terms and require minimum monthly payments;


(ii) the balances are obligations of numerous borrowers and accordingly represent a
diversified pool of obligor credit risk; and
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(iii) the repayment stream on such balances does not depend upon a contractual payment
schedule, with repayment depending primarily on interest rates, availability of credit
against a maximum credit limit and general economic matters.


"ABS Future Flow Securities": Securities that are financings by companies that export products
and involve securitizations of offshore U.S. Dollar-denominated receivables under-contracts with foreign
buyers or from sale through an established market pursuant to which cash generated from the existing
and future receivables is captured, typically paid to a trust or collateral account in the United States and is
used to service the debt evidenced by such securities. In a typical existing and future receivables
transaction, the originator of the receivables establishes a limited purpose financing vehicle that issues
such securities. The originator receives the issuance proceeds and may use these funds for general
corporate purposes. ABS Future Flow Securities are generally backed by one or more contracts requiring
the originator to generate the receivables backing the securities. In such a situation, if the receivables are
not generated or if insufficient amounts of receivables are generated, holders of such securities may not
receive the payments they are owed. Sellers of receivables in future receivables transactions are
frequently in countries with low credit ratings. ABS Future Flow Securities may achieve a rating above
the foreign currency sovereign rating of such company's country of domicile, thereby enabling the
originator to obtain financing at a relatively lower cost than traditional loans or direct issuance of bonds by
the originator. Any ABS Future Flow Security shall be classified as an Excluded Specified Type by
reference to the types of receivables expected to be generated rather than the classification as an ABS
Future Flow Security. Any security falling within this definition will be excluded from the definition of each
other Excluded Specified Type.


"ASS Health Care Receivable Securities": Securities (other than ASS Small Business Loan
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 securities) on
the cash flow from leases and subleases of equipment to hospitals, non-hospital medical facilities,
physicians and physician groups for use in the provision of healthcare services, 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
undertying 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; provid9d that any security falling within
this definition will be excluded from the definition of each other Excluded Specified Type.


"ABS Mutual Fund Fee Securities": 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 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 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 the collection depending on numerous factors specific to the particular mutual
funds, interest rates and general economic matters; provided that any security falling within this definition
will be excluded from the definition of each other Excluded Specified Type.


"ABS Other Security": A Structured Finance Security that (i) cannot reasonably be classified as
a CMBS Security, RMBS Security, CDO Cashflow Security, Wrapped Security, ABS Automobile Security,
ABS Car Rental Receivable Security, ABS Credit Card Security, ASS Small Business Loan Security or
ASS Student Loan Security and (ii) is not a security that belongs to an Excluded Specified Type.


"ABS Small Business Loan Securities": SecuritIes thaI entitle holders thereof to receive
payments that depend (except for rights or other assets designed to assure the servicing or timely
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distribution of proceeds to holders of such securities) on the cash flow from general purpose 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, generally have the following characteristics:


(i) the loans have payment terms that comply with any applicable requirements of the United
States Small Business Act. as amended;


(ii) the loans are obligations of a relatively limited number of borrowers and accordingly
represent an undiversified pool of obligor credit risk; and


(iii) repayment thereof can vary SUbstantially from the contractual payment schedule (if any),
with early repayment 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.


"ABS Structured Settlement Securities": 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 securities) on the cash flow from receivables representing the
right of litigation claimants to receive future settlement payments under a settlement agreement that are
funded by an annuity contract; prOVided that any security falling within this definition will be excluded from
the definition of each other Excluded Specified Type.


"ASS Student Loan Securities"; Securities that entitle the holders thereof to receive payments
that depend on the cash flow from loans made to students (or their parents) to finance educational needs;
provided that such dependence may in addition be conditioned upon rights or additional assets designed
to assure the servicing or timely distribution of proceeds to holders of such securities such as a financial
guaranty insurance policy.


"ASS SUbprime Auto Securities": 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 securities) on the cash flow from subprime 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 diversified pool of obligor
credit risk: (3) the borrowers or lessees under the loans or leases generally 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 and are subject to payments at the end of lease term for excess
mileage or use in the event that the lessee does not exercise such purchase option; provided that any
security falling within this definition will be excluded from the defmition of each other Excluded Specified
Type.


"ABS Tax Lien Securities": Securities that entitle the holders thereof to receive payment that
depend (except for rights or other assets designed to assure the servicing or timely distribution or
proceeds to holders of such 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 tax obligations are obligations of numerous borrowers and accordingly
represent a diversified pool of obligor credit risk; and (2) 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
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the obligor following the commencement of amortization; provided that any security falling within this
definition will be excluded from the definition of each other Excluded Specified Type.


"ABS Timeshare Securities": 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 securities) on the cash flow from borrowers under timeshare mortgage loan~,


Timeshare mortgage loans are generally fixed rate, fully amortizing loans that are secured by first
mortgage liens on timeshare estates. A timeshare estate consists of an interval (generally measured in
weeks) in vacation ownership of fully furnished vacation units or apartments. Usage and ownership is
generally divided into 52 one-week intervals, with one or two weeks reserved for maintenance.
Ownership can also be through undivided fee simple interests ("UDls") in a group of units. Owners
become tenants in common with other owners of undivided interests, with "use" rights which allow more
flexibility in terms of length and timing of stay than fixed week intervals, as purchasers are not restricted to
fixed fee usage. Any security falling within this definition will be excluded from the definition of each other
Excluded Specified Type.


"Accrual Period": the period from and including the Effective Date to but excluding the first
Payment Date, and each successive period from and including each Payment Date to but excluding the
following Payment Date (except with respect to the Payment Date preceding the Scheduled Termination
Date to but excluding the Scheduled Termination Date).


"Actual Rating": With respect to any Obligation, the actual expressly monitored outstanding
rating assigned by a Rating Agency without reference to any other rating by another Rating Agency, and
which rating by its terms addresses the full scope of the payment promise of the obligor on such
Obligation, after taking into account any applicable guarantee or insurance policy or if no such rating is
available from a Rating Agency, any "credit estimate" or "shadow rating" assigned by such Rating
Agency. For purposes· of this definition, the rating of a RMBS Agency Security shall be the rating
assigned by a Rating Agency to the agency that guarantees such RMBS Agency Security.


"Affiliate" or "Affiliated": With respect to a Person, (i) any other Person who, directly or indirectly,
is in control of, or controlled by, or is under common control with, such Person or (ii) any other Person
who is a director, officer or employee (a) of such Person, (b) of any subsidiary or parent company of such
Person or (c) of any Person described in subclause (i) above. For 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 any such Person or (ii) to direct or cause the direction
of the management and policies of such Person whether by contract or otherwise.


"Amortization Adjustment Amount": On any date of determination after the Notional
Reinvestment Period, an amount equal to the greater of (A) zero and (8) (i) the aggregate Reference
Obligation Amortization Amount on such date less (ii) the Senior Threshold Amount immediately prior to
such determination.


"Approved Dealer": Any of the Persons or their affiliates set forth below (including the successor
to any such Person):


ABN AMRO Bank NV.;


Bane One Securities Corporation;


Bank of America Securities LLC;


Barclays Bank PLC;


Bear. Stearns & Co. Inc.;


BNP Paribas;
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Canadian Imperial Bank of Commerce;


Citigroup;


Commerzbank AG;


Countrywide Securities Corporation;


Credit Suisse First Boston;


Deutsche Bank AG;


Dresdner Bank AG;


First Tennessee Bank National Association;


Greenwich Capital Markets. Inc.;


HSBC Bank pic;


JP Morgan Chase & Co.;


Legg Mason Wood Walker;


Lehman Brothers;


Merrill Lynch & Co., Inc.;


Morgan Stanley & Co.• Inc.;


Nomura Securities Co., Ltd.;


Raymond James Financial, Inc.;


Societe Generale Group;


TO Bank Financial Group;


UBSAG;


United Capital Markets Inc.;


Wachovia Securities, LLC;


Washington Mutual Inc; or


WestLB AG.


vv VV VV .LV,,, ... ~"'b"''''


"Asset-Backed Securities" or "ABS Securities": ASS Credit Card Securities, ASS Automobile
Securities, ABS Car Rental Receivable Securities. ABS Small Business Loan Securities, ASS Student
Loan Securities or ABS Other Securities, exclUding, in each case, any securities that belong to an
Excluded Specified Type.


"COO Cashflow Securities": Collateralized debt obligations, collateralized bond obligations or
CLOs, including COO Structured Product Securities, COO Mortgage-Backed Securities and COO
Commercial Real Estate Securities, but, in each case, eXcluding any securities that belong to an
Excluded Specified Type.


"COO Commercial Real Estate Securities": COO Cashflow 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 securities) on the cash flow from (and not
the market value of) a portfolio of at least 80% by principal balance of CMBS Securities and/or REIT Debt
Securities.


"COO Corporate Bond Securities": COO Cashflow Securities that entitle the holders thereof to
receive payments that depend (except for rights or other assets designed to assure the servicing or timely
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distribution of proceeds to holders of such securities) on the cash flow from (and not the market value of)
a portfolio of primarily high yield or investment grade bonds.


"COO Emerging Market Securities": CDO Cashflow 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 securities) on the cash flow from (and not the market value~of)
a portfolio of investments, of which more than 20% are issued by issuers located in Emerging Market
Countries.


"COO Market Value Securities": Collateralized debt obligations, whose overcollateralization is
measured with reference to the market value of the collateral portfolio securing such collateralized debt
obligations.


"COO Mortgage-Backed Securities": COO Cashflow 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 securities) on the cash flow from (and not the market
value of) a portfolio of at least 80% by principal balance of Mortgage-Backed Securities.


"COO Structured Product Securities": COO Cashflow 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 securities) on the cash flow from a portfolio diversified
among categories of REIT Debt Securities, Asset-Backed Securities, Commercial Mortgage-Backed
Securities, Residential Mortgage-Backed Securities or COO Cashflow Securities or any combination of
more than one of the foregoing or solely of CDO Cashflow Securities (and which in any such case may
include limited amounts of Corporate Securities), generally having the following characteristics:


(I) repayment thereof can vary substantially from the contractual payment schedule (if any),
with early prepayment of individual 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 loans or securities include an effective
prepayment premium, and


(il) proceeds from such repayments can for a Ii mited period and subject to compliance with
certain eligibility criteria be reinvested in additional loans and/or debt securities.


"ClO": 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 securities) on the cash flow from (and not the marKet value of) a portfolio of primarily loans.


"CMBS Conduit Securities": Commercial Mortgage-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 Commercial Mortgage-Backed Securities)
on the cash flow from a pool of commercial mortgage loans, generally having the following
characteristics:


(i) the commercial mortgage loans have varying contractual maturities;


(ii) 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);


(iii) the commercial mortgage loans are obligations of a relatively limited number of obligors
and accordingly represent a relatively undiversified pool of obligor credit risk; and
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(iv) repayment thereof can vary sUbstantially from the contractual payment schedule (if any),
with early repayment of individual loans depending on numerous factors specific to the
particular obligors; however, in the case of loans bearing interest at a fixed rate, such
loans or securities typically include significant or complete prepayment protection.


"CMBS Credit Tenant Lease Securities": Commercial Mortgage-l3ackedSecurities (~therthan


CMBS Large Loan Securities and CMBS Conduit 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 Commercial Mortgage-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), generally have the
following characteristics:


(i) the commercial mortgage loans or leases have varying contractual maturities:


(ii) 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);


(iii) the leases are secured by leasehold interests;


(iv) 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;


(v) 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 loal;ls include an effective prepayment
premium; and


(vi) the creditworthiness of such corporate tenants is an important factor in any decision to
invest in these securities.


"CMBS Franchise Securities": Commercial Mortgage-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 Commercial Mortgage-Backed Securities)
on the cash flow from (a) a pool of franchise loans made to operators of franchises that provide oil,
gasoline, restaurant or food services 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. Such
securities generally have the following characteristics:


(i) the loans, leases or subleases have varying contractual maturities;


(ii) 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);


(iii) 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;


(iv) 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;


(v) 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
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particular obligors and upon whether, in the case of loans bearing interest at a fixed rate,
such loans include an effective prepayment premium;


(vi) 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; and . .


(vii) 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 payment at the end of the
lease term.


"CMBS Large Loan Securities·: Commercial Mortgage-Backed Securities (other than CMBS
Conduit Securities and CMBS Credit Tenant Lease 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 Commercial Mortgage-Backed Securities) on the cash flow
from a commercial mortgage loan or a pool of commercial mortgage loans made to finance the
acquisition, construction and improvement of properties, generally having the following characteristics:


(i) the commercial mortgage loans have varying contractual maturities;


(ii) 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);


(iii) the commercial mortgage loans are obligations of a limited number of obligors and
accordingly represent a relatively undiversified pool of obligor credit risk (including in
comparison to CMBS Conduit Securities);


(iv) 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;


(v) the valuation of indiVidual properties securing the commercial mortgage loans is the
primary factor in any decision to invest in these securities; and


(vi) the commercial mortgage loans have relatively large average balances (including in
comparison to RMBS Securities).


"CMBS RE-REMIC Securities": Securities that represent an interest in a real estate mortgage
investment conduit backed by CMBS Securities.


"Code": The United States Internal Revenue Code of 1986, as amended.


"Commercial Mortgage-Backed Securities" or "CMBS Securities": Securities that represent
interests in, or enable holders thereof to receive payments that depend on the cashflow primarily from
credit default swaps that reference, in each case, obligations (inclUding certificates of participation in
obligations) that are principally secured by mortgages on real property or interests therein having a
mUltifamily or commercial use, such as regional malls, other retail space, office buildings, industrial or
warehouse properties, hotels, nursing homes and senior living centers and shall include, without
limitation, CMBS Conduit Securities, CMBS Credit Tenant Lease Securities. CMBS Franchise Securities,
CMBS Large Loan Securities or CMBS RE-REMIC Securities. excluding, in each case, any securities that
belong to an Excluded Specified Type.
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"Corporate Securities": Publicly issued or privately placed debt obligations of corporate issuers
which are not REIT Debt Securities or Wrapped Securities.


"Credit Event Adjustment Amount": An amount equal to (i) the aggregate Loss Amount
determined on the related Calculation Date less (ii) the Loss Threshold Amount immediately prior to such
determination. ..'


"Current Portfolio": At any time of determination, the Reference Portfolio at such time.


"Diversity Score": A single number that indicates collateral concentration in terms of both issuer
and industry concentration. The formula used to calculate the Diversity Score on any measurement date
under the alternative methodology is set forth below.


( .£PiFi)(£QiFi)
1=1 1=1


0= n n
L L Cij-JPiQiPjQjFiFj
i=1j=1


First, Moody's assumes that the actual portfolio consists of n bonds; bond i has a face value F,
and a default probability Pi, that is implied by the rating and average life of the bond. The probability of
survival for bond i is Oi. which equals 1- Pi. In addition, the correlation coefficient of default between bond
i and j is Cij. For purposes of the calculation Pi is the loss amount of a Reference Obligation based on its
Moody's Rating and its average life and tenor at the measurement date divided by the severity, which Is
equal to one minus the recovery rate, and Cij is the default correlation. Consequently, the actual collateral
pool can be represented by 0 homogeneous securities with independent default risk.


Average Face Value = F =(£FI)ID
1=1


Average Default Probability =P= (.£ P,F,)/(.£ Fr)
1=1 1=1


To calculate the alternative Diversity Score, portfolio parameters need to be input, including the
rating profile, the par amount, the maturity profile and the default correlation assumptions.


In addition, the default correlation will be further adjusted for (i) COO Cashflow Securities
managed by the same collateral manager, (ii) Reference Obligations secured by assets that are
transferred or originated by the same Person and the time period that has elapsed between each such
transfers and/or originations or (iii) servicers' concentration as set forth in Schedule B.


From time to time after the Effective Date, Moody's may change its methodology with respect to
the Diversity Score.


"Dollar": A dollar or other equivalent unit in such coin or currency of the United States of
America as at the time shall be legal tender for all debts, public and private.


"Due Period": With respect to any Payment Date, the period commencing on the day
immediately following the fifth Business Day prior to the preceding Payment Date (or, in the case of the
Due Period relating to the first Payment Date, beginning on the Effective Date) and ending on (and
including) the fifth Business Day prior to such Payment Date (or, in the case of a Due Period that is
applicable to the Payment Date relating to the Termination Date, ending on (and including) the Business
Day immediately preceding such Payment Date or Termination Date, as the case may be).
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"Emerging Market Country": Any jurisdiction that is not the United States or does not have a
foreign currency issuer rating of at least "M_" by S&P and a long-term sovereign debt rating of at least
"Aa3" by Moody's.


"Emerging Market Securities": Debt securities that are the obligations of an issuer located in
any Emerging Market Country. .'.


"Enhanced Equipment Trust Certificate": An enhanced equipment trust certificate.


"Euro", "Euros" and "€": The currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty establishing the European Community, as amended
from time to time.


