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iTraxx® LevX® STANDARD TERMS SUPPLEMENT FOR USE WITH CREDIT DERIVATIVE TRANSACTIONS ON LEVERAGED LOANS

(published on 12 March, 2008)
This iTraxx® LevX® Standard Terms Supplement for use with Credit Derivative Transactions on Leveraged Loans (the “iTraxx® LevX® CDS on Leveraged Loans Terms”) hereby incorporates by reference the definitions and provisions contained in the 2003 ISDA Credit Derivatives Definitions, as supplemented by the May 2003 supplement to the 2003 ISDA Credit Derivatives Definitions (together, the “Credit Derivatives Definitions”), each as published by the International Swaps and Derivatives Association, Inc. (“ISDA”).  In the event of any inconsistency between the Credit Derivatives Definitions and these iTraxx® LevX® CDS on Leveraged Loans Terms, these iTraxx® LevX® CDS on Leveraged Loans Terms will govern.

1. General Terms:
	Index:
	As shown in the relevant Confirmation.

	Index Sponsor:
	International Index Company Ltd., or any successor thereto.

	Index Publisher:
	Markit Group Limited or any successor thereto appointed by the Index Sponsor for the purposes of officially publishing the relevant Index.

	Annex Date:
	As shown in the relevant Confirmation.

	Trade Date:
	As shown in the relevant Confirmation.

	Effective Date:
	The Roll Date in respect of the Index as set out and defined in the Relevant Annex.

	Original Notional Amount:
	As shown in the relevant Confirmation.

	Scheduled Termination Date:
	The date shown in the relevant Confirmation (subject to paragraph 5(i) (Cancellation) below).

	Floating Rate Payer:
	As shown in the relevant Confirmation.

	Fixed Rate Payer:
	As shown in the relevant Confirmation.

	Calculation Agent:
	As shown in the relevant Confirmation.

	Calculation Agent City:
	London.

	Business Days:
	London and TARGET.

	Business Day Convention:
	Following.

	Reference Entity:
	At any time, any person (excluding a lender, finance party or other provider of any credit) who is a borrower (or otherwise entitled to the benefit of any credit), guarantor, obligor or other surety under or in respect of the relevant Reference Obligation.

	
	Section 2.2 of the Credit Derivatives Definitions shall not apply.

	Reference Credit Agreement:
	The relevant Reference Credit Agreement contained in the Index and designated in the Relevant Annex.

	Reference Obligations:
	(a) Each tranche or facility which constitutes a Loan and which is designated in the Relevant Annex; and

	
	(b) any tranche or facility determined in accordance with Section 2.30 of the Credit Derivatives Definitions (as amended herein) as being a Reference Obligation,

	
	(each a “Designated Tranche”) and any Additional Tranche.

	
	A Reference Obligation may comprise of a credit facility with an undrawn commitment.

	
	For the purposes of the foregoing:

	
	“Additional Tranche” means an additional tranche or facility which is a Loan which is made available (whether before, on or after the Trade Date) in accordance with the terms of the relevant Reference Credit Agreement
 provided that:

	
	(i) the additional tranche or facility is secured by security interests over the same assets as secure one or more of the Designated Tranches and entitled to receipt of the application of any proceeds realised following enforcement of such security interests, in each case having a priority or ranking equal to one or more Designated Tranches; and

	
	(ii) the additional tranche or facility benefits from the same or equivalent guarantees and other collateral as one or more of the Designated Tranches, in each case having a priority or ranking equal to the guarantees and other collateral relating to one or more of the Designated Tranches.

	
	For the avoidance of doubt, if at any time no Reference Obligation is secured, then there will be no further Additional Tranches.

	Relevant Annex:
	The list for the relevant Index with the relevant Annex Date, as published by the Index Publisher (which can be accessed currently at http://www.markit.com).
Subject to paragraphs 5(i) (Cancellation) and 6(u) (Amendment to Relevant Annex), the Relevant Annex will be the version of the Index specified in the relevant Confirmation (without regard to any later versions of such index, other than revisions updating entries in the index which are incomplete or incorrect as at the Effective Date).  

	Reference Price:
	100 per cent.

	2. Initial Payment and Fixed Payments:
	

	Initial Payment:
	If an Initial Payment Payer and an Initial Payment Amount are specified in the relevant Confirmation, on the date that is three Business Days following the Trade Date, the Initial Payment Payer shall pay to the other party the Initial Payment Amount.  Only one Initial Payment Amount shall be payable in respect of all the Component Transactions to which the relevant Confirmation relates.

	Initial Payment Payer:
	As shown in the relevant Confirmation.

	Initial Payment Amount:
	As shown in the relevant Confirmation.

	Fixed Rate Payer:
	Buyer.

	Fixed Rate Payer Calculation Amount:
	The Floating Rate Payer Calculation Amount.

	Fixed Rate Payer Payment Dates:
	Each March 20, June 20, September 20 and December 20 in each year (each a “Scheduled Fixed Rate Payer Payment Date”), provided that if a Cancellation occurs and no Substitute Reference Obligation is identified, then subject to paragraph 5(o) (Rebate Amount), the final Fixed Rate Payer Payment Date in respect of the relevant Component Transaction shall be the earlier to occur of:
(i)
the Scheduled Fixed Rate Payer Payment Date falling immediately following the Assumed Final Fixed Rate Payer Payment Date; or

(ii)
the tenth Business Day after the Assumed Final Fixed Rate Payer Payment Date.
For the purposes of these iTraxx® LevX® CDS on Leveraged Loans Terms, the “Assumed Final Fixed Rate Payer Payment Date” shall be either:

(i)
the date on which a Final Summary which makes the determination that a Cancellation has occurred and no Substitute Reference Obligation will be identified is published; or 
(ii)
if no Final Summary is published, the Cancellation Long-Stop Date.

	Fixed Rate Payer Calculation Period:
	Each period from, and including, one Fixed Rate Payer Payment Date to, but excluding, the next following Fixed Rate Payer Payment Date, except that (a) the initial Fixed Rate Payer Calculation Period will commence on, and include, the later of the Effective Date and the Fixed Rate Payer Payment Date falling on or immediately prior to the calendar day immediately following the Trade Date and (b) the final Fixed Rate Payer Calculation Period in respect of the relevant Component Transaction will end on, and include, the earlier to occur of the Scheduled Termination Date and the Event Determination Date.

	Fixed Rate:
	The per annum rate in respect of the Index and the Scheduled Termination Date as set out in the Relevant Annex.

	Fixed Rate Day Count Fraction:
	Actual/360. 

	3. Credit Events:
	

	Floating Rate Payer:
	Seller.

	Floating Rate Payer Calculation Amount:
	An amount in Euro equal to (a) the Reference Credit Agreement Weighting multiplied by (b) the Original Notional Amount.

	Reference Credit Agreement Weighting:
	The percentage set out opposite the relevant Reference Credit Agreement in the Relevant Annex (subject to paragraph 5(i) (Cancellation) below).

	Conditions to Settlement:
	Credit Event Notice

	
	Notifying Party: Buyer or Seller

	
	Notice of Physical Settlement (as amended pursuant to paragraph 6(f) (Notice of Physical Settlement) below)

	
	Notice of Publicly Available Information (as amended pursuant to paragraph 6(g) (Publicly Available Information) below): Applicable 

	
	Public Source(s): Each source set forth in Section 3.7 of the Credit Derivatives Definitions, provided that Debtwire.com, Standard & Poor’s Leveraged Commentary & Data (LCD) and Reuters Loan Pricing Corporation (Reuters LPC) shall also be Public Sources.

	Credit Events:
	The following Credit Events shall apply to each Component Transaction:

	
	Bankruptcy

	
	Failure to Pay

	
	Grace Period Extension: Not Applicable

	
	Payment Requirement: USD1,000,000 or its equivalent in the relevant Obligation Currency as of the occurrence of the relevant Failure to Pay

	
	Restructuring (as amended pursuant to paragraph 6(h) (Restructuring) below)

	
	Multiple Holder Obligation: Applicable

	
	Default Requirement: USD10,000,000 or its equivalent in the relevant Obligation Currency as of the occurrence of the relevant Restructuring

	Obligation(s):
	Reference Obligations Only.