"Excluded Specified Types": Any of the following types of securities: ABS Aircraft Securities,
Corporate Securities, COO Market Value Securities, Enhanced Equipment Trust Certificates, ASS Future
Flow Securities. ASS Health Care Receivable Securities, ASS Mutual Fund Fee Securities. ASS
Structured Settlement Securities, ASS Subprime Auto Securities, ASS Tax Lien Securities, ASS
Timeshare Securities, COO Corporate Bond Securities, COO Emerging Market Securities, CMBS Credit
Tenant Lease Securities, CMBS Franchise Securities, RMBS Manufactured Housing Securities or
Synthetic COO Securities.


"ICE Accrued Fixed Payment Amount": The amount of Fixed Payment accrued, during the
related Accrual Period on the average daily ICE Outstanding Swap Notional Amount during the preceding
Accrual Period.


"ICE Fixed Payment Differential": An amount equal to (i) the ICE Accrued Fixed Payment
Amount less (ii) the Fixed Payment accrued during the related Accrual Period.


"ICE Fixed Payment Reimbursement Amount": On any Payment Date, an amount equal to the
product of:


(i) the sum of:


(A) the ICE Reimbursable Fixed Payment Amount on the immediately preceding
Payment Date (or, in the case of the first Payment Date, the Effective Date),


(B) the product of (a) the ICE Reimbursable Fixed Payment Amount on the
immediately preceding Payment Date (or, in the case of the first Payment Date,
the Effective Date), (b) the Swap Interest Rate and (c) the actual number of days
in the preceding Fixed Rate Payer Calculation Period divided by 360, and


(C) the ICE Fixed Payment Differential on such Payment Date; and


(ii) the lesser of (a) 1 or (b) a fraction, the numerator of which is the Write-up Amount
allocated to the Outstanding Swap Notional Amount and the denominator of which is the
ICE Outstanding Swap Notional Amount Differential on the Immediately preceding
Payment Date.


"ICE Loss Amount": On {i) any Calculation Date, an amount determined by the Calculation
Agent with respect to the related Credit Event as follows:


(a) with respect to a Failure to Pay Principal, the ICE Loss Amount will be an amount
equal to the amount of unpaid principal allocable to such Reference Obligation
(plus any unpaid accrued or deferred interest);
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(b) with respect to a Failure to Pay Interest. a Downgrade to Default Ratings or a
Bankruptcy, the ICE Loss Amount will be the sum of (a) the greater of (1) the
product of (A) 100% minus the Final Price and (B) the ICE Reference Obligation
Notional Amount of the related Reference Obligation and (2) zero and (b) any
unpaid accrued or deferred interest on the related Reference Obligation; and


(c) with respect to a Materiat Writedown, zero; and


(ii) any Business Dayan which a Reference Obligation that has suffered one or more
Material Writedowns is removed from the Reference Portfolio, the sum of any Material
Writedowns with respect to such Reference Obligation that have not been offset by a
corresponding Write-up Amount prior to such removal;


provided that, with respect to a Reference Obligation not denominated in Dollars, the ICE Loss Amount
shall equal the product of (a) the ICE Loss Amount denominated in such other currency determined as
set forth above and (b) the applicable Notional Foreign Exchange Rate.


"ICE Loss Threshold Amount": An amount equal to the Initial Loss Threshold Amount on the
Effective Date and that will be decreased thereafter five Business Days following each Calculation Date
by an amount equal to the lesser of (a) the aggregate ICE Loss Amount determined on such Calculation
Date and (b) the ICE Loss Threshold Amount immediately prior to such determination.


"ICE Loss Threshold Differential": An amount equal to, at any time of determination, the ICE
Loss Threshold Amount at such time Jess the Loss Threshold Amount at such time_


"ICE Outstanding Swap Notional Amount": On the Effective Date, an amount equal to the
Initial Swap Notional Amount; thereafter. it will be decreased by an amount equal to, if greater than zero:


(I) on each Cash Settlement Date or on any Business Day on which a Reference Obligation
that suffered one or more Material Writedowns is removed from the Reference Portfolio,
(1) the aggregate ICE Loss Amount determined on the related Calculation Date or
Business Day on which a Reference Obligation that suffered one or more Material
Writedowns is removed from the Reference Portfolio Jess (2) the ICE Loss Threshold
Amount immediately prior to such determination (such amount, the "ICE Credit Event
Adjustment Amount");


(ii) on each Cash Settlement Date, (1) the aggregate ICE Reference Obligation Recovery
Amount determined on the related Calculation Date less (2) the ICE Senior Threshold
Amount immediately prior to such determination (such amount, the "ICE Recovery
Adjustment Amount"); and


(iii) after the Notional Reinvestment Period, on the Business Day on which any principal is
paid on one or more Reference Obligations or the Business Day immediately following a
non-Business Day on which any principal is paid on one or more Reference Obligations,
the greater of (A) zero and (B) (1) the aggregate Reference Obligation Amortization
Amount determined on such date less (2) the ICE Senior Threshold Amount immediately
prior to such determination (such amount, the "ICE Amortization Adjustment
Amount").


"ICE Outstanding Swap Notional Amount Differential": At any time of determination, an
amount equal to the ICE Outstanding Swap Notional Amount at such time less the Outstanding Swap
Notional Amount at such time.


"ICE Reference Obligation Notional Amount": Without giving effect to a Material Writedown
Credit Event, the notional amount of (i) a Dollar denominated Reference Obligation is the notional amount
of such Reference Obligation as recorded in the Reference Obligation Registry and (ii) a Reference
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Obligation denominated in a currency other than Dollars will be the product of (a) the notional amount of
such Reference Obligation denominated in such other currency as recorded in the Reference Obligation
Registry and (b) its Notional Foreign Exchange Rate.


"ICE Reference Portfolio Notional Amount": At any time of calculation, the aggregate ICE
Reference Obligation Notional Amount of atl Reference Obligations at such time.


"ICE Reference Obligation Recovery Amount": With respect to a day that is five Business
Days following a Calculation Date, the ICE Reference Obligation Notional Amount of any Reference
Obligations for which an ICE Loss Amount has been determined on the related Calculation Date less the
related ICE Loss Amount.


"ICE Reimbursable Fixed Payment Amount": An amount equal to:


(i) on the Effect;ve Date and any Payment Date prior to the occurrence of a Material
Writedown, zero;


(ii) on any Payment Date after the occurrence of a Material Writedown:


(A) the product of (i) the ICE Reimbursable Fixed Payment Amount on the
immediately preceding Payment Date (or. in the case of the first Payment Date,
the Effective Date) and (ii) one plus the product of (a) the Swap Interest Rate and
(b) the actual number of days in the preceding Fixed Rate Payer Calculation
Period divided by 360; plus


(B) the ICE Fixed Payment Differential for the period from and including the previous
Payment Date (or, in the case of the first Payment Date, the Effective Date) to
but excluding the current Payment Date: minus


(C) any ICE Fixed Payment Reimbursement Amount paid on such Payment Date;
and


(iii) on the day the Outstanding Swap Notional Amount is equal to zero, zero.


"ICE Senior Threshold Amount": An amount equal to Initial Senior Threshold Amount on the
Effective Date and that will be adjusted thereafter:


(i) five Business Days following each Calculation Date, by decreasing the ICE Senior
Threshold Amount by an amount equal to the lesser of (a) the aggregate ICE Reference
Obligation Recovery Amount determined on such Calculation Date and (b) the ICE
Senior Threshold Amount immediately prior to such determination;


(ii) five Business Days following each Calculation Date, by decreasing the ICE Senior
Threshold Amount by an amount equal to the greater of (a)(1) the aggregate ICE Loss
Amount determined on the related Calculation Date less (2) the sum of (A) the ICE Loss
Threshold Amount immediately prior to such determination and (8) the ICE Outstanding
Swap Notional Amount immediately prior to such determination and (b) zero;


(iii) after the Notional Reinvestment Period. on the Business Day on which any principal is
paid on one or more Reference Obligations or the Business Day immediately following a
non-Business Day on which any principal is paid on one or more Reference Obligations,
by decreasing the ICE Senior Threshold Amount by an amount equal to the lesser of (a)
the aggregate Reference Obligation Amortization Amount determined on such date and
(b) the ICE Senior Threshold Amount immediately prior to such determination;


33
31922v26







JV, nJ\l .I HlnUvJnLlr-aVUV\lJU \lvnr-
.... VI'" \lv .... \lIJU.Iol.l UU\llhJ


"ICE Senior Threshold Differential": An amount equal to, at any time of determination, the ICE
Senior Threshold Amount at any such time less the Senior Threshold Amount at any such time.


"Interest-Only Security": A security that by its terms provides for periodic payments of interest
and does not provide for the repayment of a stated principal amount.


"UBOR" means with respect to each Fixed Rate Payer Calculation Period, the interpolated
London Interbank Offered Rate determined by the Calculation Agent on the relevant UBOR
Determination Date via Telerate 3750 (or via such substitute method of determination as specified in the
ISDA Definitions if Telerate 3750 is unavailable on such UBOR Determination Date) applicable from and
including the prior Fixed Rate Payer Payment Date (or in the case of the first Fixed Rate Payment Date.
the Effective Date) to but excluding such Fixed Rate Payment Date; provided, however, that if the
Termination Date is the Extended Termination Date, USOR shall be deemed to be zero during the period
from (but excluding) the day specified in clause (i) under "Termination Date" to (and including) the
Extended Termination Date.


"UBOR Determination Date" means with respect to each Fixed Rate Payer Payment Date, two
London business days prior to such Fixed Rate Payer Payment Date.


"Loss Amount" means with respect to the related Credit Event, an amount determined as
follows:


(i) with respect to a Material Writedown:


(a) the first time a Reference Obligation suffers a Material Writedown, the Loss
Amount will be the cumulative amount of such Writedown Amount; and


(b) each subsequent time such Reference Obligation suffers a Material Writedown,
the Loss Amount will be an amount equal to the incremental Writedown Amount;


(ii) with respect to a Failure to Pay Principal. the Loss Amount will be an amount equal to the
amount of unpaid principal allocable to such Reference Obligation (plus any unpaid
accrued or deferred interest thereon); and


(iii) with respect to a Failure to Pay Interest. a Downgrade to Default Ratings or a
Bankruptcy, the Loss Amount will be the sum of (a) the greater of (1) the product of (A)
100% minus the Final Price and (B) the Reference Obligation Notional Amount of the
related Reference Obligation and (2) zero, and (b) any unpaid accrued or deferred
interest on the related Reference Obligation.


provided that, with respect to a Reference Obligation not denominated in Dollars. the Loss Amount shall
equal the product of (a) the Loss Amount denominated in such other currency determined under
subclauses (i) through (iii) above and (b) the applicable Notional Foreign Exchange Rate.


"Minimum Rating": With respect to a Reference Obligation, as of the date of inclusion in the
Reference Portfolio, such Reference Obligation must have an Actual Rating of at least "A3" by Moody's or
"A_" by S&P; provided. however.


(i) if such Reference Obligation does not have an Actual Rating by Moody's, Moody's must
permit notching of such Reference Obligation and its Moody's Rating must be at least
"Baa3";


(ii) if such Reference Obligation does not have an Actual Rating by S&P, S&P must permit
notching of such Reference Obligation and its S&P Rating must be at least "BBB-";
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(iii)


(iv)


(v)


(vi)


if such Reference Obligation has a public Actual Rating at such time on positive credit
watch by either Moody's or S&P, such rating will be assumed to be one sub-category
higher;


if such Reference Obligation has a public Actual Rating at such time on negative credit
watch by Moody's and such rating is not at least "Aa3", such Reference ObligationshaJL
not satisfy the Minimum Rating; .


if such Reference Obligation has a public Actual Rating at such time on negative credit
watch by S&P and such rating is not at least "AA-", such Reference Obligation shall not
satisfy the Minimum Rating;


if such Reference Obligation has a public Actual Rating at such time on negative credit
watch by both Moody's and S&P, such Reference Obligation shall not satisfy the
Minimum Rating.


"Moody's": Moody's Investors Service, Inc. and any successor or successors thereto.


"Moody's Rating": The foHowing definition of Moody's has been provided to Counterparty and
Goldman by Moody's and capitalized terms used therein with respect to types of securities have the
meanings ascribed thereto by Moody's. With respect to a Reference Obligation, a rating to be determined
as follows:


(1) if such Reference Obligation has an expressly monitored outstanding rating assigned by
Moody's, which rating by its terms addresses the full scope of the payment promise of
the obligor of such Reference Obligation. the Moody's Rating shall be such rating, or if
such Reference Obligation is not rated by Moody's, but a request has been made to
Moody's for a rating to such Obligation, the Moody's Rating shall be the rating so
assigned by Moody's; provided that for purposes of this definition,


(i) the rating assigned by Moody's to a Reference Obligation placed on watch for
possible downgrade by Moody's will be deemed to have been downgraded by
one subcategory,


(ii) the rating for a CDO Cashflow Security rated "A3" or lower by Moody's and
placed on watch for a possible downgrade by Moody's will be deemed to have
been downgraded by two subcategories, and


(iii) the rating assigned by Moody's to a Reference Obligation placed on watch for
possible upgrade by Moody's will be deemed to have been upgraded by one
subcategory; and
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(2) (i) if such Reference Obligation is not rated by Moody's but is rated by S&P, then
the Moody's Rating of such Reference Obligation may be an implied rating
determined by subtracting the number of subcategories from the Moody's
equivalent rating according to the following table ("notching"):
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ASSET CLASS AAAto A+to Below
AA· BBB- BBB-


Asset Backed


Agricultural and Industrial
Equipment loans 1 2 3


Aircraft and Auto leases 2 3 4


Arena and Stadium Financing 1 2 3


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


Floor Plan 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


Trade Receivables 2 3 4


AM AA+to Below
BBB- BBB-


Residential Mortgage Related


Jumbo A 1 2 3


Alt-A or mixed pools 1 3 4


HEL (including Residential B&C) 1 2 3
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(ii)


(iii)


if such Reference Obligation is dual-rated Jumbo A or Alt-A, the Moody's Rating
shall be the rating determined in subclause (i) above, plus one-half of a
subcategory;


if such Reference Obligation is not rated by Moody's but is rated by S&P and is a
CMBS Security, the Moody's Rating of such Obligation "may be determined" by­
subtracting the number of subcategories from the Moody's equivalent rating
according to the following table:


Tranche rated by S&P; no Tranche rated by S&P; at least
tranche in deal rated by Moody's one other tranche in deal rated


by Moody's


Commercial Mortgage Backed Secu rities


Conduit1 2 notches from S&P 1.52 notches from S&P


Credit Tenant Lease Follow corporate notching Follow corporate notching
practice practice


Large Loan No notching permitted


1 For purposes of the "Moody's Rating", 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 including conduit
loans, A notes, large loans, Credit Tenant Leases and any other real estate collateral factored in.


2 A 1.5 notch haircut implies, for example, that if the S&P rating were BBB, then the Moody's Rating would
be halfway between the Baa3 and Ba1 rating factors.


(iv) if such Reference Obligation is a COO Cashflow Security, no notching is
permitted and the Moody's Rating shall be the rating so assigned by Moody's;


provided that (1) any ratings by S&P used to determined a Moody's Ratings shall (a) address the full
return of interest and principal; (b) be for the benefit of multiple investors and remain valid if the Obligation
is transferred to subsequent investors; (c) be actually expressly monitored ratings rather than any "credit
estimate" or "shadow rating" and (d) be monitored through the life of the Obligation and (2) no notching is
permitted based upon a rating by S&P with an "r", "t" or "Pi" subscript; provided, further, that the
aggregate Reference Obligation Notional Amount of Reference Obligations that may be given a Moody's
Rating based on Reference Obligations rated by only S&P may not exceed 7.5% of the Reference
Portfolio Notional Amount and provided, further, that Asset-Backed Securities or Mortgage-Backed
Securities, other than those listed in this paragraph (2) and any RMBS Agency Securities, shall have the
rating assigned by Moody's.


"Moody's Rating Factor": With respect to any Reference Obligation, is the number set forth in
the table below opposite the rating of such Reference Obligation, which may be adjusted from time to
time by Moody's:
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Moody's Rating Moody's Rating
Rating Factor Rating Factor


Aaa 1 Ba1 940


Aa1 10 Ba2 1,350


Aa2 20 Ba3 1,766


Aa3 40 81 2,220


A1 70 82 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


"Moody's Weighted Average Rating Factor": As of any measurement date, the number
obtained by summing the product of the Reference Obligation Notional Amount of each Reference
Obligation multiplied by its Moody's Rating Factor, dividing such sum by the Reference Portfolio Notional
Amount rounding down to the first decimal place.


"Mortgage-Backed Securities": Any Residential Mortgage-Backed Securities or Commercial
Mortgage-Backed Securities.


"NIM Security": A net interest margin security.


"Non-U.S. Obligor": An issuer or obligor of a Reference Obligation that (i) is not a Special
Purpose Vehicle and (ii) is organized in a sovereign jurisdiction other than the United States of America.


"Notional Foreign Exchange Rate": A rate of exchange determined as follows:


(i) each time a non-Dollar denominated Reference Obligation is being included in the
Reference Portfolio, the Calculation Agent will determine the prevailing rate of exchange
(expressed as a number rounded to four decimal places) of Euro or Sterling, as the case
may be, for Dollars determined by the Calculation Agent at the time such non-Dollar
denominated Reference Obligation is included in the Reference Portfolio (the "Spot FX
Rate");


(ii) if a non-Dollar denominated Reference Obligation has only been included in the
Reference Portfolio once, the Notional Foreign Exchange Rate wm be the Spot FX Rate;
and


(iii) if a non-Dollar denominated Reference Obligation has been included in the Reference
Portfolio more than one time, the Notional Foreign Exchange Rate will be a fraction
(expressed as a percentage) equal to (a) the sum of the products of (1) the Spot FX Rate
each time the Reference Obligation is included in the Reference Portfolio and (2) the
Reference Obligation Notional Amount of such Reference Obligation at the time of such
addition to the Reference Portfolio expressed in Euro or Sterling, as the case may be,
~ (b) the sum of the Reference Obligation Notional Amounts expressed in Euro or
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.~ '., '~~". . , ":', :. ", Sterling, as the case may be, of each such Reference Obligation at the time it was
included in the Reference Portfolio.


:. o' .,


. ' ~ ..


.'~.


;~ ....


•. ', ..... -:.1. .' "Payment Date": The 28th of each month, commencing June 28, 2005 and ending on the
,.,.... ['·'Scheduled Termination Date; provided, that if an Extended Termination Date results from one or more


- . ;" ." ,Reference Obligations that suffered one or more Material Writedown Credit Events 'prior to the Scheduled
.'. ; ': ,Termination Date remaining in the Reference Portfolio as of the Scheduled Termination Date, "Payment


, ..... ~ Date" shall mean the 28th of each month,~ommencing June 28, 2005 and ending on the Extended
Termination Date, but solely for the purpose of determining the timing of payment of any Reimbursement
Payment to be paid during the period between the Scheduled Termination Date and the Extended
Termination Date.


-':'. ,. "Person": An individual, corporation (inclufiing a business trust), partnership, limited liability
.·..'company, joint venture, association, joint stock company, trust (including any beneficiary thereof), bank.


unincorporated association or government or any agency or political subdivision thereof or any other
entity of a similar nature.


. ""~ "Principal Reimbursement Amount":. In connection with a reinstatement, in whole or in part, of
> . , ,the principal amount of a Reference Obligation by the related Reference Entity after the occurrence of a
".' , Material Writedown With respect thereto, an amount equal to the lesser of (A) the ICE Outstanding Swap


Notional Amount Differential immediately prior to such reinstatement and (B) the greater of (i) zero and (ii)
_. t.he Write-Up Amount less the ICE Senior Threshold Differential.


"Proposed Portfolio": The Reference Portfolio determined on a pro forma basis after giving
effect to the proposed inclusion of a Replacement Reference Obligation.


"Publicly 'Available Information": Any information that reasonably confirms any of the facts
relevant to the determination that the Credit Event described in a Credit Event Notice has occurred and
which (i) has been publishe.d in not less than two internationally recognized published or electronically
displayed news sources (it being understood that each of Bloomberg Service, Dow Jones Telerate
Service, Reuter Monitor Money Rates Services, Dow Jones News Wire, Wall Street Journal, New York
Times, Nihon Keizai Shinbun,. Asahi Shinbun. Yomiuri Shinbun, Financial Times, La Tribune, Les Echos
or The Australian Financial Review (or successor pUblications) shall be deemed to be an internationally
recognized pubUshed or electronically displayed news source); provIded that if either of the parties to the
Credit Default Swap or any of their respective affiliates is cited as the sole source of such information,
then such information shall not be deemed to be Publicly Available Information unless such party or its
affiliate is acting in its capacity as trustee, fiscal agent, adminislrative agent, clearing agent or paying
.agent for a Refereflce Obligation, (ii) is:infonnation received from (a) a Reference Entity, (b) a trustee,


". ~ ..: ... fiscal agent, administrative agent, clearing:agent or payin.g agent for a Reference Obligation ora Person
.. : :' ' .. ,':. which was a party to th e offering or distribution of the related Reference Obligation or is a party to any


agreement relating to the related Reference Obligation, (c) a master servicer, a primary servicer, a special
.. 'servicer, a back-up servicer or any other person acting in a similar capacity for a Reference Obligation,


{d) Moody's, S&P or Fitch Ratings Ltd.· or any successor thereto, in each case generally made available
. ·to the public, (e) Trepp, LLC, Conquest®, Intex Solutions. Inc., RealpointSm


, Wall Street Analytics or any
of their respective successors and assigns or (f)·any internationally recognized stock exchange on which
the related Reference Obligation is listed, (iii) is information contained in any petition or filing instituting a


;.-' proceeding seeking a judgment of insolvency -or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors~ rights against or by a Reference Entity or a petition
is presented for the winding-up or liquidation of a Reference Entity, (iv) is information contained in any


.. . order, decree or notice, however described, of a court, tribunal, regulatory authority or similar
:: .-: ". ,.. ~dministrative or jUdicial body, (v) i,s information published in Asset-Backed Alert, International
',. ,,~ .~.Securitizationand Structured Finance. Report; BondWeek, Derivatives Week, Asset Securitization Report,


"' ...... "...~Securitization News, Commercial Mortgage, Alart, Creditflux, Euromoney or International Financing
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Review (or successor publications) or (vi) subject to the confirmation of Moody's and S&P, is information
contained in a certificate of the Calculation Agent.


In relation to any information of the type described in (ii), (iii), (iv) or (v), the party receiving such·
information may assume that such' information has been disclosed to it without violating any law,
agreement or understanding regarding the confidentiality of such information and that the party.delivering
such information has not taken any action or entered into any agreement or understanding with the
Reference Entity or any affiliate thereof that would be breached by, or would prevent, the disclosure of
such information to third parties.


"Rating Agencies": Moody's and S&P (each, a "Rating Agency").


"Recovery Adjustment Amount": An amount equal to (i) the aggregate Reference Obligation
Recovery Amount' determined on the related Calculation Date less (ii) the Senior Threshold Amount
immediately prior to such determination.


"Reference Obligation Recovery Amount": With respect to a day that is five Business Days
following a Calculation Date, the Reference Obligation Notional Amount of al1Y Reference Obligations for
which a Loss Amount has been determined on the related Calculation Date (other than in connection
with a Material Writedown) less (2) the related Loss Amount (other than in connection with a Material
Writedown).


"Reference Obligation Regi~try": A registry maintained by the Calculation Agent in accordance
with the Transaction that records the information set forth in Schedule C, which registry will be updated by
the Calculation Agent to reflect any applicable changes.


"Reference Portfolio Notional Amount": At any time of calculation, the aggregate Reference
Obligation Notional Amount of all Reference Obligations at such time.


"REIT Debt Security": A security issued by publicly held real estate investment trusts (as
defined in Section 856 of the Code or any successor provision).


"Replaeement Reference Obligation": During the Notional Reinvestment Period, a Reference
Obligation that is included in the Reference Portfolio in accordance with the terms of this Transaction (i)
following the redemption or amortization, in whole or In part, of a Reference Obligation or (ii) in
substitution, in whole or in part, of another Reference Obligation.


"Residential Mortgage-Backed Securities" or "RMBS Securities": Securities that represent
interests in. or enable holders .thereof to receive payments that depend on the cashflow primarily from
credit default swaps that reference, in each case, pools of residential mortgage loans secured by one- to


.. four-family residential mortgage loans and shall include, without limitation, RMBS Residential A Mortgage
Securities, RMBS Residential ~/C Mortgage Securities, RMBS Home Equity Loan Securities or RMBS
Agency Securities, excluding, in each case, any securities that belong to an Excluded Specified Type;
provided that any RMBS Security whose underlying collateral does not consist of 20.0% or more of
subordinate liens at the time of its issuance shall be deemed to be any of the aforementioned types of
RMBS Security as determined by Goldman in accordance with common market practice.


"RMBS Agency Security": A security issued or fUlly and unconditionally guaranteed by the
.Federal National Mortga.ge Association, Federal Home Loan Mortgage Corporation or the Government
National Mortgage Association.


"RMBS Home Equity Loan Securities": Residential Mortgage-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 securities) on the cash flow from balances
(including revolving balances) outstanding under lines of credit secured by a first and/or subordinate lien
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on residential real estate (single or multi-family properties), the proceeds of which 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), generally having the following characteristics:


(i) the balances have standardized payment terms and require minimum monthly payments;


(ii) the balances are obligations of numerous borrowers and accordingly represent a
diversified pool of obligor credit risk;


(iii) the repayment of such balances may be based on a fixed scheduled payment or,
alternatively, may not depend upon a contractual payment schedule, with early
repayment depending primarily on interest rates, availability of credit against a maximum
line of credit and general economic matters; and


(iv) the combined loan-ta-value ratios are higher than customary in the primary mortgage
markets;


provided that any RMBS Security whose .underlying collateral consists of 20.0% or more of
sUbordinate liens at the time of its issuance shall be deemed to be an RMBS Home Equity Loan
Security.


"RMBS Manufactured Housing Loan Securities": Residential Mortgage-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 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:


(i) the contracts and loan agreements have varying, but typically lengthy contractual
maturities;


(ii) 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;


(iii) the contracts and/or loans are obligations of a large number of obligors and accordingly
represent a relatively diversified pool of obligor credit risk:


(iv) 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


(v) in some cases, Obligations are fully or partially guaranteed by a governmental agency or
instrumentality.


"RMBS Residential A Mortgage Securities"; Residential Mortgage-Backed Securities (other
than RMBS 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 such 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:
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(i)


(ii)


(iii)


(iv)


the mortgage loans have generally been underwritten to the standards of the Federal
National Mortgage Association, the Federal Home Loan Mortgage Corporation or the
Government National Mortgage Association (without regard to the size of the loan);


the martgageloans have standardized payment terms and require minimum monthly
payments;


the mortgage loans are obligations 'ofnumerous borrowers and accordingly represent a
diversified pooi of obligor credit risk; and


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.


,
"RMBS Residential B/e Mortgage Securities": Residential Mortgage-Backed Securities (other


than RMBS Residential A 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 such securities) on the: cash flow from sUbprime 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:


(i) the mortgage loans have generally not been underwritten to the standards af the Federal
National Mortgage Association, the Federal Home Loan Mortgage Corporation or the
Government National Mortgage Association (Without regard to the size of the loan);


(ii) the mortgage loans have standardized payment terms and require minimum monthly
payments;


(iii) the mortgage loans are obligations of numerous borrowers and accordingly represent a
diversified pool of obligor credit risk; and


(iv) 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.


"S&P Rating": With respect to any Reference Obligation, a rating determined to be determined
as follows:


31922v26


(a) (1 ) if S&P has assigned a rating to such Reference Obligation either publicly or
privately, the S&P Rating shall be the rating assigned thereto by S&P; provided,
however, that if the rating assigned to such Reference Obligation by S&P is on
the then-current credit rating watch list with negative implications, then the rating
of such Reference Obligation will be one subcategory below the rating then
assigned to such Reference Obliga1ion by S&P and if the rating assigned to
such Reference Obligation by S&P is on the then-current credit rating watch list
with positive implications, then the rating of such Reference Obligation will be
one subcategory above the rating then assigned to such Reference Obligation
by S&P;
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(2)


(3)


if such Reference Obligation is not rated by S&P (other than an RMBS Agency
Security), then an application may be made to S&P for a confidential credit
estimate, which shall be the S&P Rating of such Reference Obligation; provided
that pending receipt-fr.9.m S&P of such estimate, such Reference Obligation shall
have an S&P Rating.of "CCC-" if Counterparty believes that such estimate will
be at least "CCC-";..or .


if such Reference Obligation is not rated by S&P and no application has been
made to obtain' an S&P Rating for such Reference Obligation pursuant to
subclause (2) above, then the S&P Rating of such Reference Obligation may be
implied only by reference to the chart set forth below so long as such referenced
rating is a publicly monitored rating; provided that if such Reference Obligation is
not rated by S&P, and Counterparty does not obtain an S&P Rating for such
Reference Obligation pursuant to this subclause (a) then no more than 20% of
the Reference Portfolio Notional Amount or the aggregate principal amount cif
Collateral Securities, as the case may be, may imply an S&P Rating pursuant to
this subclause (a)(3).


Asset classes are eligible for notching if they are not first loss tranches or
combination secLjrities.· If a Reference Obligation is publicly rated by two
agencies, notch down as shown below will be based on the lowest rating. If
publicly rated only by one agency, then notch down what is shown below minus
one additional notch ~ased on the public rating.


Issued Issued
Issued prior to Issued after 8/1/01
prior to 8/1/01 and after 8/1/01 and the


8/1/01 and the current and the current
the current rating is current rating is


rating is non rating is non
investment investment investment investment


grade grade grade grade


1. CONSUMER ABS -1 -2 -2 -3


Automobile Loan Receivable
Securities


Automobile Lease Receivable
Securities


Car Rental Receivable Securities


Credit Card Securities


Healthcare Securities


Student Loan Securities


2. COMMERCIAL ASS -1 -2 -2 -3


Cargo Securities


Equipment Leasing Securities


Aircraft Leasing Securities


Small Business Loan Securities'
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Restaurant and Food Services
Securities


Tobacco Litigation Securities


3. Non-RE-REMIC RMBS " -1 -2 -2 -3


Manufactured Housing', Lo~n


Securities


4. Non-RE-REMIC CMBS -1 -2 -2 -3


CMBS - Conduit


CMBS - Credit Tenant Lease


CMBS - Large Loan


CMBS - Single Borrower


CM~S - Single Property


5. COO/CLO CASH FLOW SECURITIES· -1 -2 -2 -3


Cash Flow COO - at least 80% High
Yield "


Cash Flow COO - at least 80%
Investment Grade


Cash Flow CLO - at least 80% High
Yield


Cash Flow CLO- ate least 80%
Investment Grade


6. REITs -1 -2 -2 -3


REIT - Multifamily and Mobile Home
Park


REIT - Retail


REIT - HospitaHty


REIT - Office


REIT - Industrial


REIT - Healthcare


REIT - Warehouse


REIT - Self Storage


REIT - Mixed Use


7. RESIDENTIAL MORTGAGES -1 -2 -2 -3


Residential "A"


Residential "B/C"


Home equity loans


• No notching permitted with respect to CDO Cashflow Securities.


"Sterling": the lawful currency of the United Kin~dom.
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"Special Purpose Vehicle": An obligor organized in a sovereign jurisdiction that is commonly
used as the place of organization for an entity for the purpose of reducing or eliminating tax liabilities for
such entity. which shall be limited to the Bahamas, Bermuda, the Cayman Islands. the Channel Islands,
the Isle of Man, Ireland, the N.etherlands, Lux~mbourg or the Netherlands Antilles.


J
"Structured CorpQr~le Security": A security that represents the debt 0f a corpora~e obligor


through the creation of a trul;l.t and tbe pledge of specific corporate assets, . . .


"Structured Finance security": Any security that is an asset-backed security, mortgage-backed
security, enhanced equipment trust certificate, collateralized debt obligation, collateralized bond
obligation, collateralized loan obligation or similar instrument.


"Structured Prod.uct.. Security": Any of the following types of securities: COO Cashflow
Securities, RMBS SeGUrilies, CMBS Securities, Wrapped Securities, REIT Debt Securities or Asset­
Backed Securities.


"Synthetic COO Security": 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 Securities) on the cash flow from (and not the market value of) a portfolio of
primarily credit default swaps and, if applicable, related securities.


"Swap Interest Rate": For any Fixed Rate Payer Calculation Period, the sum of (a) the relevant
USOR plus (ii) the Fixed Rate (expressed as a decimal number with seven decimal places).


"Underlying Instruments": The indenture and any credit agreement, assignment agreement,
participation agreement, pooling and servicing agreement, trust agreement, instrument or other
agreement . pursuant to which a Reference Obligation was issued and/or created and each other
agreement that governs the terms of or secures such Reference Obligation or of which holders of such
Reference Obligation are the beneficiaries, and any instrument evidencing or constituting such Reference
Obligation.


"Weighted Average Life": As of any measurement date, the number obtained by (i) for each
Reference Obligation, multiplying each schedUled principal payment by the number of years (rounded to
the nearest hundredth) from such measurement date until such scheduled principal payment is due: (ii)
summing all of the products calculated pursuant to subclause (i); and (iii) dividing the sum calculated
pursuant to subclause (ii) by the sum of all scheduled principal payments due on all the Reference
Obligations as of such measurement date.