	4. Settlement Terms:
	

	Settlement Method:
	Physical Settlement (as amended pursuant to paragraph 6(k) (Physical Settlement) below) provided that Cash Settlement shall apply if: 

	
	(a) Seller’s Cash Settlement Election or Buyer’s Cash Settlement Election is made; or

	
	(b) Section 9.3 of the Credit Derivatives Definitions (as amended in paragraph 6(q) (Partial Cash Settlement due to Impossibility or Illegality) below) applies.

	Terms Relating to Physical Settlement:
	

	Physical Settlement Date:
	Thirty Business Days following the day on which the Notice of Physical Settlement is effective (the “NOPS Date”).

	Deliverable Obligations:
	Reference Obligations Only. 

Exclude Accrued Interest.

	
	In addition, any Senior Loan shall be a Deliverable Obligation.

	
	For the purposes of the foregoing:

	
	“Senior Loan” means any obligation of a Reference Entity which is a Loan which, as of the NOPS Date: 

	
	(i) is secured by security interests over the same assets as secure one or more Reference Obligations and is entitled to receipt of the application of any proceeds realised following enforcement of such security interests, in each case having a priority or ranking at least equal to one or more Reference Obligations on the NOPS Date; and

	
	(ii) benefits from the same or equivalent guarantees and other collateral as one or more Reference Obligations, in each case having a priority or ranking at least equal to the guarantees and other collateral relating to one or more of the Reference Obligations on the NOPS Date.

	
	For the avoidance of doubt, if at the NOPS Date, no Reference Obligation is secured, then there will be no Senior Loans.

	Notified Delivery Amount:
	In respect of a Deliverable Obligation which is a Revolver or a Resettable Loan, the total commitment (including both the drawn and undrawn commitment) or, in respect of all other Deliverable Obligations, the outstanding principal balance, in each case, as specified in respect of such Deliverable Obligation in the Notice of Physical Settlement, provided that the aggregate of the Currency Equivalents of the Notified Delivery Amounts in respect of each Deliverable Obligation shall not exceed the Floating Rate Payer Calculation Amount.

	
	For the purposes of the foregoing:

	
	“Currency Equivalent” means, in respect of a Notified Delivery Amount which is denominated in the Settlement Currency, that Notified Delivery Amount and otherwise the Notified Delivery Amount converted into the Settlement Currency, as determined by the Calculation Agent by reference to the Currency Rate.

	Delivery of Asset Entitlement:
	If, after the NOPS Date, but prior to Delivery, a Deliverable Obligation specified in the Notice of Physical Settlement is redeemed and/or cancelled in whole or in part (either in accordance with the terms of the relevant credit agreement, or otherwise) and, in connection with such redemption and/or cancellation, holders of the Deliverable Obligation receive cash, securities, rights and/or other assets (whether tangible or otherwise) (in each case, whether of the relevant Reference Entity or of a third party) (together, the “Assets”) (the amount of the Deliverable Obligation held by a Relevant Holder which is so redeemed and/or cancelled being the “Physical Settlement Asset Entitlement Portion”) then, notwithstanding Section 3.4 of the Credit Derivatives Definitions (as amended pursuant to paragraph 6(f) (Notice of Physical Settlement) below), Buyer’s right to Deliver each relevant Deliverable Obligation shall, to the extent it has been redeemed and/or cancelled, be replaced by a right to Deliver the Asset Entitlement only (together with any part of the Deliverable Obligation that has not been redeemed and/or cancelled).  For the purposes of this paragraph (Delivery of Asset Entitlement), the definition of “Deliver” in Section 8.2 of the Credit Derivatives Definitions (as amended pursuant to paragraph 6(l) (Deliver) below) shall be deemed to apply to each Asset which is a Loan as well as to Deliverable Obligations and the definition of “Deliver” in Section 8.2 of the Credit Derivatives Definitions (without regard to the amendment contained in paragraph 6(l) (Deliver) below) shall be deemed to apply to each Asset which is not a Loan and for these purposes only, the last sentence thereof shall be deleted and replaced with the following:

	
	“Delivery shall be effected using documentation substantially in the form of the documentation customarily used in the relevant market for Delivery of the relevant Asset at that time.”

	
	If the relevant Asset is a right or an option, and in order to realise the benefit of such right or option, Seller would be obliged to incur further obligations (for example, the obligation to lend if a right to participate in a further advance is exercised), Seller can elect not to receive Delivery of such Asset by the giving of notice to Buyer (which shall be subject to the requirements regarding notices set forth in Section 1.10 of the Credit Derivatives Definitions), in which case, Buyer shall be deemed to have Delivered such Asset to Seller on the day on which such notice is effective.

	
	If, after the NOPS Date, but prior to Delivery, a Deliverable Obligation specified in the Notice of Physical Settlement is redeemed and/or cancelled in whole or in part (either in accordance with the terms of the relevant credit agreement, or otherwise), and no Assets are received by the holders of the Deliverable Obligation in connection thereto, the amount of the Notified Delivery Amount which comprises of the drawn portion of the commitment which has been so redeemed and/or cancelled shall be deemed to form part of the Physical Settlement Asset Entitlement Portion and to have been Delivered.

	
	For the purposes of the foregoing:

	
	“Asset Entitlement” means the Assets to which a Relevant Holder would be entitled; and

	
	“Relevant Holder” means a holder of an amount of the Deliverable Obligation with, in respect of a Revolver or a Resettable Loan, a total commitment or, otherwise, outstanding principal balance, in each case, immediately before the relevant redemption and/or cancellation equal to the Notified Delivery Amount in respect of such Deliverable Obligation.


5. Additional Provisions:

(a) Cash Settlement
If, in respect of a Deliverable Obligation specified in the Notice of Physical Settlement, Delivery has not been effected on or prior to the 75th Business Day following the Physical Settlement Date, Seller may elect for Cash Settlement (“Seller’s Cash Settlement Election”) to apply to all, but not part, of such Deliverable Obligation which has not been Delivered (the Deliverable Obligations in relation to which Cash Settlement is to apply being the “Seller’s Cash Settled Deliverable Obligations”).  Seller’s Cash Settlement Election shall be by irrevocable notice to Buyer (which shall be subject to the requirements regarding notices set forth in Section 1.10 of the Credit Derivatives Definitions) that is effective no later than ten Business Days after the 75th Business Day following the Physical Settlement Date.  Upon Seller’s Cash Settlement Election, Cash Settlement shall apply to Seller’s Cash Settled Deliverable Obligations as set out in Terms Relating to Cash Settlement below.

If, in respect of a Deliverable Obligation specified in the Notice of Physical Settlement, (i) Delivery has not been effected on or prior to the 75th Business Day following the Physical Settlement Date in respect of such Deliverable Obligation and (ii) (a) Seller’s Cash Settlement Election has not been made on or prior to the 85th Business Day following the Physical Settlement Date, or (b) following Seller’s Cash Settlement Election, no Final Price has been determined on or before the final day on which a Final Price could have been determined pursuant thereto, Seller’s right to elect for Cash Settlement shall cease and Buyer may elect for Cash Settlement to apply (“Buyer’s Cash Settlement Election”) to all, but not part, of such Deliverable Obligation which has not been Delivered (the Deliverable Obligations in relation to which Cash Settlement is to apply being the “Buyer’s Cash Settled Deliverable Obligations”).  Buyer’s Cash Settlement Election shall be by irrevocable notice to Seller (which shall be subject to the requirements regarding notices set forth in Section 1.10 of the Credit Derivatives Definitions) that is effective no later than the 115th Business Day following the Physical Settlement Date.  Upon Buyer’s Cash Settlement Election, Cash Settlement shall apply to Buyer’s Cash Settled Deliverable Obligations as set out in Terms Relating to Cash Settlement below.

Once Seller’s Cash Settlement Election or Buyer’s Cash Settlement Election has been made in respect of a Deliverable Obligation, Buyer shall no longer have the right to Deliver such Deliverable Obligation pursuant to the terms of Physical Settlement (as amended herein).
All references in the sections of the Credit Derivatives Definitions relating to cash settlement to “Reference Obligations” shall be deemed to refer to “Cash Settled Deliverable Obligations” or “Asset Entitlement”, as applicable.

For the purposes of the below, references to “Cash Settled Deliverable Obligations” shall be to Seller’s Cash Settled Deliverable Obligations or to Buyer’s Cash Settled Deliverable Obligations, as applicable.

Unless expressly provided to the contrary, the terms of this paragraph 5(a) (Cash Settlement) shall apply mutatis mutandis to Assets as it does to Cash Settled Deliverable Obligations.

	Terms Relating to Cash Settlement:
	

	Valuation Date:
	In respect of a Cash Settled Deliverable Obligation, Single Valuation Date.  The Valuation Date will be a day selected by the Calculation Agent in its sole discretion (after consultation with the parties) during the period commencing on the day on which Seller or Buyer, as the case may be, elects Cash Settlement to apply to a Cash Settled Deliverable Obligation by giving notice under this paragraph 5(a) (Cash Settlement) (the day on which such notice is effective, the “Cash Settlement Election Date”) and ending on the day which is five Business Days after the Cash Settlement Election Date in respect of such Cash Settled Deliverable Obligation.

	Valuation Time:
	2.00 pm London time.

	Quotations:
	Section 7.7 of the Credit Derivatives Definitions shall apply in respect of the Cash Settled Deliverable Obligations and the Asset Entitlement relating to such Cash Settled Deliverable Obligations.

	
	The first line of Section 7.7 of the Credit Derivatives Definitions shall be amended by the addition of “and each Full Participation Quotation and the Weighted Average Participation Quotation” before the word “obtained”.

	
	In respect of Seller's Cash Settled Deliverable Obligation only, Section 7.7(a) shall be amended by the addition of “, one of which shall be Buyer” after the words “five or more Dealers” in both instances in which they appear and any firm quotation made by Buyer shall be made to Seller (even if Buyer is the Calculation Agent).

	
	Section 7.7(b) shall be amended by the deletion of:

	
	“the weighted average of any firm quotations for the Reference Obligation obtained from Dealers at the Valuation Time on such fifth Business Day with respect to the aggregate portion of the Quotation Amount for which such quotations were obtained and a quotation deemed to be zero for the balance of the Quotation Amount for which firm quotations were not obtained on such day.”

	
	in both instances in which it appears and the replacement thereof (in both instances) by:

	
	(i) in respect of Seller's Cash Settled Deliverable Obligations and any Asset in Seller's Asset Entitlement which constitutes a Loan, the following:

	
	“it shall be deemed that the Final Price cannot be determined.”; and

	
	(ii) in respect of Buyer's Cash Settled Deliverable Obligations and any Asset in Buyer's Asset Entitlement which constitutes a Loan, the following:

	
	“the Calculation Agent shall attempt to obtain, in accordance with the Quotation Method, firm quotations from five or more Dealers at the Valuation Time, to the extent reasonably practicable, on such fifth Business Day for entry into a participation in respect of an amount of Buyer's Cash Settled Deliverable Obligation or the relevant Asset in Buyer's Asset Entitlement with a commitment or outstanding principal balance, as the case may be, equal to the Quotation Amount (each such quotation, a “Full Participation Quotation”).  If the Calculation Agent is able to obtain two or more Full Participation Quotations on the same Business Day within an additional three Business Days, the Calculation Agent shall use such Full Participation Quotations to determine the Final Price in accordance with the Specified Valuation Method.  If the Calculation Agent is unable to obtain two or more such Full Participation Quotations on the same Business Day within an additional three Business Days, then on the next following Business Day (and if necessary, on the next following Business Day thereafter, together with the previous Business Day, the “Participation Valuation Dates”), the Calculation Agent shall attempt to obtain Full Participation Quotations from five or more Dealers and, if two or more Full Participation Quotations are not available, a quotation (a “Weighted Average Participation Quotation”) which comprises, in accordance with the Quotation Method, the weighted average of firm quotations from the Dealers at the Valuation Time, to the extent reasonably practicable, on the relevant Participation Valuation Date, each for entry into a participation in respect of an amount of Buyer's Cash Settled Deliverable Obligation or the relevant Asset in Buyer's Asset Entitlement with a commitment or outstanding principal balance, as the case may be, of as large a size as available but less than the Quotation Amount (but of a size at least equal to the Minimum Quotation Amount) that in the aggregate are approximately equal to the Quotation Amount.

	
	If the Calculation Agent is unable to obtain two or more Full Participation Quotations or a Weighted Average Participation Quotation on the same Participation Valuation Date, the Quotations shall be deemed to be any Full Participation Quotation obtained from a Dealer at the Valuation Time on the second Participation Valuation Date, or if no Full Participation Quotation is obtained, the weighted average of any firm quotations for the Reference Obligation obtained from Dealers at the Valuation Time on such second Participation Valuation Date with respect to the aggregate portion of the Quotation Amount for which such quotations were obtained and a quotation deemed to be zero for the balance of the Quotation Amount for which firm quotations were not obtained on such day.”

	
	Section 7.7(c)(i) of the Credit Derivatives Definitions shall be deleted and replaced by the following:

	
	“Quotations for any Cash Settled Deliverable Obligation shall be expressed as a percentage of the Notified Delivery Amount but shall be obtained on the basis that all interest and fees shall be treated mutatis mutandis as they would be treated upon Physical Settlement.”

	
	Any Quotation for a Cash Settled Deliverable Obligation which is a Revolver or a Resettable Loan shall be for an amount of commitment (drawn and undrawn) of the requisite amount and the definition of “Full Quotation” in Section 7.10 of the Credit Derivatives Definitions and of “Weighted Average Quotation” in Section 7.11 of the Credit Derivatives Definitions shall be construed accordingly.

	
	If the Cash Settled Deliverable Obligation comprises, in whole or in part, a commitment, the Quotation in respect of that commitment (whether drawn or undrawn) will be expressed to be a Quotation of the implicit price of that commitment were it to be drawn in full (regardless of whether such drawing is permitted or possible as at the day on which the Quotation is sought).

	
	In addition to the requirements of Section 7.10 and Section 7.11 of the Credit Derivatives Definitions, each firm quotation shall (i) be for a transaction with Buyer or Seller, as the case may be, in which, if Buyer elects to deliver the Buyer’s Cash Settled Deliverable Obligations to, or Seller will receive the Seller’s Cash Settled Deliverable Obligations from, the Dealer submitting the firm quotation (the “Quoting Dealer”), such transaction shall be governed by documentation that is consistent with market practice applicable to the Cash Settled Deliverable Obligations on the Valuation Date, provided that (a) the documentation shall in no event contain terms and provisions more favourable to Buyer, in its role as seller of the Buyer’s Cash Settled Deliverable Obligations, or Seller, in its role as buyer of the Seller’s Cash Settled Deliverable Obligations, as the case may be, than those contained in these iTraxx® LevX® CDS on Leveraged Loans Terms; and (b) the documentation shall contain a representation that the Quoting Dealer has completed all “know your customer” or similar requirements under all applicable laws, regulations and internal compliance procedures relating to a transaction with Buyer or Seller, as the case may be, and on each Reference Entity; (ii) be capable of acceptance by Buyer if Buyer’s Cash Settlement Election has been made, or Seller if Seller’s Cash Settlement Election has been made, and be open for acceptance to the relevant party for at least 30 minutes; (iii) in respect of Buyer’s Cash Settled Deliverable Obligations, be obtained on the basis that if Buyer agrees to deliver Buyer’s Cash Settled Deliverable Obligations to such Quoting Dealer on the terms set forth herein, such Quoting Dealer agrees to pay the settlement amount (calculated for this purpose in accordance with condition 12 of the relevant LMA Confirmation and based on the price so quoted) that would be payable for such Buyer’s Cash Settled Deliverable Obligations to Buyer on the day it executes and delivers all relevant Physical Settlement Documents to Buyer or, if such transfer is subject to any consent of any third-party, on the day it receives a fully executed set of the Physical Settlement Documents from Buyer evidencing the fulfilment or waiver of any such consent of third-party; (iv) in respect of Seller’s Cash Settled Deliverable Obligations, be obtained on the basis that if Seller agrees to purchase Seller’s Cash Settled Deliverable Obligations from such Quoting Dealer on the terms set forth herein, Seller agrees to pay the settlement amount (calculated for this purpose in accordance with condition 12 of the relevant LMA Confirmation and based on the price so quoted) that would be payable for such Seller’s Cash Settled Deliverable Obligations to such Quoting Dealer on the day it executes and delivers all relevant Physical Settlement Documents to such Quoting Dealer or, if such transfer is subject to any consent of any third-party, on the day it receives a fully executed set of the Physical Settlement Documents from such Quoting Dealer evidencing the fulfilment or waiver of any such consent of third-party; and (v) if the Calculation Agent has determined that Additional Assets exist as of the NOPS Date in respect of the relevant Cash Settled Deliverable Obligation, be for such Cash Settled Deliverable Obligation together with Additional Assets, such quote to be expressed as a percentage of the Notified Delivery Amount.