"Wrapped Securities": Securities (other than RMBS Agency Securities) that (i) have the benefit
of a financial guarantee insurance policy or surety bond provided by a monoline or multiline insurer and
(ii) are rated "Aaa" by Moody's or "AM" by S&P, which ratings may take into consideration such financial
guarantee insurance policy or surety. bond.


'Writedown Amount": On any day, the amount of any reduction in the principal amount of a
Reference Obligation (other than as a result of l?cheduled or unscheduled payment of principal) or, if such
Reference Obligation is not denominated in Dollars, the product of (1) the amount of such reduction
denominated in such other currency and (2) the applicable Notional Foreign Exchange Rate.


"Write-up Amount": On any day, in.respect of any Reference Obligation which has experienced
a Material Writedown, the amount by which such Reference Obligation has been written up, or,. if such
Reference Obligation is not denominated in Dollars, the product of (1) the principal amount of suth Write­
up denominated ,in such other currency and (2) the applicable Notional Foreign Exchange Rate.
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TO: 111\1 r Jl1111HdIlLl'I1UUUVJ ~ - WIll'


(


r I VIII; UVlUIII~1l ~~~Ilo


Counterparty hereby agrees (a) to check this second revised Confirmation carefully and immediately
upon receipt so that errors or discrepancies can be promptly identified and rectified and (b) to confirm that
the foregoing correctly sets forth the terms of the agreement between Goldman and Counterparty with
respect to the Transaction to which this Confirmation relates, by manually signing this Confirmation and
providing the other information requested herein and immediately returning an executed copy to Swap
Administration, Facsimile No.1 212428 9189.


Very truly yours.


Goldman Sachs International


~t;;~:~
Agreed and Accepted by: l.':"",~" J".~.,!~:,sJ,~:\: 1:. O~f>:.~.",m


counterpa~y _'
/~


By:
., 1\ n Frost .


Name:
Title: Managing Djrecto~
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Weighted Average Life


Schedule A
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Date WAl (in years)
Effective Date to but excluding 8.0
the Payment Da'te in July 2005
Payment Date in July 2005 to 7.5
but excluding the. Payment
Date in July 2006
Payment Date in July 2006 to 7.0
but ,excluding the Payment
Date in July 2007
Payment Date in July 2007 to 6.5
but excluding the Payment
Date in July 2008
Payment Date in July 2008 to 6.0
but excluding the Payment
Date in July 2009
Payment Date in July 2009 5.5
and thereafter
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Schedule B


Ratings ofa For Servicer's Aggregate For Servicer's Aggregate For Servicer's Aggregate
Reference Obligation Concentration Concentration Concentration


or the servicer of over 5%- of over 12.5% - Assigned of over 25% -
rela ting to a Assigned Multiple ofthe Multiple of the Existing Assigned Multiple of the


Reference Obliealion Existing Correlatiun Correlation Existine: Correlation


Above "A" or "SOl" 1.00 1.10 1.20


nAil or "SQ2" 1.25 1.25 1.30


"Baa"or below "SQ2"/ or no
~rRatin~ 1.40 1.40 1.50


Below "Baa3" or below
"S02"/ or no Servicer Ratin!! 1.50 1.75 2.00


B 1
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Schedule C


Notional Moody's Rated
Reference Obligation CUSIP Specified Type S&P Rating Final Dated DateAmount Rating


Maturity
COMET 2004-B3 83 14041N8L4 20,000,000 ABS Credit Card A2. A 18-Jan·22 i4-Apr-04


Security
MBNAM 1997-B B 55262TCC5 20,000,000 ASS Credit Card A2 A+ i5-Aug·14 27-Feb-97


Security
SLMA 2003·C B 78443CBD5 20,000,000 ABS Student Loan Ai A i5·Sep-32 09-0ct-03


Security
SLMA 2004·A 8 78443CBJ2 20,000,000 ASS Student Loan Ai A i5-Jun-33 25-Mar-04


Security
SLMA 2004-B B 78443CBQ6 20,000,000 ABS Student Loan A1 A 15-Sep·33 26-May-04


Security
BACM 2004-1 B 05947UPU6 20,000,000 CMBS Conduit M 10·Nov·39 0i-Mar-04


Security
BACM 2004·2 C 05947URH3 12,811,000 CMBS Conduit Aa3 AA· 10·Nov·38 01·Apr·04


Security
BSCMS 2003-T12 B 07383FXP8 20,000,000 CMBS Conduit Aa2 13-Aug-39 01·0ct-03


Security
BSCMS 2004·T14 B 07383FA81 20,DOO,000 CMBS Conduit Aa2 M 2i·Jan-4i 0i·May·04


Security
CSFB 2004-C1 C 2254iSAF5 18,240,000 CMBS Conduit Aa3 M- 15-Jan-37 12-Mar-04


Securi~


GCCFC 2003·C1 B 396789DW6 20,000,000 CMBS Conduit Aa2 M 05-Jul-35 0i·Jun·03
Security


GCCFC 2003·C2 B 396789ET2 20,000,000 CMBS Conduit A22 M 05·Jan-36 0i-Dec-03
Security


GCCFC 2004-GG1 B 3967B9FUB 20,000,000 CMBS Conduit ~2 M 10-Jun-36 01·May-04
Security


JPMCC 2004·Ci B 46625MV89 20,000,000 CMBS Conduit Aa2 15·Jan·38 01·Feb·04
Security


JPMCC 2004·CB8 0 46625M2E8 20,000,000 CMBS Conduit PJ. A 12·Jan-3S' 01·Mar·04
Security


LBUBS 2003·C8 D 52108HXQ2 17,496,000 CMBS Conduit Aa3 M- i5·Sep·37 11·Nov·03
Security


LBUBS 2004-C1 0 52108HYN8 16,023,000 CMBS Conduit Aa3 M- 15-Jan·36 11·Jan·04
Security


LBUBS 2004·C2 F 52108HA53 13,890,000 CMBS Conduit K2 A 15·Mar·36 11-Mar-04
Security


LBUBS 2004·C4 0 52108HE75 12,355,000 CMBS Conduit Aa3 M· 15·Jun·36 :. 11·May·04
Security


C·1
3192M6







Notional Moodyls Rated
Reference Obligation CUSI? Specified Type S&P Rating Final Dated DateAmount Rating


Maturity
MSC 2003-IQ6 B 61745MUJO 20,000,000 CMBS Conduit Aa2 M 15·Dec-41 01-Dec-03


Security
MSC 2003-T11 C 61746WH45 20,000,000 CMBS Conduit A2 A 13-Jun·41 01·Aug-03


Security
MSC 2004-HQ3 F 61745MXG3 13,250,000 CMBS Conduit A2 A 13·Jan·41 01-Mar-04


Security
WBCMT2004-C10 D 929766NT6 20,000,000 CMBS Conduit A2 A 15·Feb·41 01·Feb·04


Security
WBCMT 2004·Cl1 C 929766QX4 13,018,000 CMBS Conduit Aa3 M· 15·Jan-41 01·Apr-04


Security
SURF 2004·BC1 M1 84751PBZ1 20,000,000 RMBS Residential kd2 M 25-Feb·35 30-Mar-04


BIC Mortgage
Security


ABFC 2004·0PT2 M1 04542BFW7 20,000,000 RMBS Residential kd2 M 25-Aug-33 30-Mar-04
BIC Mortgage


Security .
AMS12004·R2 M2 03072SPJ8 18,000,000 RMBS Residential Aa2 M 25·Apr-34 05-Apr·04


BIC Mortgage
Security


ARS12004-W1 M1 040104FA4 20,000,000 RMBS Residential Aa2 AA 25·Mar-34 05-Feb·04
BIC Mortgage


Security
ARSI 2004·W9 M1 040104LB5 20,000,000 RMBS Residential Aa2 AA 26·Jun-34 04-Jun-04


cBIC Mortgage <:I,
cSecurily <:I,
cBAYV 2003-G M1 073250AZ5 20,OOOrOQO RMBS Residential Aa2 M 28·Jan-39 23·Dec-03 '"...


BIC Mortgage (!..
"Security <:I


'tBAYV 2004·A M3 073249BW3 10,500rOQO RMBS Residential A2 A 28-Feb-44 08-Apr-04 pc
0<:
(tBIC Mortgage
t:...Security


CWL 2004-5 M2 1266716L5 20,000,000 RMBS Residential Aa3 M+ 25·Jul-34·· 27-May-04
B/C Mortgage


Security
EMLT 2004·1 Ml 29445FAVO 20,000,000 RMBS Residenlial Aa2 M 25·Jan·34 15·Mar-04


B/C Mortgage
Security


FHLT 2D04·A M2 35729PCL2 20,OOOrOQO RMBS Residential A2 A 25·Jan-34 20·Feb·04
SIC Mortgage


Security


C·2
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Notional Moody's Rated
Reference Obligation CUSIP Specified Type S&P Rating Final Dated DateAmount Rating


Maturity
GSAMP 2004-FM1 M1 36228FZK5 20,000,000 RMBS Residential Aa2 M 25·Nov·33 28·Jan-04


B/C Mortgage
Security


GSAMP 2004·FM2 M2 36228FN36 20,000,000 RMBS Residential A2 25·Jan·34 30·Mar·04
BIC Mortgage


Security
HEAT 2004·1 M2 437084AW6 20,000,000 RMBS Residential A2 At 25·Jun-34 02-Mar·04


BIC Mortgage
Security


HEAT 2004·2 M1 437084BL9 20,000,000 RMBS Residential Aa2 M 25-Jul·34 29-Mar·04
BIC Mortgage


Security
HEAT 2004-3 M1 437084CE4 20,000,000 RMBS Residential Aa2 M 25-Aug·34. 03-May-04


BIC Mortgage
Security


LBMLT2004·1 M2 542514EV2 20,000,000 RMBS Residential Aa2 M 25-Feb-34 05·Feb-04
SIC Mortgage


Security
LBMLT2004·2 M1 542514FX7 20,000,000 RMBS Residential Aa2 M 25-Mar-34 25-Feb-04


BIC Mortgage
Security


LBMLT 2004·3 M1 542514GMO 20,000,000 RMBS Residential Aa1 M+ 25-Jul-34 07·Jun-04
BIC Mortgage


Security
MSAC 2004-NC2 M1 61744CBJ4 20,000,000 RMBS Residential Aa2 M 25-Dec-33 27·Feb-04


BIC Mortgage
Security


MSAC 2004·NC3 M1 61744CBW5 20,000,000 RMBS Residential ~2 M 25·Mar·34 16·Apr-04
~BIC Mortgage ~


'"(Security
MSAC 2004·NC4 M1 61744CCH7 20,000,000 RMBS Residential Aa2 M 25·Apr·34 ' 27-May·04


BIC Mortgage
Security


NHEL 2003-3 M1 66987XCV5 20,000,000 RMBS Residential Aa2 M 25-Dec-33 i6-Sap-03
BIC Mortgage


Security
NHEL 2003-4 M1 6S987XDK8 20,000,000 RMBS Residential Aa2 M 25-Feb-34 20·Nov-03


BIC Mortgage
Security


,. '
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Notional Moody's Rated
Reference Obligation CUSIP Specified Type S&P Rating Final Dated DateAmount Rating


Maturity
NHEL 2004·1 M2 66987XEB7 20,000,000 RMBS Residential Aa2 AA 25-Jun·34 11·Mar·04


BIC Mortgage
Security


SABR 2004·NC1 M1 81375WAK2 20,000,000 RMBS Residential Aa2 AA 25-Feb-34 26·Apr-04
B/C Mortgage


Security
SABR 2004·0P1 M1 81375WAB2 20,000,000 RMBS Residential Aa2 AA 25·Feb·34 25-Mar·04


B/C Mortgage
Security


DUKE41A B ·26440HAGO 20,000,000 COO Structured Aa2 M 05-Jan-38 , 07·Jan-03
Product Security


LCM 1AB 50181VAC1 17,000,000 CLO Security Aa2 M 15-Jun-15 05·Jun-03NYLIM 2003·1A B 62948MAB2 17,500,000 CLO Security Aa2 M 18-Jul·15 30·Jul-03SCF 3AA3A 83743SACO 12,000,000 CDO Structured Aa1 M 10-Aug-38 10·Jul·03
Product Security


BGRS 1A B 09622UAE2 17,848,119 COO Structured Aa2 M 18-Aug-38 2S-Jul-03
Product Securt~


GCCDO 2003-1A A2L 38527YAD1 20,000,000 CDO Structured Aa1 M+ 10·Sep-38 30-Jul·03
Product Security


DUKE51A 3 264402AE8 20,000,000 COO Structured Aa2 M 07-Aug·38 14-Aug-03
Product Security


CLOF 2003-1 AB 14309PAB9 20,000,000 CLO Security Aaa AAA 23·Sep·15 23-Sep-03CORON 1AB1 21976RAB2 20,000,000 CDO Structured Aa2 AA 04·Sep·38 04·Sep-03
cProduct Security (>,
cNEWCA3A2FL 65105WAA4 15,000,000 COO Structured Aa2 AA 24-Sep-38 09·Sep-03 (>,
cProduct Security <l


...
(!PTNM 2003·1A B 74686PAJ9 20,000,000 COO Structured Aa2 M 15-0ct·38 08-0ct-03 --
r-
(>Product Security
'l:BALLY 2A B 058739AB9 18,000,000 CLO Security Aa2 M 20·Nov-15 OS-Nov-03 ~


""(1:PBAY 2003-1A B 69403UAC5 20,000,000 CDO Structured Aa2 M 04-Nov·38 04·Nov·03 <l


"Product Security
ACCDO 3A B 00388DAB9 20,000,000 CDO Structured Aa2 M 06·Dec·38 04-Nov-03


Product Securi~
AQUIL 2003-1A B 03841BAC6 12,000,000 CLO Security Aa2 M 18·Jun·15 18·Dec-03SCF 4A B 83743TAC8 20,000,000 COO Structured Aa2 AA 0S-Oct-38 16·Dec-03


Product Security
GALXY 2003-1AA 36316XAA8 20,000,000 CLO Security Aaa AM 15-Jan·16 15-Jan-04CAMBR2AA2 132000AEO 20,000,000 COO Structured Aa1 M 08·Jun·62 18·Dec-03


Product Security


C·4
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Rated ~Notional Moody's rReference Obligation CUSIP Specified Type S&P Rating Final Dated Date ~


Amount Rating c
t


Maturity c
(.TRAIN 2004·4A B 89288TAB8 20,000,000 COO Structured Aa1 M 06·Nov·38 22·Jan-04 c


Product Security
ALEXP 2004-1A B 014684ACB 20,000,000 CDO Structured Aa2 M 1S·Jun·39 26-Feb·04


Product Security
KNOLL 2004·1A B 499169AC4 20,000,000 COO Structured Aa2 M 10·Jan·39 03·Mar-04


Product Security
DUKE62004·1AA2 264407AE7 20,000,000 CDO Structured Aa2 M Oe·Apr·39 22·Mar·04


Product Security
NEWCA 2004-4A 2FL 65105YAG7 13,000,000 COO Slructured Aa2 M 24-Mar·39- 30·Mar-04


Product Security
STACK 2004·1A B 8S233VAB7 20,000,000 CDO Structured Aa2 AA 1()"May-39 22·Apr·04


Product Securi~
ACC004A 81 00388FAB4 20,000,000 COO Structured Aa2 AA 12-Jul-39 08-Apr-04


Product Security
BGRS 2004·2A B 09622WAB4 20,000,000 COO Structured Aa2 M 12·Apr·39 14·Apr·04


Product Securi~
FFML 2004·FF6 M2 32027NKK6 20,000,000 RMBS Residential A2 A 25-Jul·34 28·Jul·04


BIC Mortgage
Security


HEAT 2004-5 MS 437084EAO 20,000,000 RMBS Residential A2 A 25·NoY·34 02·Aug·04
BIC Mortgage


Security
PPSI 2004-WCW1 M1 70069fab3 20,000,000 RMBS Residential ~2 M 25·Sep·34 06·Aug-04


cBIC Mortgage 0
I


CSecurity 0,
cGSAMP 2004-HE2 M2 36242DAE3 20,000,000 RMBS Residential A1 M- 2S·Sep-34 30-Jul-04 c.:
...