	
	The provisions of the paragraph above shall apply mutatis mutandis to firm quotations in respect of Assets comprising part of the Asset Entitlement.

	Quotation Method:
	In relation to:

	
	(a) Buyer’s Cash Settled Deliverable Obligations and Buyer’s Asset Entitlement, Bid; and 

	
	(b) Seller’s Cash Settled Deliverable Obligations and Seller’s Asset Entitlement, Offer.

	Quotation Amount:
	In relation to: 

	
	(c) each Cash Settled Deliverable Obligation, the Notified Delivery Amount of such Cash Settled Deliverable Obligation minus the Cash Settled Asset Entitlement Portion in respect of such Cash Settled Deliverable Obligation, if any; and

	
	(d) each Asset, the amount of such Asset to which a Relevant Holder would be entitled.

	Valuation Method:
	In relation to:

	
	(e) Buyer’s Cash Settled Deliverable Obligations and Buyer’s Asset Entitlement, Highest; and 

	
	(f) Seller’s Cash Settled Deliverable Obligations and Seller’s Asset Entitlement, Lowest.

	
	For the purposes of the foregoing:

	
	“Lowest” means the lowest Quotation obtained by the Calculation Agent or, if applicable, Seller (or in accordance with Section 7.7(b) of the Credit Derivatives Definitions) in relation to the Valuation Date.

	
	If Seller’s Cash Settlement Election has been made, any Full Quotation or firm quotation which would otherwise be a constituent part of a Weighted Average Quotation shall be deemed not to have been obtained unless Seller has entered into an arms-length (without taking into account any other transaction or arrangement), binding contract to purchase the relevant amount of Seller’s Cash Settled Deliverable Obligations or Seller’s Asset Entitlement, as applicable, utilising a firm quotation from a Dealer.

	Cash Settlement Amount:
	(iii) Subject to sub-paragraph (iii) below, in relation to each Cash Settled Deliverable Obligation, an amount equal to the greater of:

	
	(a) zero; and

	
	(b) the product of:

	
	(A) the Notified Delivery Amount minus the Cash Settled Asset Entitlement Portion, if any; and

	
	(B) (x)
the Reference Price; minus

	
	(y)
the Final Price.

	
	(iv) In relation to the Cash Settled Asset Entitlement Portion relating to a Cash Settled Deliverable Obligation, an amount equal to the greater of:

	
	(a) zero; and

	
	(b) the Cash Settled Asset Entitlement Portion minus the sum of the Asset Prices for each Asset in the Asset Entitlement.

	
	(v) In relation to a Cash Settled Deliverable Obligation which is a Revolver or a Resettable Loan which is drawn in a currency other than the base currency of the commitment, an amount equal to the sum of:

	
	(a) in respect of each drawing in a different currency, an amount (payable in the currency of such drawing) equal to the greater of:

	
	(A) zero; and

	
	(B) the product of:

	
	(x)
the portion of the Notified Delivery Amount minus the Cash Settled Asset Entitlement Portion, in each case, which relates to the drawn commitment; and

	
	(y)
1.
the Reference Price; minus

	
	2.
the Final Price; and

	
	(b) in respect of the undrawn commitment, an amount (payable in the Settlement Currency) equal to the greater of:

	
	(A) zero; and

	
	(B) the product of:

	
	(x)
the portion of the Notified Delivery Amount minus the Cash Settled Asset Entitlement Portion, in each case, which relates to the undrawn commitment; and

	
	(y)
1.
the Reference Price; minus

	
	2.
the Final Price.

	Cash Settled Asset Entitlement Portion:
	If after the NOPS Date but prior to the day on which the Final Price is determined, a Cash Settled Deliverable Obligation is redeemed and/or cancelled in whole or in part (either in accordance with the terms of the relevant credit agreement, or otherwise) and, in connection with such redemption and/or cancellation, holders of the Cash Settled Deliverable Obligation receive Assets (as defined in Delivery of Asset Entitlement above), (the amount of the Cash Settled Deliverable Obligation held by a Relevant Holder which is so redeemed and/or cancelled being the “Cash Settled Asset Entitlement Portion”), then:

	
	(g) if Seller’s Cash Settlement Election applies, the Asset Entitlement shall be the “Seller’s Asset Entitlement”; and 

	
	(h) if Buyer’s Cash Settlement Election applies, the Asset Entitlement shall be the “Buyer’s Asset Entitlement”.

	
	If after the NOPS Date but prior to the day on which the Final Price is determined, a Cash Settled Deliverable Obligation is redeemed and/or cancelled in whole or in part (either in accordance with the terms of the relevant credit agreement, or otherwise), and no Assets are received by the holders of the Deliverable Obligation in connection thereto, the amount of the Notified Delivery Amount which has been so redeemed and/or cancelled shall be deemed to form part of the Cash Settled Asset Entitlement Portion (and to be valued at zero) unless such redemption and/or cancellation occurs in relation to a commitment which is undrawn, in which case the Asset Entitlement shall be deemed to include an amount of cash equal to the amount of the Notified Delivery Amount which represents such undrawn amount which has been redeemed and/or cancelled.

	
	The Quotations determined in relation to each Asset in the Asset Entitlement shall be the realisable price of such Asset, determined by the Calculation Agent in accordance with the provisions of Section 7.7 of the Credit Derivatives Definitions (as amended herein) but expressed as an amount in the Settlement Currency rather than as a percentage (the “Asset Price”). 

	
	If an Asset contained in the Asset Entitlement is cash, no Quotations shall be sought in relation to such Asset and the Quotation in relation to such Asset shall be deemed to be the amount of such cash to which a Relevant Holder would be entitled converted into the Settlement Currency, where necessary, using the Currency Rate.

	
	If no Quotations can be obtained in relation to all or any part of any Asset contained in the Asset Entitlement in accordance with the provisions of Section 7.7 of the Credit Derivatives Definitions, the Calculation Agent shall make a determination as to the value of such Asset Entitlement (or part thereof) (after consultation with the parties and any experts that it determines to be relevant) based on the present value of the future realisable value of such Asset Entitlement (or part thereof) and such determination shall be deemed to be the Quotation.

	Cash Settlement Date:
	In relation to:

	
	(vi) each Cash Settled Deliverable Obligation, the later of:

	
	(a) three Business Days following the calculation of the relevant Final Price; and

	
	(b) if the Final Price is determined by reference to a Quotation obtained from Buyer and Seller has accepted such Quotation, the date which is the day on which the relevant transaction for the sale and purchase of an amount of the relevant Cash Settled Deliverable Obligation equal to the amount of such Cash Settled Deliverable Obligation in relation to which the relevant Quotation was provided is settled; and

	
	(vii) if there is an Asset Entitlement in relation to a Cash Settled Deliverable Obligation, the later of:

	
	(a) three Business Days following the determination of Quotations for all Assets in the Asset Entitlement relating to the relevant Cash Settled Deliverable Obligation; and

	
	(b) if any Asset Price is determined by reference to a Quotation obtained from Buyer and Seller has accepted such Quotation, the Cash Settlement Date in relation to such Asset only shall be the day on which the relevant transaction for the sale and purchase of an amount of the Asset equal to the amount of such Asset in relation to which the relevant Quotation was provided is settled (and the Cash Settlement Date in relation to any Assets whose Asset Price was not determined by reference to the Quotation obtained from Buyer shall be determined in accordance with sub-paragraph (ii)(a) above).


(b) 145 Business Day Cap on Delivery
Notwithstanding Section 1.7 of the Credit Derivatives Definitions, but without prejudice to Section 9.3 of the Credit Derivatives Definitions (as amended in paragraph 6(q) (Partial Cash Settlement due to Impossibility or Illegality) below) and (where applicable) Sections 9.4, 9.5 and 9.6 of the Credit Derivatives Definitions, if the Deliverable Obligations specified in the Notice of Physical Settlement have not been Delivered to Seller (or its designee) on or prior to the date that is 145 Business Days following the Physical Settlement Date, such 145th Business Day shall be deemed to be the Termination Date in relation to the relevant Component Transaction and the date on which the parties shall cease to have any obligations towards each other except in relation to any portion of such Component Transaction in relation to which the Final Price has been determined.