BIC Mortgage "..
"Security 0


'tCDCMC 2004-HE3 M1 12506YDF3 20,000,000 RMBS Residential ~2 M 2S-Nov-34 26·Aug·04 ~


""(1BIC Mortgage c.:..
Security


MBST 2004-3 M1 00764MCF2 20,000,000 RMBS Residential ~2 M 25-Sep-34· 02-Jul·04
BIC Mortgage


Security
BSABS 2004-FR1 M1 073879DES 20,000,000 RMBS Residential M2 M+ 25-Jul-34 30-Jul-04


BIC Mortgage
Security


INHEL 2004·A M1 456606EQ1 20,000,000 RMBS Residential M2 AA 2S·Jul-34 08·Jun-04
B/C Mortgage


Security
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Rated :>


I:"'Notional Moody's '0Reference Obligation CUSIP Specified Type S&P Rating Final Dated Date ;:<>
0Amount Rating "c:Maturity (":J....
tI'l


SURF 2004·3C2 M1 84751PCK3 20,000,000 RMBS Residential Aa2 AA 25·May·35 24·Jun·04
BIC Mortgage '-l


0
;:<>Security 'lJ


DUKEF 2004-7A 3A 264403ACO 20,000,000 COO Structured Aa2 AA 08-Sep·39 12·Aug·04
Product Security


DUNHL 2004·1A B 26545QAG4 20,000,000 CDO Structured Aa2 AA 04·Jan-41 16-Dec·04
Product Securi~


...,PAllS 2004·1 A81 696399AD6 20,000,000 COO Structured Aa2 AA 22·Jul-39 15-Jul-04 ""!
0
sProduct Security
ClBLHV 2004-1AKl. 078446AC5 20,000,000 COO Structured Aa2 AA 03·Nov·44 14-Dec·04 0....
c.Product Security 5"


'"::lJPTR 2005·2A B 48205YACl 20,000,000 COO Structured Aa2 M 05·May-41 29-Mar-05 tI'l


'"<:"JProduct Security
='
tilMKP 3A B 55311TAC8 20MO,OOO COO Structured Aa2 M OB-May-39 07·Apr-04


Product Securi~
MKP4AS 553121AE4 20,000,000 COO Structured Aa2 M 12-Jul-40. 09-Mar·05


Product Security
SCF 5A B 84129VAG6 20,000,000 COO Structured Aa2, AA 06-Aug·39 07-Jul·04


Product Security
WHTL 2004- jAA2 96254FAD9 20,000,000 COO Structured Aa2 M 09·Jun-44 09·Jun-04


Product Security
MADRE 2004·1AB 82639RAD9 20,000,000 COO Structured Aa2 M 07·Sep·39 29-Jul-04


Product Security
0
00


JPTR 2004·1A B 48205MAE3 20,000,000 COO Structured Aa2 M 04-Jan-41 02-Dec-04 ,
0
00Product Security ,
0
CJ1BACM 2004-5 AJ 05947UXTO 20,000,000 CMBS Conduit Aaa AM 10·Nov-41 01·Nov-04 i-'
(llSecurity ..


'"00JPMCC 2005·LDP1 AJ 46625YGQO 20,000,000 CMBS Conduit Aaa AM 15-Mar-46 01·Mar·05
'0


'"Security
OQ
(1)CSFB 2004·C5 AJ 22541S2U1 20,000,000 CMBS Conduit Aaa AM 15-Nov-37 01-Dec·04 CJ1
CJ1Security


LBUBS 2005·C1 AJ 52108H2W3 20,000,000 CMBS Conduit Aaa AM 15-Feb-40 11·Jan·05
Security


COMM 2005-LP5 B 20047PAJ6 20,000,000 CMBS Conduit Aa2 AA 10·May-43 01-Apr·OS
Security


JPMCC 2004·CBX B 46625YDG5 20,000,000 CMBS Conduit Aa2 AA 12-Jan-37 . 01·Nov·04
Security


WBCMT 2005·C16 B 929766ZB2 20,ODO,000 CMBS Conduit Aa2 M 1S-0ct·41 01·Jan-OS
Security
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Rated :>-Notional Moody's t""Reference Obligation CUSIP Specified Type S&P Rating Final Dated Date 'Cl
;:0Amount Rating 0


"Maturity <:::
(')
0.3WBCMT 2005-C17 B 929766C50 20,000,000 CMBS Conduit Aa2 AA 15-Mar·42 01·Mar·05 ttl


Security r>
0GCCFC 2005-8G3 B 396789JX8 12,068,881 CMBS Conduit Aa2 AA 10·Aug-42 01-Feb-05 ;:0
'lJ


Security
2,000,000,000


o
eo
I
o
eo
I
o
U1


--
N
eo
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To: A1G F1NANC1ALPRODUCTS - CORP From: Goldman Sachs


APPENDlXA:
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Date:


From:


Attn:


To:


Attn:


[ ]


[ ]


[ ]
Goldman Sachs International


Documentation Unit


SUBJECT: SWAP TRANSACTION


The purpose ofth1s communication 1s to set forth thc terms and conditions of the swap transaction entered into on


the Trade Date referred to below (the "Swap Transaction"), between Goldman Sachs International ("Party A") and


[ J(Party B"). This communication constitutes a "Confirmation" as referred to in the Swap Agreement specified


below.


This Confinnation supplements, fonns part of, and is subject to, the 1992 ISDA Master Agreement dated as of[ J,
as amended and supplemented from time to time, between Party A and Party B (the "Swap Agreement"). All


provisions contained in, or inco~ratedby reference to, such Swap Agreement shall govern this Confinnation


except as expressly modified below.


Party A and Party B each represents that entering into the Swap Transaction is authorized and does not violate any


laws of its jurisdiction oforganization or residence or the terms ofany agreement to which it is a party. Party A and


Party B each represents lhat (i) it is nul rdying un the other party in connection with its decision to enter into this


Swap Transaction, and neit~erparty is acting as an advisor 10 or fiduciary of the other party in connection with this


Swap Transaction regardless of whether the other party provides it with market information or its views; (ii) it


understands the risks of the Swap Transaction and any legal, regulatory, tax, accounting and economic consequences


resulting therefrom; and (iii) it has determined based upon its ownjudgment and upon any advice received from its


own professional advi.<;ors as it has deemed necessary to consult that entering into the Swap Transaction is


appropriate for such party in light of its financial capabilities and objectives.


This Confirmation incorporates the definitions and provisions contained in the 2000 ISDA Definitions as published


by the International Swaps and Derivatives Association, Inc. (the "Definitions"). In the event of any inconsistency


between the Definitions and this Confirmation, this Confinnation will govern.


The terms of the particular Swap Transaction to which this communication relates are as follows:


t. General Terms


Trade Date:


Effective Date:


Tennination Date:


[ ]


[ ]


The earliest to occur of (a) the Scheduled Termination Date


and (b) the Final Amortization Date
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Scheduled Tennination Date:


Final Amortization Date:


Reference Obligation:


Notional Amount:


2. Party B Initial Payme~t


Party B Initial Payment:


Party 8 Initial Payment Date:


3. Party A Floating Amounts


Party A Floating Rate Payer


Payment Dates:


Party A Floating Rate Amounts:


The Legal Final Maturity of the Reference Obligation, subject
to adjustment in accordance with the Business Day
Convention


The earliest to occur of (a) the date on which the Outstandin~


Principal-Arnowll uf lhe Reference Obligation is reduced to


zero and (b) the datc on which the assets i'Oecuring the


Reference Obligation are liquidated, distributed or otherwise


disposed


The obligation identified as follows:
Primary Obligor:
Obligation:
Legal Final Maturity:
Coupon:
CUSIP/ISIN:
Original Outstanding Principal Amount:


[ ]


[ ]


[ ]


.,


Each date, from and including the Effective Date to and
including the Tennination Date, occurring 3 Business Days


after any amounts are paid in respect of principal or interest on
the Reference Obligation


Notwithstanding the occurrence ofthe Tennination Date, with


respect to amounts due and payable by the Primary Obligor in


respect of the Reference Obligation during the term of this
Swap Transaction and paid within three months of the


tennination hereof, the obligation of Party A to pay Party A
Floating AmoWlts shall survive the termination of this Swap


Transaction by no more than three months.


In respect of each Party A Floating Rate Payer Payment Date,
an amount equal to the product of (a) any and all amounts paid


in respect of principal or interest (howsoever characterized) on


the Reference Obligation and received by the holder or holders


ofthe Reference Obligation 3 Business Days prior to the


related Party A Flouting Rate Payer Payment Date, multiplied


by (b) the Factor.
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Factor: The quotient of (a) the Notional Amount divided by (b) the
Original Outstanding Principal Amount of the Reference


Obligation


4. Miscellaneous


Calculation Agent:


Business Days:


Business Day Convention:


No Exposure Required:


Party A


For the avoidance of doubt, to the extent that the trustee,


servicer, paying agent or other similar entity responsible for


calculating payment amounts and providing periodic


statements or reports regarding the Reference Obligation to


holders of the Reference Obligation, pursuant to an indenture,


a trust agreement, a pooling and servicing agreement or other
such agreement setting forth the terms of the Reference
Obligation (sllch entity, the "Trustee", any such statement or


report, a "Trustee Report" and such agreement or indenture,


the "Indenture"), furnishes any Trustee Reports correcting
information contained in previously issued Trustee Reports,


and such corrections impact calculations pursuant to this Swap
Transaction, the calculations relevant to the Swap Transaction


shall be adjusted retroactively by the Calculation Agent to


reflect the corrected information, and the Calculation Agent
shall promptly notify both parties of any corrected payments


Tequircd ofeither party. Any required corrected payments


shall be made within 5 Business Days of such notification by
the Calculation Agent. The obligation of either OT both parties
to make such required corrected payments shall survive the


tennination of this Swap Transaction for a pcriod of360 days.


New York and London


Following (which shall apply to any date, other than the


Effective Date, referred to in this Confinnation that falls on a
day that is not a Business Day)


For the avoidance of doubt, neither Party A nor Party Bare


required to have any credit exposure to the Reference
Obligation.
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Account for Payment to


Party A in USD:


Account for Payment to


Party B in USD: [ ]


Account of:


Name of Bank:


Account No.:


FedABANo:


C - 11
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Please continn that the foregoing correctly sets forth the tenns ofour agreement with respect to the Swap


Transaction by signing in the space provided below and sending a copy ofthe executed Continnation by facsimile to


[ ].


Very truly yours,


[ ]


By:. _


Name:


Title:


By: _


Name:


Title:


AGREED & ACCEPTED BY:


GOLDMAN SACHS INTERNATIONAL


By: _


Name:


Title:


C -12
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EXHIBIT B 
AIGFP
GIC Counterparties


as of
COUNTERPARTY 12/31/08


State Terminated GICs Amount SubTotal by State
AK AURORA MILITARY HOUSING I, II LLC SERIES 2005 A MILITARY HOUSING REVENUE 2,909,478


SubTotal 2,909,478


AL ALABAMA HOUSING FINANCE AUTHORITY 1999 B 1,408,696
AL ALABAMA HOUSING FINANCE AUTHORITY 1999 C 1,588,205
AL ALABAMA HOUSING FINANCE AUTHORITY 2001 A 3,105,434
AL EUFALA PUBLIC WORKS AUTHORITY SER 2005 845,776
AL SHELBY CO HEALTH, EDUCAT'L AND HOUSING FACIL BOARD 2006 A,B 3,084,927


SubTotal 10,033,038


AR ARKANSAS DEVELOPMENT FINANCE AUTH 1999 SER A,C,G,H 773,057
AR ARKANSAS DEVELOPMENT FINANCE AUTH 1999 SER DE&F 648,681
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2000 SER DEFGH 2,786,757
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2001 SER ABCDE 1,573,950
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2002 SER C 1,146,886
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2004 SER A 934,467
AR ARKANSAS DEVELOPMENT FINANCE AUTH 2004 SER B 1,507,141
AR ARKANSAS DEVELOPMENT FINANCE AUTH/WASH MED CT 2000 925,732
AR ARKANSAS RIVER POWER AUTH (CO) SER 2006 4,184,664
AR CITY OF LITTLE ROCK SERIES 1993 2,453,601
AR PULASKI CO (ARK) PUBLIC FACILITIES BOARD 1998 A, B 87,407


SubTotal 17,022,343


AZ ARIZONA HEALTH FACILITIES AUTH BEATITUDES CAMPUS PROJ SER 2006 5,391,952
AZ PHOENIX INDUSTRIAL DEV AUTH HOUSING SER 1998 C 299,360
AZ SALT VERDE FINANCIAL CORPORATION 2007 SENIOR GAS REVENUE 117,548,129
AZ TUCSON/PIMA HOUSING 85,451


SubTotal 123,324,892


CA ALAMEDA (CITY) COMMUNITY IMPROVEMENT COMMISSION 2003 A 7,264,527
CA ALAMEDA (CITY) PUBLIC FINANCING AUTH HARBOR BAY 1996 A 1,714,714
CA APPLE VALLEY REDEVELOPMENT AGENCY TAX ALLOCATION SER 2005 429,212
CA AZUSA REDEVELOPMENT AGENCYSERIES 2003 A TAZ ALLOCATION 1,091,821
CA BANNING FINANCING AUTHORITY REVENUE SER 2007 36,599,158
CA BEL MARIN KEYS COMM  SERVICE DIST COMM FACILS DIST NO 2001-1 215,057
CA BEL MARIN KEYS COMM  SERVICE DIST COMM FACILS DIST NO 2001-2 444,006
CA BELL COMMUNITY REDEVELOPMENT AREA 2003 TAX INCREMENT 2,084,916
CA BRETHREN HILLCREST HOMES, CA REVENUE COPS 2003 A,B 3,483,039
CA BUCKEYE UNION SCHOOL DISTRICT 853,225
CA BUENA PARK REDEVELOPMENT AGENCY 2003 TAX ALLOCATION 1,675,811
CA BURBANK PUBLIC FINANCING AUTH 2002 SER A WEST OLIVE PROJECT 963,470
CA BURBANK PUBLIC SERVICE DEPT ELECTRIC SER 1998 489,512
CA BURBANK PUBLIC SERVICE DEPT SER 1998 361,932
CA CALAVERAS UNIFIED SD/CALAVERAS BOARD OF EDUCATION 61,130
CA CALIFORNIA COMMUNITY COLLEGE FINANCING AUTH 2002 A 698,992
CA CALIFORNIA ED FACILITIES AUTH  POMONA COLLEGE 2005 A 959,528
CA CALIFORNIA HEALTH FACILITIES FINANCING AUTH CASSA COLINA SER 2001 3,182,603
CA CALIFORNIA HEALTH FACILITIES FINANCING AUTH CNMH SER 2006 2,242,136
CA CALIFORNIA HOUSING FINANCE AGENCY 1995 A,B,C 3,725,620
CA CALIFORNIA HOUSING FINANCE AGENCY 1996 A & B 6,624,894
CA CALIFORNIA HOUSING FINANCE AGENCY 1997 A 704,995
CA CALIFORNIA HOUSING FINANCE AGENCY 1997 L,M,N,O 144,556
CA CALIFORNIA HOUSING FINANCE AGENCY 1997B, 1998A 1,148,257
CA CALIFORNIA HOUSING FINANCE AGENCY 1999 1,730,458
CA CALIFORNIA HOUSING FINANCE AGENCY 2000 I,J,K,L,M,N 777,984
CA CALIFORNIA HOUSING FINANCE AGENCY 2000 X,Y,Z 366,211
CA CALIFORNIA HOUSING FINANCE AGENCY 2001 DE MULTIFAM 2,688,193
CA CALIFORNIA HOUSING FINANCE AGENCY 2001 FGH MULTIFAM 11,047,460
CA CALIFORNIA HOUSING FINANCE AGENCY 2004 D,E,F 12,199,817
CA CALIFORNIA HOUSING FINANCE AGENCY 2004 G,H 7,023,092
CA CALIFORNIA HOUSING FINANCE AGENCY 2004 I,J 1,477,982
CA CALIFORNIA HOUSING FINANCE AGENCY 2005 A 8,874,894
CA CALIFORNIA STATEWIDE COM DEVEL AUTH: CHILDRENS HOSPITAL LOS ANGELES 2007 8,669,448
CA CALIFORNIA STATEWIDE COM DEVEL AUTH: IRVINE EAST CAMPUS 2004 5,757,874
CA CALIFORNIA STATEWIDE COM DEVEL AUTH: ST MARY AND ALL ANGELS SCHOOL 2006 8,514,770
CA CALIFORNIA STATEWIDE COM DEVEL AUTH: VIEWPOINT SCHOOL 2002 1,096,780
CA CAMROSA WATER DISTRICT SER 2001 740,284
CA CATHEDRAL CITY COVE IMPROVEMENT DISTRICT 2004-02 13,736,321
CA CATHEDRAL CITY PUBLIC FINANCING AUTHORITY SER 1997 597,159
CA CENTRAL UNIFIED SCHOOL DISTRICT 2007 CERTIFICATES OF PARTICIPATION 2,047,091
CA CHINO REDEVELOPMENT AGENCY 2003 TAX ALLOCATION REF 424,339
CA CHINO/CHINO REDEVELOPMENT AGENCY 2003 WATER COPS 413,386
CA CITY OF AZUSA SERIES 2003 COPS 485,213
CA CITY OF SEAL BEACH REDEVLOPMENT AUTH. 2000-B 744,014
CA COLMA, CA, 2003 COPS 978,607
CA COLTON PFA 646,305
CA COMMERCE CITY JOINT POWERS FINANCING AUTH SER 2004 REVENUE 952,345
CA COMMERCE COMMUNITY DEVELOPMENT COMMISS 2003 PROJECT 1 1,299,175
CA CONTRA COSTA COUNTY, CA, MULTIFAMILY MORTGAGE SER 2006 A, 2008 A 135,153,049
CA CONTRA COSTA WATER DISTRICT, MULTIPLE SERIES 2,634,742
CA CORONA, CA PUBLIC FACILITIES AUTH SER 2003 5,196,698
CA CULVER CITY REDEVELOPMENT AUTHORITY SER 20O4 A 4,415,097
CA DELANO (CA)/ DELANO REGIONAL MEDICAL CENTER COPS SER 2006 3,998,603
CA DESERT WATER AGENCY FINANCING CORP 1,677,682
CA EAST BAY MUNICIPAL UTILITY DISTRICT 23,793,175
CA EAST BAY MUNICIPAL UTILITY DISTRICT SER 2001 12,136,291
CA EASTERN MUNICIPAL WATER  DISTRICT SER 1991 4,981,257
CA EMERYVILLE PUBLIC FINANCING AUTH 1988/93, 1998 A,B 2,368,320
CA EMERYVILLE PUBLIC FINANCING AUTH 1995, 98, 2001, 2004 11,354,676
CA ENCINITAS COMMUNITY FACILITIES DISTRICT NO 1 2004 SPECIAL TAX 2,801,622
CA FONTANA, CA, CFD NO 22 (SIERA HILLS SOUTH) SER 2004 3,579,979
CA FORT BRAGG CA REDEVELOPMENT AGENCY SER 2004 TAX ALLOCATION 318,624
CA FORT IRWIN LAND LLC TAXABLE MILITARY HOUSING REVENUE SERIES 2005 A SER I-III 15,810,543
CA FOUNTAIN VALLEY COPS SER 2003 892,006
CA FULLERTON PUBLIC FINANCE AUTHORITY SERIES 1998 2,197,175
CA GOLDEN VALLEY, CA, UNIFIIED SCHOOL DIST SER 2001 517,649
CA GRASS VALLEY, CA REDEVELOPMENT AGENCY SER 2000 310,040
CA IRVINE UNIFIED SCHOOL DIST COMM FACIL DIST86-1 3,114,276
CA IRVINE UNIFIED SCHOOL DIST COMMUNITY FAC DIST 1999 545,762
CA JURUPA COMMUNITY SERVICE DISTRICT, NO 10 529,914
CA JURUPA COMMUNITY SERVICE DISTRICT, NO 3 728,353
CA JURUPA COMMUNITY SERVICE DISTRICT, NO 5 265,867
CA JURUPA COMMUNITY SERVICE DISTRICT, NO 6 289,060
CA LA COUNTY PUBLIC SOCIAL SERVICES/CAL INFRASTRUCTURE & ECONOMIC DEVEL BANK 2003 2,751,176
CA LINCOLN CA PUBLIC FINANCING AUTHORITY 2000 507,754
CA LONG BEACH BOND FINANCE AUTHORITY 1998 A,B 2,536,871
CA LONG BEACH BOND FINANCE AUTHORITY 2002 2,857,052GIC Counterparties - State Breakdown.xls; GIC Downgrade Table; 5/21/2010 5:57 PM 1 of 7
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EXHIBIT B 
AIGFP
GIC Counterparties


as of
COUNTERPARTY 12/31/08


State Terminated GICs Amount SubTotal by State
CA LONG BEACH UNIFIED SCHOOL DISTRICT-COP 6,351,813
CA LOS ANGELES CITY--SINGLE FAM MORT REV DRAW DOWN SER 2008 32,188,435
CA LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTH SER 2005 CALABESAS 7,463,656
CA LOS ANGELES/EXPOSITION PARK WEST ASSET LEASING CP 2,825,744
CA MANHATTAN BEACH CAP IMPROVMNTS CORP SER 1996 339,472
CA MONROVIA REDEVELOPMENT AGENCY 2003 & 2002 962,979
CA MONTERAY PRESIDIO/NAVAL POSTGRADUATE SCHOOL LOAN 115,886,697
CA NAPA SANITATION DISTRICT 1998 SERIES A COPS 2,244,681
CA NEWARK, CA COPS 1998 (SILLIMAN) 337,006
CA NEWARK, CA COPS 2002 (SILLIMAN/OLD TOWN FIRE STATION) 643,203
CA NOVATO REDEVELOPMENT AUTH SER 2005 A HOUSING TAX ALLOCATION 620,186
CA NOVATO REDEVELOPMENT AUTH SER 2005 TAX ALLOCATION 1,513,627
CA ONTARIO REDEVELOPMENT FINANCE AUTH.1992 880,078
CA ORANGE COUNTY (CA) SANITATION DISTRICT (FORM DISTS) 1993 2,809,482
CA OXNARD FIN. AUTH. WATER REV. REFUNDING PROJECT 01 823,556
CA OXNARD, CALIFORNIA SERIES 1999 COPS 590,423
CA PACIFIC BEACON LLC 2006 A I-III NAVAL BASE SAN DIEGO HOUSING 33,783,437
CA PASADENA PUBLIC FINANCING AUTH 2003 COPS 5,087,998
CA PASO ROBLES JOINT UNIFIED SCHOOL  DISTRICT 444,149
CA PORT OF OAKLAND, CA REVENUE BONDS 1993 SERIES F 6,200,503
CA RANCHO SANTA MARGARITA 2003 COPS 866,732
CA REDDING JOINT POWERS FINANCING AUTH, CA, SER 2004 A 1,764,947
CA REDONDO BEACH PUBLIC FINANCING AUTH 2004 A REVENUE 675,895
CA RIALTO (CA) REDEVELOPMENT AGENCY TAX ALLOCATION 2003 A 2,252,604
CA RIVERSIDE 0
CA RIVERSIDE CITY COPS SERIES 2008 7,435,408
CA RIVERSIDE CITY PUBLIC FIN CORP 2003 COPS 3,521,064
CA RIVERSIDE COUNTY ASSET LEASING CORPORATION 93AB, 97 ABC, 03 ABC 26,375,323
CA RIVERSIDE COUNTY ASSET LEASING CORPORATION 97 A 13,082,495
CA RIVERSIDE COUNTY PUBLIC FIN CORP TAX ALLOC REV 2004 A, C, E 3,863,622
CA RIVERSIDE MO L-383 LEVEE REDEVELOPMENT PLAN TAX INCREMENT REV SER 2004 827,992
CA SACRAMENTO CITY FINANCING AUTHORITY SER 1993 A & B 0
CA SACRAMENTO CITY FINANCING AUTHORITY SER 2002 A 901,906
CA SACRAMENTO COUNTY 2003 COPS 980,061
CA SACRAMENTO-YOLO PORT DISTRICT SER 2001 PORT REV 1,332,356
CA SAMTRANS 2; SAN MATEO COUNTY TRANSIT DISTRICT, CAL 4,020,972
CA SAMTRANS; SAN MATEO COUNTY TRANSIT DISTRICT, CAL 13,699,153
CA SAN BUENAVENTURA REDEVELOPMENT AGENCY 2003 TAX ALLOCATION 523,254
CA SAN FRANCISCO REDEVELOPMENT FINANCING AUTH SER 2006 B TAX ALLOCATION 19,172,031
CA SAN JOSE MULTIFAMILY HSG REV HELZER COURTS APTS 1999 A 1,472,934
CA SAN JOSE UNIFIED SCHOOL DISTRICT 2002 QZAB COPS 1,998,236
CA SAN LEANDRO DEVELOPMENT AGENCY PLAZA REDVELOPMENT PROJECT 2002 1,243,158
CA SAN MATEO CO JOINT POWERS FINANCING AUTH 2003 A-C 10,305,637
CA SHASTA LAKE PUBLIC FINANCING AUTH ELECTRIC ENTERPRISE 2005 926,179
CA SONOMA COUNTY PUBLIC FINANCING CORP SER 1991 907,590
CA SOUTH GATE PUBLIC FINANCE AUTH SERIES 2003 TAX ALLOCATION 2,412,310
CA SOUTHEAST RESOURCE RECOVERY FACILITY AUTH (CA) SERIES 1995 A&B, 2003 A&B 11,333,477
CA SOUTHERN CALIFORNIA HOME FINANCING AUTHORITY '95 B 34,027
CA SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY 2007 A-C 19,888,426
CA SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY NATURAL GAS PROJECT A 2008 ANAHEIM 36,595,535
CA SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY NATURAL GAS PROJECT A 2008 BURBANK 19,897,572
CA SOUTHERN CALIFORNIA PUBLIC POWER AUTHORITY NATURAL GAS PROJECT A 2008 COLTON 7,499,085
CA SOUTHERN CALIFORNIA REGIONAL OCCUPATIONAL CENTER 2002 QZAB COPS 2,007,911
CA STAFFORD CO IDA & STAUNTON (VA MUNICIPAL LEAGUE/VA ASSOC OF COUNTIES FIN PROGAM) 2004 B 1,871,883
CA SUNNYVALE FINANCING AUTHORITY, CA SER 2001 2,312,738
CA SUNNYVALE REDEVELOPMENT AGENCY SER 2003 TAX ALLOCATION REF REV 619,730
CA SUSANVILLE PUBLIC FINANCING AUTHORITY 2000 483,453
CA TEHAMA COUNTY, CA CERTIFICATES OF PARTICIPATION SERIES 2002 738,322
CA TEMECULA PUBLC FINANCING AUTH SER 2003-A CFD 03-1 CROWNE HILL 865,756
CA TRACY COMMUNITY DEVELOPMENT AGENCY TAX ALLOCATION 2003 A, SUB B 2,750,381
CA TRANSMISSION AGENCY OF NORTHERN CALF. 1990-A 6,876,860
CA TRINITY PUBLIC UTILITIES DISTRICT SERIES 2003 763,162
CA TULARE, CA, SEWER REVENUE BONDS ERIES 2001 1,311,168
CA UNIVERSITY ENTERPRISES, INC SER 2005 A&B AUXILIARY ORGANIZATION BONDS 3,459,650
CA US GOV'T GSA-US POSTAL SVCE SOUTH MAIN LP 760,512
CA WALNUT VALLEY WATER DISTRICT, SERIES 1998 REF COPS 1,672,702
CA WATSONVILLE LIBRARY SPECIAL REVENUE COPS SERIES 2004 770,137
CA WEST COVINA REDEVELOPMENT AGENCY SER 2002 999,077
CA WEST SACRAMENTO FINANCING AUTH 1997 REV 571,764
CA WEST SACRAMENTO FINANCING AUTHORITY 1,711,900
CA WOODBRIDGE IRRIGATION DISTRICT, CA 2003 REVENUE COPS 737,147


SubTotal 887,806,985


CO ARAPAHOE COUNTY/CENTENNIAL EAST APTS  2000 A,B 236,628
CO AURORA CITY/KANE, DUPAGE, WILL, & KENDALL COS, IL DRAWDOWN SER 2006 57,255,513
CO COLLEGEINVEST SER 2007 XIII SEN A-1,2, SUB B-1,2 10,719,290
CO COLLEGEINVEST SR 2006 XII (A DIVISION OF THE COLORADO STATE DEPARTMENT OF HIGHER EDUCATION 7,425,231
CO COLORADO HOUSING AND FINANCE AUTHORITY, 1996 SER A-1, A-2 10,041
CO COLORADO HOUSING AND FINANCE AUTHORITY, 1998 SER A 465,486
CO COLORADO HOUSING AND FINANCE AUTHORITY, 1998 SER D 401,245
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2000 SER A 270,200
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2000 SER E 122,152
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2001 SER A 447,985
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2001 SER B 332,402
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2003 SER C 6,269,266
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2004 SER A 16,822,100
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2005 SER A 14,769,034
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2005 SER B 32,665,621
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2005 SERIES A-1, A-2, A-3 11,753,132
CO COLORADO HOUSING AND FINANCE AUTHORITY, 2007 SER B 7,623,817
CO DELTA COUNTIES HOME MORTGAGE FINANCE AUTH 1998 A 109,727
CO DENVER REGIONAL TRANSPORTATION DISTRICT (2ND) 41,281,409
CO MOUNTAIN VILLAGE METROPOLITAN DISTRICT SER 2006 A 914,926
CO MOUNTAIN VILLAGE METROPOLITAN DISTRICT SER 2006 B 13,317,610
CO NORTH METRO FIRE RESCUE CAPITAL FINANCE CORP 2003 COPS 723,889
CO ROCKY MOUNTAIN LEASING CORPORATION 114,078,321
CO TIMNATH DEVELOPMENT AUTH (CO) SER 2007 15,056,204
CO WESTERN STATE COLLEGE SERIES 2003-A 1,798,746


SubTotal 354,869,975


CT CONNECTICUT DEVELOPMENT AGENCY-SEABURY 1998 2,821,637
CT CT HIGHER EDUCATION SUPPLEMENTAL LOAN AUTH 2003 A,B 2,232,720
CT GMH MILITARY HOUSING-NAVY NORTHEAST TAXABLE MILITARY HOUSING REV 2004 A &B 61,423,706


SubTotal 66,478,063


DC DISTRICT OF COLUMBIA REV (GONZAGA COLL HS) 1999 1,557,077
SubTotal 1,557,077GIC Counterparties - State Breakdown.xls; GIC Downgrade Table; 5/21/2010 5:57 PM 2 of 7
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GIC Counterparties


as of
COUNTERPARTY 12/31/08


State Terminated GICs Amount SubTotal by State


DE ACCESS GROUP INC  FLOATING RATE STUDENT LOAN SER 2001 4,693,739
DE ACCESS GROUP INC  FLOATING RATE STUDENT LOAN SER 2005-2 23,272,098
DE ACCESS GROUP INC  LOAN RESERVE TRUST I 17,422,332
DE ACCESS GROUP INC  PRIVATE STUDENT LOAN SER 2005-2 12,325,006
DE ACCESS GROUP INC  PRIVATE STUDENT LOAN SER 2007-A 42,957,486
DE DELAWARE STATE HOUSING AUTHORITY SERIES 1992 C 545,369
DE DELAWARE STATE HOUSING AUTHORITY SERIES 1997 A 664,674
DE DELAWARE STATE HOUSING AUTHORITY SERIES 2000 A 1,117,829
DE DELAWARE STATE HOUSING AUTHORITY SERIES 2003 B1, B2 731,133
DE DELAWARE STATE HOUSING AUTHORITY SERIES 2007 DRAW DOWN 0


SubTotal 103,729,666


FL BREVARD COUNTY HOUSING FINANCE AUTH, FL SER 2001 134,056
FL BROWARD COUNTY HOUSING FINANCE AUTH, FL 1999 A&B 533,175
FL BROWARD COUNTY HOUSING FINANCE AUTH, FL POINTE 1,249,731
FL CAPITAL TRUST AGENCY (FL)  ATLANTIC HOUSING SER A,B,C 4,166,155
FL CLAY COUNTY HOUSING AUTHORITY FL SER 2000 317,959
FL CLAY COUNTY HOUSING FINANCE AUTHORITY, FL SER 2001 537,094
FL DADE COUNTY HOUSING FINANCE AUTHORITY SER 1996 211,403
FL DUVAL COUNTY HOUSING FINANCE AUTH SERIES 2000 433,716
FL EDUCATIONAL FUNDING OF THE SOUTH (FL), INC SER 2004 FL 30,740,234
FL EDUCATIONAL FUNDING OF THE SOUTH (FL), INC SER 2005 FL 3,002,980
FL ESCAMBIA CO (FL) HEALTHCARE FAC AUTH 2003 A&B/ACTS 3,681,907
FL ESCAMBIA COUNTY HOUSING FINANCE AUTH SERIES 2001 A 3,800,110
FL FLORIDA HOUSING FINANCE CORP 1991 G1, G2 736
FL FLORIDA HOUSING FINANCE CORP 1997 SERIES C 905,153
FL FLORIDA HOUSING FINANCE CORP 1997 SERIES I-1, I-2 1,811,299
FL FLORIDA HOUSING FINANCE CORP 1997 SERIES J-1, J-2 2,384,765
FL FLORIDA HOUSING FINANCE CORP 1997 SERIES L 1,149,487
FL FLORIDA HOUSING FINANCE CORP 1999 SERIES 6,7,8,9 799,415
FL FLORIDA HOUSING FINANCE CORP 1999 SERIES F-1, F-2 879,636
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES 10,11,12 1,305,159
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES 3,4,5,6,7 1,082,750
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES C-1, C-2 1,447,669
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES F-1, F-2 233,790
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES R-1, R-2 285,147
FL FLORIDA HOUSING FINANCE CORP 2000 SERIES U-2 964,983
FL FLORIDA HOUSING FINANCE CORP 2002 SERIES1-3 789,162
FL FLORIDA HOUSING FINANCE CORP 2003 SERIES1-2, 4-5 782,200
FL FLORIDA STATE DEPT OF CHILDREN AND FAMILY SERVCIES SER 2005 CERTIFICATES 3,491,799
FL HILLSBOROUGH COUNTY HOUSING FINANCE AUTH 2000 A,B 256,408
FL HILLSBOROUGH COUNTY HOUSING FINANCE AUTH 2001 A 353,983
FL INDIAN RIVER COUNTY,WATER & SEWER 1993A 3,147,164
FL LEON COUNTY HOUSING FINANCE AUTHORITY 1995 SER A 106,424
FL LEON COUNTY HOUSING FINANCE AUTHORITY SER 1995 B 172,367
FL MIAMI- DADE COUNTY-NATIONSBANC 24,284,570
FL MIAMI-DADE CO HOUSING FINANCE AUTH 2000 2A, 2B 1,249,578
FL MIAMI-DADE CO HOUSING FINANCE AUTH 2000 5A, 5B 777,400
FL MIAMI-DADE CO HOUSING FINANCE AUTH 2000 A 1&2 612,028
FL MID-BAY BRIDGE AUTHORITY, FL, SER 2004 A REVENUE REFUNDING BONDS 1,008,574
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH  SER 1994 GNMA 217,280
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1995 195,800
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1996 A 508,738
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1997 A 135,050
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1997 B 259,078
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 1999 A 89,162
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 2000 A 19,184
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 2003 B 43,480
FL ORANGE COUNTY (FLA) HOUSING FIN AUTH SER 2004 A 56,994
FL PALM BEACH CO HEALTH FAC AUTH/ACTS RETIREMENT 2006 3,429,304
FL PATRICK FAMILY HOUSING LLC TAXABLE MILITARY HOUSING REVENUE SERIES 2005 A B C 40,597,100
FL PINELLAS COUNTY HOUSING FINANCE AUTH SERIES 1999 B 187,107
FL PINELLAS COUNTY HOUSING FINANCE AUTH SERIES 2002 A 120,446
FL PINELLAS COUNTY HOUSING FINANCE AUTH SERIES 2004 A 251,301