(c) References
Without prejudice to paragraph 5(i) (Cancellation) below, references to the relevant Reference Credit Agreement and the relevant Reference Obligations shall be to the relevant Reference Credit Agreement and the relevant Reference Obligations as amended, supplemented or varied from time to time.

(d) Commitment
In these iTraxx® LevX® CDS on Leveraged Loans Terms, “commitment” means an obligation or commitment to lend or otherwise make available funds (including an obligation or commitment to indemnify a lender in relation to any facilities made available by it or to indemnify the issuer of a letter of credit or other instrument), “drawn commitment” means the principal amount advanced under a commitment (including amounts paid under any indemnity to a lender or issuer of a letter of credit or other instrument or other utilisation of commitment) and “undrawn commitment” means a commitment less the drawn commitment provided that, for the avoidance of doubt, to the extent that an undrawn commitment has been permanently reduced or cancelled (or is otherwise permanently unavailable for utilisation), as determined by the Calculation Agent, it shall be treated as zero.

(e) Outstanding Principal Balance
In these iTraxx® LevX® CDS on Leveraged Loans Terms, “outstanding principal balance” means any drawn amounts or any other utilisation of commitment.

(f) Revolver
In these iTraxx® LevX® CDS on Leveraged Loans Terms, “Revolver” means any Loan which has a specified commitment which can be repaid and redrawn.

(g) Resettable Loan
In these iTraxx® LevX® CDS on Leveraged Loans Terms, “Resettable Loan” means any Loan, the drawn balance of which can be reset by reference to foreign exchange movements or redenominated into another currency.

(h) Obligation
For the avoidance of doubt, all references to “obligations” in these iTraxx® LevX® CDS on Leveraged Loans Terms shall include contingent obligations of a borrower to repay or reimburse a lender following utilisation of a commitment.

(i) Cancellation
If all the funded portion of the Reference Obligations are redeemed, repaid or otherwise discharged in full (and no commitments attributable to the Reference Obligations are available for utilisation under the Reference Credit Agreement) on or after the Effective Date (a “Cancellation”), then if (a) a Final Summary stating that a Cancellation has occurred and no Substitute Reference Obligation will be identified is published by the Index Publisher on or before the 100th calendar day following the Cancellation (the “Cancellation Long-Stop Date”) or (b) the Cancellation Long-Stop Date occurs and no such Final Summary has been published by the Index Publisher, then the earlier of the date on which such Final Summary is published and the Cancellation Long-Stop Date shall be the Scheduled Termination Date in respect of the relevant Component Transaction without any requirement for any notices to be delivered.  If the Cancellation Long-Stop Date occurs in circumstances where no Final Summary has been published, the Calculation Agent shall give notice of the Cancellation (for information purposes only, but which shall be subject to the requirements regarding notices set forth in Section 1.10 of the Credit Derivatives Definitions) to Buyer and Seller as soon as reasonably possible.  For the avoidance of doubt, the occurrence and timing of the Cancellation Long-Stop Date shall not be affected by the giving or not giving of notice by the Calculation Agent.
For the purposes of these iTraxx® LevX® CDS on Leveraged Loans Terms:

(i) “Final Summary” means the final summary (the procedure for determination of which is set out in the Continuity Procedures and is based on the provisions of Section 2.30 of the Credit Derivatives Definitions (as amended herein)) published by the Index Publisher; and

(ii) “Continuity Procedures” means the Markit RED Continuity Procedures for European LCDS as published by the Index Publisher from time to time.

(j) IBLOR Terms
If the Calculation Agent determines that the relevant credit agreement is held under an Italian Bank Lender of Record structure and accordingly, that the IBLOR Terms should be applicable, then:

(i) “IBLOR Credit Support Obligation” means any obligation pursuant to which IBLOR Credit Support Provider has rights and obligations under an IBLOR Credit Support Agreement which are referable to a Reference Obligation.
(ii) “IBLOR Credit Support Agreement” means a credit support agreement or participation agreement (howsoever described) which is contemplated by the Reference Credit Agreement, between one or more lenders under the Reference Credit Agreement under which providers of credit support or participants (howsoever described and excluding, for the avoidance of doubt, affiliates of the relevant borrower) (the “IBLOR Credit Support Providers”) agree to provide one or more guarantees (howsoever described) (each, an “IBLOR Guarantee”) to or take one or more participations (howsoever described) (each, an “IBLOR Participation”) from those lenders in relation to any Reference Obligations.
(iii) Any IBLOR Credit Support Obligation shall be a Deliverable Obligation if the Deliverable Obligation Characteristic is satisfied in respect of such IBLOR Credit Support Obligation (and Section 2.15(b) and Section 2.20(a) of the Credit Derivatives Definitions shall be construed accordingly).
(iv) An IBLOR Credit Support Provider is not a Reference Entity.
(v) An IBLOR Credit Support Obligation which includes a commitment shall be treated as a drawn commitment to the extent that any IBLOR Guarantee is cash collateralised, any IBLOR Participation has been funded, or the IBLOR Credit Support Provider has acquired subrogation rights in the principal amount of a Reference Obligation.  In all other cases, including if the IBLOR Credit Support Provider has placed a deposit with an agent bank, or other such entity, which will not be transferred to a buyer of such IBLOR Credit Support Obligation, the commitment will be treated as an undrawn commitment.
(vi) Paragraph 6(g) (Publicly Available Information) below shall be amended to provide that Section 3.5(a)(ii) of the Credit Derivatives Definitions shall include information received from or made available by a lender under the Reference Credit Agreement who has entered into an IBLOR Credit Support Agreement.
(vii) The amendment to Section 8.2 of the Credit Derivative Definitions contained in paragraph 6(l) (Deliver) below, shall be amended by the addition of the following sub‑paragraph (iii) after the words “is not the Reference Obligation”:

“or (iii) the provisions of the IBLOR Credit Support Agreement if the Deliverable Obligation is an IBLOR Credit Support Obligation.”
(viii) The provisions of Section 9.2(b) of the Credit Derivatives Definitions do not apply to any obligation, liability or commitment under the IBLOR Credit Support Agreement or any other document required to be entered into in order to transfer an IBLOR Credit Support Obligation in the manner specified in the IBLOR Credit Support Agreement.

(ix) A Reference Obligation will be deemed to be a Multiple Holder Obligation if the IBLOR Credit Support Obligation is a Multiple Holder Obligation (and all references in Multiple Holder Obligation to Obligation shall be construed as a reference to the IBLOR Credit Support Obligations).

(x) For the purposes of Section 2.30 of the Credit Derivatives Definitions (as amended herein), all references to the relevant Reference Obligation shall be to the Reference Obligation (without regard to the IBLOR Credit Support Obligation).
(xi) For the purposes of determining the ranking or priority of a Reference Obligation to which the IBLOR Terms are applicable for the purposes of Section 2.19(b)(i)(B) of the Credit Derivatives Definitions (as amended herein), the Calculation Agent shall take into account both the provisions of the Reference Credit Agreement and of the IBLOR Credit Support Agreement.
(k) Delivery Terms
The parties acknowledge that in relation to the settlement of Deliverable Obligations:
(i) each party will be responsible for one half of any assignment or transfer fee payable to a trustee, agent or similar person;

(ii) following settlement, Seller will be responsible for any costs and expenses (including legal costs, duties and taxes) chargeable under the terms of the documentation relating to the Deliverable Obligation but, for the avoidance of doubt, each party shall be responsible for its own costs and expenses relating to the settlement; and

(iii) Settle Without Accrued shall apply to interest and fees (except in relation to any PIK Interest and Non-Recurring Fees) and Trade Flat shall apply to PIK Interest and Non-Recurring Fees.
For the purposes of the foregoing:

“Settle Without Accrued” means interest (other than PIK Interest) and Recurring Fees accrued up to but excluding the Delivery Date shall be for the account of the Buyer (“Buyer’s Portion”).  Upon receipt by Seller from any obligor of the Deliverable Obligation specified in the Notice of Physical Settlement of any interest (other than PIK Interest) or Recurring Fees in respect of the Buyer’s Portion, the Seller shall promptly (and, in any event, within two Business Days of receipt) pay to the Buyer an amount equal to the amount of such interest or Recurring Fees except where such payment by such obligor is made (A) after the due date thereof or the expiration of any applicable grace period, each as specified in the relevant credit agreement (or, if no such grace period exists, the expiration of 30 days from such due date), and (B) after a default by such obligor or any other obligor under the relevant credit agreement, in which case such accrued amounts (if and when paid by the obligor(s)) and any other accrued amounts due thereafter shall be for the account of the Seller and the Buyer shall not be entitled to any part thereof.