SubTotal 145,200,190


GA CHEROKEE COUNTY GOVERNMENTAL BUILDING AUTH SER 2004 SALES TAX REV 968,053
GA FORT BENNING FAMILY COMMUNITIES LLC MILITARY HOUSING TAXABLE REV SERIES 2006 A 338,847,067
GA FULTON COUNTY HOUSING AUTHORITY MULTIFAMILY HOUSING REV 2007 2,157,752
GA GAINESVILLE & HALL COS (GA) DEV AUTH/ACTS RETIREMENT 2003 ABC 2,998,095
GA GEORGIA HOUSING AND FINANCE AUTH SER 1996 B 1,088,991
GA GEORGIA HOUSING AND FINANCE AUTH SER 1997 A 1,316,763
GA GEORGIA HOUSING AND FINANCE AUTH SER 1997 B 1,223,609
GA GEORGIA HOUSING AND FINANCE AUTH SER 1997 C 1,643,483
GA GEORGIA HOUSING AND FINANCE AUTH SER 1997 D 1,665,508
GA GEORGIA HOUSING AND FINANCE AUTH SER 1999 A 517,444
GA GEORGIA HOUSING AND FINANCE AUTH SER 1999 B 4,271,893
GA GEORGIA HOUSING AND FINANCE AUTH SER 2000 A 4,715,680
GA GEORGIA HOUSING AND FINANCE AUTH SER 2000 B 3,595,512
GA MOODY FAMILY HOUSING LLC SER 2005 TAXABLE MILITARY HOUSING REV 163,783
GA SAVANNAH HOUSING AUTH-ROSE OF SHARON APTS 2006 178,911
GA SOUTHEAST HOUSING LLC SER 2007 6,695,745


SubTotal 372,048,289


HI OHANA MILITARY COMMUNITIES LLC 2004 A CLASS I-III (NAVY HOUSING HAWAII) 17,542,851
HI OHANA MILITARY COMMUNITIES LLC 2006 A CLASS I-II (NAVY HOUSING HAWAII) 294,505,715
HI OHANA MILITARY COMMUNITIES LLC 2006 B CLASS I-II (MARINE HOUSING HAWAII) 154,074,114
HI OHANA MILITARY HOUSING (MARINES) 2007A 307,851,238


SubTotal 773,973,918


IA IOWA HIGHER EDUCATION LOAN AUTH/CENTRAL SER 2001 2,865,703
IA IOWA SCHOOL CORPORATIONS CASH ANTICIPATION PROG 2007-2008 B 66,403,245
IA MOUNT PLEASANT, IOWA, ELECTRIC REVENUE BONDS 01 595,010


SubTotal 69,863,958


ID BOISE STATE UNIVERSITY SER 1998, 2002, 2003 STUDENT UNION AND HOUSING SYSTEM REV 483,135
SubTotal 483,135


IL BOURBONNAIS VILLAGE--OLIVET NAZARENE UNIVERSITY SER 2007 3,083,886
IL CHICAGO COLL SINGLE FAMILY SER 1997 A,B 90,504
IL CHICAGO COLL SINGLE FAMILY SER 1998 A-1,A-2 320,784
IL CHICAGO COLL SINGLE FAMILY SER 1999 C 202,250
IL CHICAGO COLL SINGLE FAMILY SER 2002 D 705,568
IL DEERFIELD VILLAGE, LAKE AND COOK COS EDUCATIONAL FACIL REV 2006 3,597,714
IL ILLINOIS FINANCE AUTHORITY-MIDWEST REGIONAL MEDICAL CENTER SER 2006 3,530,276
IL ILLINOIS FINANCE AUTHORITY-NORTHERN ILLINOIS UNIVERSITY SER 2006 A&B 1,337,820GIC Counterparties - State Breakdown.xls; GIC Downgrade Table; 5/21/2010 5:57 PM 3 of 7
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SubTotal 12,868,802


IN BLUFFTON (INDIANA BIO-ENERGY LLC ETHANOL PLANT PROJ 2007 A 2,407,801
IN INDIANA HOUSING FINANCE AUTHORITY 1998 SERIES D 2,075,237
IN INDIANA HOUSING FINANCE AUTHORITY 1999 SERIES Z 53,932
IN INDIANA HOUSING FINANCE AUTHORITY 2000 SERIES A 78,431
IN INDIANA HOUSING FINANCE AUTHORITY 2001 SERIES A 588,897
IN INDIANA HOUSING FINANCE AUTHORITY 2001 SERIES B 590,626
IN INDIANA HOUSING FINANCE AUTHORITY 2002 SERIES D1, 2 938,802
IN INDIANA HOUSING FINANCE AUTHORITY 2003 SERIES A 758,174


SubTotal 7,491,900


KS JOHNSON CO, KS PARK & RECREATION DISTRICT SER 1998 726,340
KS JOHNSON CO, KS PARK & RECREATION DISTRICT SER 2003A COPS 2,411,941
KS KANSAS DEVEL FIN AUTH REV-CHIMNEY HILLS 2000 U1,2 70,323
KS SEDGEWICK & SHAWNEE COUNTIES, SERIES 2003 A 2,827,584


SubTotal 6,036,188


KY KENTUCKY ECONOMIC DEVELOPMENT FINANCE AUTH. SERIES 2008 287,661,810
SubTotal 287,661,810


LA EAST BATON ROUGE MORTGAGE FINANCE AUTH. GNMA1994A 205,964
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 1999 A 387,405
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2000 A,B 230,019
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2000 CDE 179,807
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2000 G-1 112,073
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2000 G-2 395,573
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2001 B,C 523,292
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2003 A 483,170
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2003 C 886,759
LA JEFFERSON PARISH, LA HOME MORTGAGE AUTH 2004 A 571,122
LA LOUISIANA HOUSING FINANCE AGENCY SER 1997 A1/D2 234,874
LA LOUISIANA HOUSING FINANCE AGENCY SER 1998 B1,B2,B3 1,394,955
LA LOUISIANA HOUSING FINANCE AGENCY SER 1999 D1/D2 503,310
LA LOUISIANA HOUSING FINANCE AGENCY SER 2000 A 239,929
LA LOUISIANA HOUSING FINANCE AGENCY SER 2001 C 656,605
LA LOUISIANA HOUSING FINANCE AGENCY SER 2001 D2-3 623,558
LA LOUISIANA HOUSING FINANCE AGENCY SER 2002 B 526,737
LA LOUISIANA PUBLIC FACILITIES AUTH STUDENT LOAN  2006 5,437,072
LA LOUISIANA PUBLIC FACILITIES AUTH STUDENT LOAN REV 2005 15,833,128


SubTotal 29,425,352


MA BOSTON HOUSING AUTHORITY SER 2003 WEST BROADWAY HOMES 684,450
MA HANSCOM FAMILY HOUSING LLC-MILITARY HOUSING REV 2004 A &B 121,375,830
MA LYNN WATER AND SEWER COMMISSION (MA) 1997 A GENERAL REVENUE 3,199,939
MA MARTHA'S VINEYARD LAND BANK 1998 SERIES A 454,027
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--BOSTON BIO 1,219,265
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--COLLEGE OF PHARMACY ISS 2007 E 3,809,151
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--SUFFOLK UNIVERSITY 5,467,941
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--WENTWORTH COLLEGE SER 2003 3,661,685
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--WENTWORTH COLLEGE SER 2005 868,285
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--WNE 2005 A,B 631,387
MA MASSACHUSETTS DEVELOPMENT FINANCE AUTH--XAV 1999 614,547
MA MASSACHUSETTS HEFA REV SERIES D (2004) CAP CAD HEALTHCARE OBLIGATED GROUP 3,887,221
MA MASSACHUSETTS HEFA REV SERIES D (2007) LAHEY CLINIC MEDICAL CENTER ISSUE 39,411,852
MA MASSACHUSETTS HEFA REV SERIES G (2008) SOUTH SHORE HOSPITAL ISSUE: CONST 9,208,963
MA MASSACHUSETTS HEFA REV SERIES G (2008) SOUTH SHORE HOSPITAL ISSUE: DSR 7,502,712
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 102, 103 1,623,095
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 104, 105, 106 (2004) 1,612,737
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 109 & 110 1,057,616
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 111 & 112 1,703,207
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 118 & 119 2,073,196
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 120 & 121 1,852,870
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 1999 A,B 3,678,086
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2001 CDE 3,808,033
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2003 LM 1,070,827
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2003 NOP 2,168,119
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2003 QRS 1,724,676
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2004 ABCDE 1,647,521
MA MASSACHUSETTS HOUSING FINANCE AGENCY SER 2004 F 1,317,344
MA NORTHAMPTON CO IDA  (KIRKLAND) 1996 0


SubTotal 227,334,582


MD AMC EAST FAMILY HOUSING 1,808,598
MD MARYLAND ECON DEV CORP UNIV OF MARYLAND BALTIMORE 2003 A 2,278,582


SubTotal 4,087,180


ME FRANKLIN CO HEALTH CARE FACILITIES REFUNDING AND IMPROVEMENT BONDS SERIES 2006 34,182,776
ME MAINE HEALTH AND HIGHER ED FAC AUTH 1998 C 2,244,341
ME MAINE HEALTH AND HIGHER ED FAC AUTH 2001 B, C 3,359,440
ME MAINE HEALTH AND HIGHER ED FAC AUTH 2003 A 4,077,264
ME SOUTH BERWICK EDUCATION REV 1998 (BERWICK ACADEMY) 507,896


SubTotal 44,371,717


MI MICHIGAN STATE HOUSING DEVELOPMENT AUTH 1998 B,C 793,022
MI MICHIGAN STATE HOUSING DEVELOPMENT AUTH 1999/2000- 1,282,397
MI MICHIGAN STATE HOUSING DEVELOPMENT AUTH 2001 A 1,932,847
MI MICHIGAN STATE HOUSING DEVELOPMENT AUTH/LANDINGS- 202,507
MI MIDWEST FAMILY HOUSING LLC (NAVY) MILITARY HOUSING TAXABLE REV SERIES 2006 A 55,178,326
MI ST JOSEPH COUNTY ECONOMIC DEVELOPMENT REV 2006 A-D HOLY CROSS AT NOTRE DAME 329,320


SubTotal 59,718,419


MN ANDOVER (MN) ECONOMIC DEVELOPMENT AUTH 2004 PUBLIC FACILITY REV 727,005
MN BLUE EARTH, MN MULTIFAMILY HOUSING REV 1999 A,B 100,318
MN DAKOTA COUNTY COM DEV AGY/ST CLOUD HOUS REDEV AGY 27,672
MN DAKOTA COUNTY COMMUNITY DEVELOPMENT AGY 2000B-C 152,191
MN DAKOTA COUNTY COMMUNITY DEVELOPMENT AGY 2007 A 1,959,813
MN DAKOTA COUNTY HOUSING & REDEVELOPMENT AUTH 1999A-C 887,120
MN GLENCOE, MN, HEALTH CARE FACILITIES REVENUE BONDS 2001 1,665,006
MN MINNEAPOLIS/ST PAUL HOUSING FINANCE BOARD 2000 A-1 210,211
MN MINNEAPOLIS/ST PAUL HOUSING FINANCE BOARD 2000 B 1,064,887
MN MINNEAPOLIS/ST PAUL HOUSING FINANCE BOARD 2001 A 210,181
MN MINNEAPOLIS/ST PAUL HOUSING FINANCE BOARD 2002 A-1,2 379,023
MN MINNESOTA HOUSING FINANCE AGENCY 1995 SERIES D 693,952
MN NEW HOPE MN/MINN MSONIC HOME NORTH RIDGE PROJ 1999 3,510,440
MN ST CLOUD MN HOUSING & REDEVELOPMENT AUTH 1998 A,B 172,530
MN WABASHA COUNTY COPS SERIES 2008B 5,232,000GIC Counterparties - State Breakdown.xls; GIC Downgrade Table; 5/21/2010 5:57 PM 4 of 7
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MN WABASHA COUNTY GENERAL OBLIGATION SERIES 2008 5,529,816


SubTotal 22,522,165


MO GREENE COUNTY, MISSOURI SERIES 1996 45,165
MO MISSOURI HEFA-JEFFERSON MEMORIAL HOSPITAL OBLIATED GROUP 2004 3,397,647
MO MISSOURI HOUSING DEVELOPMENT COMMISSION 2000 C1 2 182,852
MO MISSOURI HOUSING DEVELOPMENT COMMISSION 2000 SER 1 260,403
MO MISSOURI HOUSING DEVELOPMENT COMMISSION 97 B 1-3 271,086
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 01 A1 164,709
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 01 B1 153,393
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 1995 C 68,414
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 1996 C 171,381
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2000 B 158,997
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2004 B 629,909
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2004 C 959,178
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2004 D 580,963
MO MISSOURI HOUSING DEVELOPMENT COMMISSION SER 2005 A-1 986,694


SubTotal 8,030,791


MS COLLEGIATE FUNDING SERVICES EDUCATION LOAN TRUST 2004-A 28,543,709
MS MISSISSIPPI DEVELOPMENT BANK/MADSION COUNTY 2006 SPECIAL OBLIGATION 132,979,616
MS MISSISSIPPI DEVELOPMENT BANK/MS DEPT OF CORRECTIONS 2008 C,D SPECIAL OBLIGATIONS 15,998,404
MS MISSISSIPPI STATE REVENUE COPS SERIES 2007 A 700,016
MS MISSISSIPPI/COMMUNITY, JR COLLEGE  2002 A 831,647


SubTotal 179,053,392


NC ASHEVILLE HOUSING AUTHORITY (WOODRIDGE APTS) 1997 140,559
SubTotal 140,559


NH NEW HAMPSHIRE HEALTH & EDUCAT FAC AUTH SER 2001A 3,122,199
NH NEW HAMPSHIRE HEALTH & EDUCAT FAC AUTH SER 2004 (SPEARE MEMORIAL HOSPITAL) 987,657
NH NEW HAMPSHIRE HEHFA 2006B (LRGHEALTHCARE ISSUE) 1,328,439


SubTotal 5,438,295


NJ CAMDEN COUNTY MUNICIPAL UTILITIES AUTHORITY 21,913,415
NJ NEW JERSEY ECONOMIC DEV. AUTH. SERIES 1999A 812,097
NJ NEW JERSEY ECONOMIC DEV. AUTH. SERIES 1999B 684,864
NJ NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY 1999 ABC MULTIFAM 2,620,774
NJ NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY 2003 C, D-1,D-2 906,579
NJ NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY 2004 A,B,C 4,414,085
NJ NEW JERSEY HOUSING AND MORTGAGE FINANCE AGENCY 2004 D MULTIFAM 990,828
NJ NEW JERSEY SPORTS AND EXPOSITION AUTHORITY 61,653,473


SubTotal 93,996,115


NM BERNALILLO COUNTY MULTIFAMILY HOUSING REF EV 2001 A 172,496
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1994 A&B 46,273
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1994 C 23,130
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1994 E 89,390
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1998 A,B MULTIFAM 175,039
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1998 D 173,646
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1998 E 498,160
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 1999-E 141,910
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2002 D 179,646
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2003 B 105,916
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2003 C 523,499
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2003 D 26,692
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2003 E 273,573
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2004 AB MULTIFAMILY HOUSING REV 471,846
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2004 E 1,179,577
NM NEW MEXICO MORTGAGE FINANCE AUTHORITY SER 2005 A 1,230,753


SubTotal 5,311,546


NV CITY OF NEVADA 2002 961,144
NY 2 BROADWAY LLC PASS-THROUGH CERTIFICATES 1999 419,402
NY CITY OF MOUNT VERNON INDUSTRIAL DEVELOPMENT SERIES 2003-A 859,474
NY ERIE COUNTY HOSPITAL AUTHORITY SERIES 2008 A (SAINT MARY'S HOME) 12,971,892
NY ERIE COUNTY WATER AUTHORITY 0
NY FORT HAMILTON HOUSING LLC 2004 A CLASS I-III (VIA NYC HDC) 1,160,852
NY HEBREW ACADEMY OF THE FIVE TOWNS AND ROCKAWAY 384,268
NY NYC INDUSTRIAL DEV AGENCY (YMCA OF GREATER NY PROJ 2,843,914
NY NYC INDUSTRIAL DEV. AGENCY, POLYTECHNIC PREP 1999 298,345
NY OTSEGO CO IDA--AURELIA OSBORNE FOX HOSP SER 1998 A 1,295,983
NY PORT AUTH OF NY & NJ SPEC PROJECT BONDS SER 6 39,899,751
NY ROME HOUSING DEVELOPMENT NEW YORK (SECTION 8) 472,453
NY US GOV'T GSA-US POSTAL SVCE SOUTH MAIN LP 0
NY VILLAGE OF EAST ROCHESTER HOUSING AUTHORITY 2,218,822
NY WARREN AND WASHINGTON COS IDA CIVIC FAC REV 2003 ABC 4,826,825
NY WEST POINT HOUSING LLC (WEST POINT HOSUING PRIVATIZATION PROJECT) 121,985,116
NY WESTCHESTER CO IDA, PURCHASE COLLEGE,  2002 A&B 1,439,296


SubTotal 192,037,537


OH AMP- OHIO PRAIRIE STATE ENERGY CAMPUS 378,759,335
OH CUYAHOGA CO HOSP FACIL REV SER 2000 7,784,740
OH OHIO HOUSING FINANCE AGENCY SERIES 1999 C,D 5,285,927
OH OHIO HOUSING FINANCE AGENCY SERIES 2000 A1,2 MULTIFAM (TYLERS) 296,909
OH OHIO HOUSING FINANCE AGENCY SERIES 2000 ABC 6,034,644
OH OHIO HOUSING FINANCE AGENCY SERIES 2004 AB 1,123,827
OH OHIO HOUSING FINANCE AGENCY SERIES 2006 M MUTLIFAM (MADONNA) 3,085,748
OH OHIO HOUSING FINANCE AGENCY SERIES 99CD 0


SubTotal 402,371,130


OK COMANCHE CO (OK) EDUCATIONAL FACILITIES AUTH SER 2006 ELGIN PUBLIC SCHOOLS 2,649,078
OK CREEK CO (OK) EDUCATIONAL FACILITIES AUTH SER 2006 BRISTOW 345,297
OK LANGSTON ECONOMIC DEVELOPMENT AUTH 2005 A,B 1,576,331
OK MCCLAIN CO (OK) ECONOMIC DEV AUTH/WASHINGTON PUBLIC SCHOOLS 2003 192,993
OK OKLAHOMA COUNTY HOME FINANCE AUTH, OK SER 2005 A-1, A-2 819,009
OK OKLAHOMA DEVELOPMENT FINANCE AUTH 1998 ST ANNS VIL 1,081,359
OK OKLAHOMA HOUSING FINANCE AGENCY 1997 A SINGLE FAM 127,588
OK OKLAHOMA HOUSING FINANCE AGENCY 1997 B SINGLE FAM 65,369
OK OKLAHOMA HOUSING FINANCE AGENCY 1998 A SINGLE FAM 165,979
OK OKLAHOMA HOUSING FINANCE AGENCY 1998 B SINGLE FAM 45,177
OK OKLAHOMA HOUSING FINANCE AGENCY 2001 A SINGLE FAM 728,711
OK OKLAHOMA HOUSING FINANCE AGENCY 2002 A&B SINGLE FAM 226,082
OK OKLAHOMA HOUSING FINANCE AGENCY 2004 A1,2 SINGLE FAM 277,749
OK OKLAHOMA HOUSING FINANCE AGENCY 2005 C1,2 SINGLE FAM 530,463
OK POTTAWATOMIE COUNTY (OK) EDUCATIONAL FACILITIES AUTH SER 2006 TECUMSEH PUBLIC SCHOOLS 517,882
OK ROGERS CO (OK) EDUCATIONAL FACILITIES AUTH SER 2006 OOLOGAH-TALALA 263,107GIC Counterparties - State Breakdown.xls; GIC Downgrade Table; 5/21/2010 5:57 PM 5 of 7
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OK ST GREGORY'S UNIVERSITY AUTH (OK) SER 1999 763,366
OK VERDIGRIS (OK) PUBLIC WORKS AUTH/BERRYHILL PUBLIC SCHOOLS 2003 391,651


SubTotal 10,767,191


OR OREGON FACILITIES AUTH SER 2002 A,B (COLLEGE HOUSING) 2,243,921
OR ST OF OREGON ADMIN SVCES DEPT (LOTTERY) 1999 A,B 0
OR ST OF OREGON ADMIN SVCES DEPT (LOTTERY) 2001 A,B 4,205,199
OR STATE OF OREGON 3,033,436
OR STATE OF OREGON STATE BOARD OF HIGHER EDUCATION 160,000,000
OR STATE OF OREGON VETERANS' WELFARE BONDS SER 80A 1,973,020


SubTotal 171,455,576


PA ABINGTON TOWNSHIP MUNICIPAL AUTHORITY- MARYWOOD UNIVERSITY 632,956
PA ALLEGHENY CO (PA) PORT AUTHORITY 1999 SUB 7,335,609
PA ALLEGHENY CO (PA) RESIDENTIAL FIN AUTH 1998 CC 350,191
PA ALLEGHENY CO (PA) RESIDENTIAL FIN AUTH 1999 EE1,2; FF 672,603
PA ALLEGHENY CO (PA) RESIDENTIAL FIN AUTH 2000  HH,II 485,484
PA ALLEGHENY CO (PA) RESIDENTIAL FIN AUTH 2001 JJ1-2  KK1-2 691,814
PA ALLEGHENY CO HIGHER EDUCATION BUILDING  AUTH 2006 WAYNESBURG 1,095,523
PA ALLEGHENY COUNTY REDEVELOPMENT AUTH 1999 SUTAX 1,249,161
PA CHESTER CO (PA) HEFA (IMMACULATA UNIV) 2005 3,734,914
PA CUMBERLAND CO. PA MUNICPAL AUTH 2005 A PRESBYTERIAN 3,407,785
PA DAUPHIN COUNTY GENERAL AUTH SERIES 1998 A&B 1,151,720
PA DELAWARE COUNTY IDA 1997 A ESCROW POOL 11,389,012
PA DOYLESTOWN HOSPITAL AUTHORITY 2008 SER A,B 6,085,971
PA LANCASTER CO HOSP AUTH NO 1 SER 2008 A 70,897,396
PA LANCASTER CO, SC, EDENMOOR IMPROVEMENT DISTRICT SER 2006 B 1,026,067
PA LANCASTER MUNICIPAL AUTHORITY REV 2006 B (GARDEN SPOT) 372,841
PA LANGHORNE MANOR BOROUGH HIGHER ED & HEALTH/WOODS 1,340,786
PA LEBANON, PA AUTHORITY  WATER REVENUE BONDS 2003 572,678
PA MONTGOMERY CO (PA) IDA/ACTS RETIREMENT 2002, 2003 A 1,199,238
PA MONTGOMERY CO (PA) IDA/ACTS RETIREMENT 2006 5,508,725
PA MONTGOMERY CO (PA) IDA/FOULKEWAYS AT GWYNEDD 2006 A 1,108,151
PA NEW WILMINGTON MUNICIPAL AUTH SER 2007 GG$ (WESTMINSTER COLLEGE PROJ) 1,329,563
PA PENNSYLVANIA HIGHER EDUCATION ASSISTANCE AGENCY 2001 5,127,540
PA PENNSYLVANIA HIGHER EDUCATION FACILITIES AUTHORITY GWYNEDD-MERCY  2007 GG5 1,605,179
PA PENNSYLVANIA HIGHER EDUCATION FACILITIES AUTHORITY GWYNEDD-MERCY  2007 P1,2 1,609,517
PA PENNSYLVANIA HIGHER EDUCATION FACILITIES AUTHORITY MARYWOOD 2005 B,C 1,061,981
PA PENNSYLVANIA HIGHER EDUCATION FACILITIES AUTHORITY YORK 2004 BB 836,836
PA PENNSYLVANIA STATE DEPT OF GENERAL SERVICES 2001 6,704,268
PA PHILADELPHIA AUTH FOR INDUSTRIAL DEV 2006--PLEASE TOUCH MUSEUM PROJECT 1,308,884
PA PITTSBURG UNIFIED SCHOOL DIST, CA, 1998 REF COPS 790,657
PA SCRANTON-LACKAWANNA HEALTH AND WELFARE AUTH 2007 2,848,825
PA SUSQUEHANNA AREA REGIONAL AIRPORT AUTHORITY 2003 A 5,356,759
PA WASHINGTON CO, PA HOSPITAL AUTHORITY SER 2001 A 2,680,015
PA WASHINGTON CO, PA HOSPTIAL AUTHORITY SER 1998 1,472,253


SubTotal 153,040,902


PR PUERTO RICO HOUSING FINANCE AUTHORITY 2003  A 950,635
SubTotal 950,635


RI CENTRAL FALLS DENTENTION FACILITY 2,398,476
RI KENT COUNTY (RI) WATER AUTHORITY GENERAL REVENUE 2002 A 1,840,006
RI RHODE ISLAND CLEAN WATER FIN AGENCY 2007 A 11,454,334
RI RHODE ISLAND CLEAN WATER FINANCE AGENCY 2003 A 2,898,158
RI RHODE ISLAND CLEAN WATER FINANCE AGENCY 2004 A 16,614,724
RI RHODE ISLAND CLEAN WATER FINANCE AGENCY PAWTUCKET 2003 A,B 1,802,657
RI RHODE ISLAND ECONOMIC DEV CORP MOTOR DOT GANS 2006 A 97,230,730
RI RHODE ISLAND HOUSING & MORT FINANCE CORP SER 15 & 6,285,027
RI RHODE ISLAND HOUSING & MORT FINANCE CORP SER 19A-D 0
RI RHODE ISLAND HOUSING & MORT FINANCE CORP SER. 23 1,526,972


SubTotal 142,051,084


SC CHARLESTON COUNTY RESOURCE RECOVERY SER 1997 SECOND POS 6,360,843
SC ROCK HILL HOUSING AUTHORITY MULTIFAMILY HOUSING REV 2004 161,411
SC SOUTH CAROLINA JOBS-ECONOMIC DEVELOP AUTH SER 2006 (WESLEY COMMONS PROJ) 3,707,220
SC SOUTH CAROLINA JOBS-ECONOMIC DEVELOP AUTH SER 2007 (CONWAY HOSPITAL INC) 11,417,048
SC SOUTH CAROLINA STATE HOUSING FIN & DEV AUTH 2002 A 2,058,477
SC SOUTH CAROLINA STATE HOUSING FIN & DEV AUTH 2003 A 4,202,043
SD SOUTH DAKOTA CONSERVANCY DISTRICT SERIES 2004 (SRF) 31,918,725
SD SOUTH DAKOTA CONSERVANCY DISTRICT SERIES 2005 (SRF) 23,671,447


SubTotal 83,497,214


TN EDUCATIONAL FUNDING OF THE SOUTH (TN), INC SER 2004 1,2 56,058,339
TN EDUCATIONAL FUNDING OF THE SOUTH (TN), INC SER 2005 1,899,614
TN EDUCATIONAL LOAN FUNDING COMPANY TRUST-1 SERIES 2006-1 8,526,089
TN SUMNER CO TN HEALTH EDUCATIONAL AND HOUSING FACILITIES BOARD 2007 A HOSP REV 11,318,811


SubTotal 77,802,853


TX ANSON EDUCATION FACILITIES CORP--UNIV OF TEXAS AT DALLAS 2002 3,561,281
TX BEXAR COUNTY HOUSING FIN AUTH-CHC HONEY CREEK PROJ 521,306
TX BEXAR COUNTY HOUSING FIN AUTH-DYMAR KIWI PROJ 109,550
TX BRAZOS HIGHER EDUCATION AUTHORITY INC SERES 2007A 4,738,896
TX CENTRAL TEXAS HOUSING, SERIES 1989 116,283
TX EL PASO DE ROBLES 2004 REFUNDING COPS 476,404
TX FAYETTE COUNTY (TX) HEALTH FACILITIES DEVELOP CORP-ST MARKS 2004 2,837,659
TX NORTH CENTRAL TEXAS HOUSING FIN CORP SER 2002 229,510
TX PAISANO HOUSING REDEVELOPMENT AUTHORITY, TX SER 2007 6,510,609
TX SAN MARCOS PUBLIC FACILITIES AUTHORITY 2003 SER A, B 3,484,747
TX TEXAS DEPT OF HOUSING & COMMUNITY AFFAIRS 2000 B-E 3,793,734
TX TEXAS DEPT OF HOUSING & COMMUNITY AFFAIRS 2001 A 46,376
TX TEXAS DEPT OF HOUSING & COMMUNITY AFFAIRS 2001 A-E 4,741,752
TX TEXAS DEPT OF HOUSING & COMMUNITY AFFAIRS 2003 A 2,116,697


SubTotal 33,284,804


UT BOYER HILL MILITARY HOUSING SERIES 2005 A I,II (HILL AFB PROJECT) 11,632,121
SubTotal 11,632,121


VA BELVOIR LAND LLC VIRGINIA TAXABLE MILITARY HOUSING REVENUE FORT BELVOIR FAMILY PROJECT SER 2005 A 149,827,827
VA BLUE RIDGE REGIONAL JAIL AUTH (VA) SERIES 1997 2,992,001
VA CAPITAL BELTWAY FUNDING CORPORATION OF VIRGINIA 578,147,971
VA FORT EUSTIS/FORT STORY HOUSING LLC SERIES 2005 ABC TAXABLE MILITARY HOUSING REV 12,791,692
VA GOAL CAPITAL FUNDING - STUDENT LOAN TRUST 43,133,452
VA HAMPTON ROADS PPV LLC (NORFOLK NAVAL BASE) UNACCOMPANIED MILITARY HOUSING 223,293,489


SubTotal 1,010,186,432
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EXHIBIT B 
AIGFP
GIC Counterparties


as of
COUNTERPARTY 12/31/08


State Terminated GICs Amount SubTotal by State
VT VERMONT HOUSING FINANCE AGENCY MULTIFAMILY SERIES 2004 ABC 1,299,175
VT VERMONT HOUSING FINANCE AGENCY SERIES 19 A 4,023,443
VT VERMONT HOUSING FINANCE AGENCY SERIES 20 A,B 3,545,478
VT VERMONT HOUSING FINANCE AGENCY SERIES 22C 3,711,692
VT VERMONT HOUSING FINANCE AGENCY SERIES 24A 4,397,206
VT VERMONT HOUSING FINANCE AGENCY SERIES 25A 5,562,515
VT VERMONT HOUSING FINANCE AGENCY SERIES 26 5,718,398


SubTotal 36,397,779


WA AMERICAN EAGLE NW LLC TAXABLE MILITARY HOUSING-NAVY NORTHWEST 2005 A &B 137,690,359
WA THURSTON COUNTY SCHOOLS 5,162,184
WA WASHINGTON HIGHER EDUCATION - WHITMAN COLLEGE 25,067,827
WA WASHINGTON STATE HOUSING FIN COMMIS 1999 A 24,694


SubTotal 167,945,064


WI WISCONSIN HOUSING AND ECONOMIC DEV AUTH 2006 A,B 4,008,018
WI WISCONSIN HOUSING AND ECONOMIC DEV AUTH 2006 C,D 6,013,600
WI WISCONSIN SCHOOL DISTS CASH FLOW COPS 2008 A 0


SubTotal 10,021,618


WV STATE OF WEST VIRGINIA EPA OFFICE REV SER 2002 1,038,595
WV WEIRTON WV MUNICIPAL HOSPITAL BUILDING COMMISSION 2001 A 935,288
WY WYOMING FARM LOAN BOARD CAPITAL FACILITIES REF REV 1994 1,123,712


SubTotal 3,097,595


Total Terminated & Collateralized GIC Detail 6,429,329,355 6,429,329,355
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