“Trade Flat” means (i) PIK Interest that is capitalised or accreted on or after the NOPS Date (including PIK Interest that has accrued but not yet capitalised or accreted as of the Delivery Date) and (ii) Non-Recurring Fees that are paid on or after the NOPS Date, shall each be for the account of Seller.

“Recurring Fees” means fees (such as commitment, facility and letter of credit fees and commissions) that are expressed to accrue by reference to time elapsed in connection with the Notified Delivery Amount in accordance with the relevant credit agreement.

“PIK Interest” means any interest in respect of the Notified Delivery Amount that:

(iv) the borrower is entitled to defer or capitalise when due; or

(v) is automatically deferred or capitalised.

“Non-Recurring Fees” mean fees that are to be paid to a lender under the relevant credit agreement in respect of the Notified Delivery Amount, which are not Recurring Fees.

(l) Delivery of Commitments
If the Deliverable Obligation is a credit facility with a commitment, Buyer must specify in the Notice of Physical Settlement the amount of the commitment (drawn and undrawn) which it will Deliver, but it is acknowledged that the drawn and undrawn portions thereof may alter prior to Delivery.

(m) Express Provision
For the avoidance of doubt, an event is not expressly provided for, for the purposes of these iTraxx® LevX® CDS on Leveraged Loans Terms (including Section 4.7 of the Credit Derivatives Definitions), merely by virtue of the terms of the obligation stating that the event may occur with the consent of any lender or the facility agent under the relevant credit agreement.

(n) Repayment of Revolver or Resettable Loans
If a drawn Revolver or a Resettable Loan is repayable in a currency other than the currency of drawing, then, for the purposes of these iTraxx® LevX® CDS on Leveraged Loans Terms, it will be deemed to have been drawn in the currency of repayment.
(o) Rebate Amount
If a Cancellation occurs and no Substitute Reference Obligation is determined, then if the Assumed Final Fixed Rate Payer Payment Date falls ten Business Days or less prior to a Scheduled Fixed Rate Payer Payment Date:

(i) notwithstanding paragraph 5(i) (Cancellation), the Scheduled Termination Date shall be deemed to occur on the Scheduled Fixed Rate Payer Payment Date immediately following the Assumed Final Fixed Rate Payer Payment Date; and

(ii) an amount equal to the Rebate Amount will be payable from Seller to Buyer on the tenth Business Day following the Assumed Final Fixed Rate Payer Payment Date.

For the purposes of these iTraxx® LevX® CDS on Leveraged Loans Terms, “Rebate Amount” shall mean an amount equal to the product of:

(iii) the Fixed Rate Payer Calculation Amount;

(iv) the Fixed Rate; and

(v) the actual number of days from but excluding the Assumed Final Fixed Rate Payer Payment Date to but excluding the Scheduled Fixed Rate Payer Payment Date falling immediately thereafter divided by the actual number of days in the Fixed Rate Payer Calculation Period during which the Assumed Final Fixed Rate Payer Payment Date occurred.

6. Additional Definitions and Amendments to the Credit Derivatives Definitions:

(a) Termination Date
The definition of “Termination Date” in Section 1.7 of the Credit Derivatives Definitions shall be amended by the addition of “the later of” before “the Scheduled Termination Date” and the addition of “the final Fixed Rate Payer Payment Date on which a payment is required to be made and any day on which a Rebate Amount is due and payable” thereafter.
(b) Calculation Agent
The definition of “Calculation Agent” in Section 1.14 of the Credit Derivatives Definitions shall be amended by:

(i) the deletion of “and” before “(l)”;

(ii) the addition of the following after “determining the Accreted Amount of any Accreting Obligation”:

“(m) selecting the Valuation Date; and (n) making a determination as to the value of the Asset Entitlement to the extent required.”;

(iii) the replacement of “subclauses (a) through (l)” with “subclauses (a) through (n)”;
(iv) the deletion of sub-paragraph (b) and the replacement thereof with the following:

“(b) determining whether a Deliverable Obligation includes Additional Assets;”;

(v) the deletion of sub-paragraph (c) and the replacement thereof with the following:

“(c) determining whether the IBLOR Terms should be applicable;”; and

(vi) the deletion of sub-paragraph (f) and the replacement thereof with the following:

“(f) determining the Currency Equivalent;”.
(c) Subordination
The definition of “Subordination” in Section 2.19(b)(i)(B) of the Credit Derivatives Definitions shall be amended by deleting the first sentence thereof and replacing it with the following:

“Subordination” means, in relation to an obligation (the “Subordinated Obligation”) and another obligation of any of the Reference Entities to which such obligation is being compared (the “Senior Obligation”), at any time after the Effective Date (or, if later, the date of the relevant credit agreement) the Senior Obligation is secured by security interests and entitled to the receipt of the application of any proceeds realised following enforcement of such security interest, in each case having a priority or ranking senior to that of the security interests securing the Subordinated Obligation (or, if the Subordinated Obligation is secured by security interests having more than one level of priority or ranking, having a priority or ranking senior to that of the security interests securing the Subordinated Obligation having the highest priority or ranking) on any assets.
For the purposes of determining whether an obligation is a Subordinated Obligation hereunder, (i) any provisions relating to the payment of fees or expenses of any arranger, security agent or representative thereof; (ii) any provisions relating to the costs of any receiver, administrator or other insolvency official; and (iii) the existence of preferred creditors arising by operation of law, shall not be taken into account.”

(d) Loan
The definition of “Loan” in Section 2.19(a)(v) of the Credit Derivatives Definitions shall be deleted and replaced by the following:

““Loan” means any obligation for the payment or repayment of borrowed money under one or more credit facilities (each a “Credit Agreement”) providing for revolving credit loans, term loans, notes, letters of credit or other forms of guarantees and assurances, asset backed credit facilities or other credit facilities, including overdrafts (other than an agreement relating to an indebtedness facility providing for public or private issuance of debt securities which are, or which are intended to be, admitted to trading on a regulated market (as defined in European Directive 2004/39/EC) or are otherwise subject of regulation restricting or prohibiting the use of non-public information); and”
(e) Substitute Reference Obligation
If a Final Summary is published by the Index Publisher on or before the 100th calendar day following the redemption, repayment or other discharge of all or some of the funded portion of the Aggregate Current Notional Amount of the Reference Obligations (or all or some of the unfunded portion of the Aggregate Current Notional Amount is no longer available for utilisation under the Reference Credit Agreement) on or after the Effective Date, then the relevant Component Transaction shall be deemed to be adjusted in a manner which is consistent with the conclusions set out in the Final Summary (and, for the avoidance of doubt, there shall be no requirement for the Calculation Agent to send a notice to the parties hereto detailing such adjustments).  If no Final Summary is published on or before the 100th calendar day following the relevant redemption, repayment or other discharge, as applicable (the “Substitute Reference Obligation Long-Stop Date”) then subject to paragraph 5(i) (Cancellation), the relevant Component Transaction shall remain unchanged.
The procedure for determination of the Final Summary shall be based on Section 2.30 of the Credit Derivatives Definitions, as restated as follows:
“Section 2.30 Substitute Reference Obligation

(a) “Refinancing” means, on any day on or after the Effective Date but prior to the Event Determination Date, all or some of the funded portion of the Aggregate Current Notional Amount of the Reference Obligation is redeemed, repaid or otherwise discharged in full (or all or some of the unfunded portion of the Aggregate Current Notional Amount is no longer available for utilisation under the Reference Credit Agreement) in circumstances where:
(i) the funded commitment of the Reference Obligation is repaid (directly or indirectly) in whole or in part by the proceeds of the drawdown of a Credit Agreement or one or more tranches or facilities under a Credit Agreement, and such tranches or facilities are, or are pursuant to the terms of the Credit Agreement required to be, Secured;
(ii) all or any part of the assets securing the Reference Obligation are acquired (directly or indirectly) by the proceeds of the drawdown of a Credit Agreement or one or more tranches or facilities under a Credit Agreement, and such tranches or facilities are, or are pursuant to the terms of the Credit Agreement required to be, Secured; or
(iii) all or any part of the assets securing the Reference Obligation cease to secure the Reference Obligation and instead secure one or more tranches or facilities which have been drawn down under a Credit Agreement and such tranches or facilities are, or are pursuant to the terms of the Credit Agreement required to be, Secured,

in each case, as determined by reference to any of:

(A) any form of the Credit Agreement which is executed;
(B) any information published (including in the form of a press release) or electronically displayed by, any borrower, guarantor, obligor or other surety in relation to an executed Credit Agreement, or any agent bank thereunder; or
(C) any relevant information published by Markit Group Limited (available at http://www.markit.com) or any successor thereto.

Any “purpose” clause or similar provision included in the Credit Agreement shall be prima facie evidence of the purpose of such Credit Agreement or, if applicable, any relevant tranche or facility thereunder.

(b)  “Secured” means that a tranche or facility is a Loan which is secured by security interests on any assets (irrespective of the identity or value of such assets) and entitled to receipt of the application of any proceeds realised following enforcement of such security interests, and that such security interests and the entitlement to the receipt of the application of any proceeds realised following enforcement of such security interests have a priority or ranking equal to that of the Reference Obligation immediately prior to the Refinancing (or, (i) if the tranche or facility is secured by security interests having more than one level of priority or ranking, the highest priority or ranking being equal to that of the priority or ranking of the security interests securing the Reference Obligation immediately prior to the Refinancing; or (ii) if the Reference Obligation is secured by security interests having more than one level of priority or ranking, having a priority or ranking equal to that of the security interests of the Reference Obligation having the highest priority or ranking immediately prior to the Refinancing).  For the purposes of determining whether a tranche or facility is Secured hereunder, (i) any provisions relating to the payment of fees or expenses of any arranger, security agent or representative thereof; (ii) any provisions relating to the costs of any receiver, administrator or other insolvency official; and (iii) the existence of preferred creditors arising by operation of law, shall not be taken into account.
If the Reference Obligation was not secured on any assets immediately prior to the Refinancing, then any unsecured tranche or facility shall be deemed to be Secured.

(c) “Aggregate Current Notional Amount” means the sum of all Current Notional Amounts.
(d) “Current Notional Amount” means, in relation to any Reference Obligation, the commitment outstanding in relation to such Reference Obligation immediately prior to the Refinancing.
(e) “Successor Credit Agreement” means a Qualifying Credit Agreement determined to be a Successor Credit Agreement pursuant to Section 2.30(i) or Section 2.30(k).
(f) “Qualifying Credit Agreement” means a Credit Agreement (other than the Original Credit Agreement) which falls within the descriptions set out in Section 2.30(a)(i), (ii) and/or (iii).
(g) “Original Credit Agreement” means the credit agreement of which each Reference Obligation forms part.
(h) “Substitute Reference Obligation” means one or more obligations that will replace one or more Reference Obligations, identified in accordance with the following procedures:
(i) if a Refinancing occurs and following such Refinancing, more than seventy-five per cent of the Aggregate Current Notional Amount of the Reference Obligations is redeemed, repaid or otherwise discharged in full (or, in relation to any unfunded portion of the Aggregate Current Notional Amount, is no longer available for utilisation under the Reference Credit Agreement) and there is only one Qualifying Credit Agreement, then the Qualifying Credit Agreement may be a Successor Credit Agreement, as determined in accordance with the provisions of Section 2.30(i) and the original Reference Obligations shall cease to be Reference Obligations;
(ii) other than in circumstances where Section 2.30(h)(i) applies, if a Refinancing occurs and following such Refinancing, twenty-five per cent or more of the Aggregate Current Notional Amount of the Reference Obligations is redeemed, repaid or otherwise discharged in full (or, in relation to any unfunded portion of the Aggregate Current Notional Amount, is no longer available for utilisation under the Reference Credit Agreement), there is one or more Qualifying Credit Agreements, and less than twenty-five per cent of the Aggregate Current Notional Amount of the Reference Obligations remain outstanding, each Qualifying Credit Agreement may be a Successor Credit Agreement, as determined in accordance with the provisions of Section 2.30(k) and, subject to Section 2.30(h)(v), the original Reference Obligations shall cease to be Reference Obligations;
(iii) if a Refinancing occurs and following such Refinancing, twenty-five per cent or more of the Aggregate Current Notional Amount of the Reference Obligations is redeemed, repaid or otherwise discharged in full (or, in relation to any unfunded portion of the Aggregate Current Notional Amount, is no longer available for utilisation under the Reference Credit Agreement), there is one or more Qualifying Credit Agreements, and twenty-five per cent or more of the Aggregate Current Notional Amount of the Reference Obligations remains outstanding, each Qualifying Credit Agreement may be a Successor Credit Agreement, as determined in accordance with the provisions of Section 2.30(k) and the Reference Credit Agreement shall be an Original Credit Agreement, as determined in accordance with the provisions of Section 2.30(l);
(iv) if a Refinancing occurs and following such Refinancing, less than twenty-five per cent of the Aggregate Current Notional Amount of the Reference Obligations is redeemed, repaid or otherwise discharged in full (or, in relation to any unfunded portion of the Aggregate Current Notional Amount, is no longer available for utilisation under the Reference Credit Agreement), there will be no Substitute Reference Obligation and the relevant Component Transaction will not be changed in any way as a result of the Refinancing; or
(v) if a Refinancing occurs and following such Refinancing, less than 100 per cent of the Aggregate Current Notional Amount is redeemed, repaid or otherwise discharged in full (or, in relation to any unfunded portion of the Aggregate Current Notional Amount, is no longer available for utilisation under the Reference Credit Agreement) and no Successor Credit Agreement has been determined pursuant to Section 2.30(i) or Section 2.30(k), there will be no Substitute Reference Obligation and the relevant Component Transaction will not be changed in any way as a result of the Refinancing.
(i)  LISTNUM 
If Section 2.30(h)(i) is applicable and one Qualifying Credit Agreement has been identified, such Qualifying Credit Agreement shall constitute the sole Successor Credit Agreement for the entire relevant Component Transaction only if the New Notional Amount of such Qualifying Credit Agreement is an amount equal to twenty-five per cent or more of the Aggregate Current Notional Amount.
(i) If Section 2.30(i)(i) above is applicable and a Qualifying Credit Agreement constitutes the sole Successor Credit Agreement, the provisions of Section 2.30(j) shall apply.

(j) If Section 2.30(i)(i) is applicable and one Successor Credit Agreement has been identified, the relevant Component Transaction shall continue with the following terms:
(i) the Successor Credit Agreement shall constitute the Reference Credit Agreement;
(ii) each tranche or facility under the Successor Credit Agreement which is Secured shall be a Substitute Reference Obligation which is a Designated Tranche; and
(iii) all other terms and conditions of the original Component Transaction will be replicated in the new Component Transaction, provided that (A) the initial Fixed Rate Payer Calculation Period of the new Component Transaction shall be deemed to have commenced on the last Fixed Rate Payer Period End Date under the original Component Transaction and (B) any event which occurred prior to the date of the Refinancing which would otherwise have constituted a Credit Event will be deemed not to constitute a Credit Event for the purposes of the new Component Transaction.
(k)  LISTNUM 
If Section 2.30(h)(ii) or Section 2.30(h)(iii) is applicable and one or more Qualifying Credit Agreements have been identified, each such Qualifying Credit Agreement shall constitute a Successor Credit Agreement only if (A) the relevant New Notional Amount of such Qualifying Credit Agreement is an amount equal to twenty-five per cent or more of the Aggregate New Notional Amount; and (B) the relevant New Notional Amount of such Qualifying Credit Agreement is an amount equal to twenty-five per cent or more of the Aggregate Current Notional Amount; and
(i) If Section 2.30(k)(i) above is applicable and one or more Qualifying Credit Agreements constitutes a Successor Credit Agreement, the provisions of Section 2.30(l) shall apply.
(l) If Section 2.30(k)(i) is applicable and more than one Successor Credit Agreement has been identified, or one or more Successor Credit Agreements have been identified in circumstances where the Original Credit Agreement will be retained, the relevant Component Transaction will be divided into the same number of new Component Transactions (the “New Component Transactions”) as there are Successor Credit Agreements and Original Credit Agreement (if any) with the following terms:
(i) the relevant Successor Credit Agreement shall constitute the Reference Credit Agreement for the purposes of the New Component Transaction attributable to such Successor Credit Agreement;
(ii) if the Original Credit Agreement has been retained, the Original Credit Agreement shall constitute the Reference Credit Agreement for the purposes of the New Component Transaction attributable to the Original Credit Agreement;
(iii) each tranche or facility under the Successor Credit Agreement which is Secured shall be a Reference Obligation which is a Designated Tranche for the purposes of the New Component Transaction attributable to the relevant Successor Credit Agreement;
(iv) each tranche or facility under the Original Credit Agreement that was a Reference Obligation under the original component Transaction shall be a Reference Obligation which is a Designated Tranche for the purposes of the New Component Transaction attributable to the Original Credit Agreement;
(v) in relation to each New Component Transaction attributable to each Successor Credit Agreement, the Reference Credit Agreement Weighting will be an amount equal to:
(A) the product of:

(x)
the Reference Credit Agreement Weighting of the original Component Transaction immediately prior to the Refinancing; and
(y)
the Refinanced Percentage if there is an Original Credit Agreement; or otherwise, 100 per cent; divided by

(B) the number of Successor Credit Agreements;
(vi) in relation to the New Component Transaction attributable to the Original Credit Agreement, if any, the Reference Credit Agreement Weighting will be an amount equal to the product of:
(A) the Reference Credit Agreement Weighting of the original Component Transaction immediately prior to the Refinancing; and
(B) 100 per cent minus the Refinanced Percentage;
(vii) the Effective Date of each New Component Transaction attributable to a Successor Credit Agreement shall be the date of the Refinancing and the Effective Date of the New Component Transaction attributable to the Original Credit Agreement (if any) shall be unchanged; and
(viii) all other terms and conditions of the original Component Transaction will be replicated in each New Component Transaction, provided that (A) the initial Fixed Rate Payer Calculation Period of each New Component Transaction shall be deemed to have commenced on the last Fixed Rate Payer Period End Date under the original Component Transaction and (B) in relation to any New Component Transaction which is not attributable to the Original Credit Agreement only, any event which occurred prior to the date of the Refinancing which would otherwise have constituted a Credit Event, will be deemed not to constitute a Credit Event for the purposes of each such New Component Transaction.”
(m) “New Notional Amount” means, in relation to any Qualifying Credit Agreement, the sum of the commitments outstanding in relation to each tranche or facility thereunder which is Secured immediately following the Refinancing.
(n) “Aggregate New Notional Amount” means the sum of all New Notional Amounts.
(o) “Refinanced Percentage” means the amount of the Aggregate Current Notional Amount which has been redeemed, repaid or otherwise discharged in full (or, in relation to any unfunded portion of the Aggregate Current Notional Amount, is no longer available for utilisation under the Reference Credit Agreement) divided by the Aggregate Current Notional Amount immediately prior to the Refinancing, expressed as a percentage.
(p) Each determination made pursuant to Section 2.30(j) or Section 2.30(l) shall be deemed to have taken effect as of the date of the relevant Refinancing.  For the avoidance of doubt, the period from the date of the Refinancing until the Substitute Reference Obligation Long-Stop Date is not intended to imply that events occurring on separate days during this period should constitute a single Refinancing.
(q) Any currency conversions as are required to make the determinations set out above may be made at the relevant spot rate on the date of the Refinancing.
(r) References in this paragraph 6(e) (Substitute Reference Obligation) to “commitment” or “funded commitment” shall, in the case of credit agreements, tranches or facilities which do not contain a commitment, be construed as references to the outstanding principal balance of such credit agreement, tranche or facility.”
(f) Notice of Physical Settlement
Section 3.4 of the Credit Derivatives Definitions shall be amended by:

(i) the deletion of the words from and including “Buyer may notify Seller” to and including “Notwithstanding the foregoing,” and the replacement thereof by the following:

“Once the Notice of Physical Settlement is effective, Buyer is not entitled to change the contents of such Notice of Physical Settlement except that”; and
(ii) the addition of “, commitment” after “outstanding principal balance”.

(g) Publicly Available Information
Section 3.5(a)(ii) of the Credit Derivatives Definitions shall include information received from or made available by a facility agent, agent bank or other agent (or any other representative or appointee) in relation to an Obligation.

(h) Restructuring
Section 4.7 of the Credit Derivatives Definitions shall be amended as follows:

(i) subparagraph (a)(iv) thereof shall be deleted and replaced with the following: “a change in the ranking or priority of the Reference Obligation with the highest ranking or priority, causing the Subordination of such Reference Obligation to any other obligation which is secured on some or all of the same assets as the Reference Obligation”;
(ii) subparagraph (a)(v) shall be amended by the deletion of the full-stop at the end thereof and the replacement thereof by “; or”;

(iii) a new subparagraph (a)(vi) shall be added as follows:

“a release or discharge by the lender or the lenders under the relevant credit agreement of all security (other than if the security is immediately replaced by other security, the proceeds of such release or discharge are used to repay secured debt which has a priority or ranking which is equal to or senior to the Reference Obligation, or if the proceeds are otherwise disposed of in a manner expressly provided for under the terms of the relevant credit agreement as at the Trade Date (or, if later, the date of such credit agreement) and without regard to any waiver of such terms).”;
(iv) the reference to “Section 4.7(a)(i) to (v)” in sub-paragraphs (b)(ii) and (b)(iii) thereof shall be replaced by “Section 4.7(a)(i) to (vi)”; and

(v) the reference to “the Reference Entity” in sub-paragraph (b)(iii) thereof shall be replaced by “all or any Reference Entities”.

(i) Settlement Date
Section 6.2 of the Credit Derivatives Definitions shall be amended by the insertion of the word “first” before the words “Cash Settlement Date”.

(j) Weighted Average Quotation

Section 7.11 shall be amended by the deletion of the words in parenthesis therein and the replacement thereof by the following:

“but of a size at least equal to the Minimum Quotation Amount”.

(k) Physical Settlement
Section 8.1 of the Credit Derivatives Definitions shall be amended as follows:

(i) The first paragraph of Section 8.1 of the Credit Derivatives Definitions shall be deleted and replaced by the following:

“If “Physical Settlement” is specified in relation to a Credit Derivative Transaction, Buyer shall, subject to Sections 3.1 and 9.2(c)(ii), on or prior to the Physical Settlement Date, Deliver to Seller (who shall use reasonable efforts to accept such Delivery, including, without limitation, complying with applicable “know your customer” requirements) the Deliverable Obligations specified in the Notice of Physical Settlement and the relevant Physical Settlement Asset Entitlement Portion and Seller shall pay to Buyer the Physical Settlement Amount that corresponds to the Deliverable Obligations and the Physical Settlement Asset Entitlement Portion that Buyer has Delivered.  If Buyer Delivers Deliverable Obligations in an amount greater than the Deliverable Obligations specified in the Notice of Physical Settlement, Seller shall not be required to pay more than the Physical Settlement Amount that corresponds to the Deliverable Obligations specified in the Notice of Physical Settlement.  For the purposes of the foregoing, Delivery by Buyer and payment by Seller shall be made in accordance with market practice applicable to the Deliverable Obligation on the Delivery Date, provided that the amount payable by Seller will be an amount equal to the drawn commitments under the Deliverable Obligations that Buyer has Delivered (and all references to the payment by Seller of the Physical Settlement Amount shall be construed accordingly).  If the Deliverable Obligation is a Revolver or a Resettable Loan, the Physical Settlement Amount shall be paid in the same currencies as the currencies in which the commitment is drawn, and otherwise, the Physical Settlement Amount shall be paid in the Settlement Currency, determined by the Calculation Agent by reference to the Currency Rate and no payment will be due in relation to any undrawn commitments under the Deliverable Obligations.”
(ii) In relation to Deliverable Obligations only, the second paragraph of Section 8.1 of the Credit Derivatives Definitions shall be deleted and replaced by the following:

“Buyer shall Deliver Deliverable Obligations:

(s) in the case of a Revolver or a Resettable Loan, in an amount of commitment equal to the Notified Delivery Amount, provided that if such Revolver or Resettable Loan is drawn in a currency other than the currency in which the commitment is denominated, Buyer shall Deliver Deliverable Obligations in an amount of such commitment equal to the Notified Delivery Amount, as determined by the Calculation Agent by applying the relevant rate to the drawn amount as of the date of the last drawing or, if applicable of the last reset date; or
(t) in all other cases, in an amount equal to the Notified Delivery Amount.”
(l) Deliver
(i) Section 8.2 of the Credit Derivatives Definitions shall be amended by the addition of the following at the end of the last sentence thereof:

“provided, however, that if Buyer has transferred the relevant Loan in accordance with (i) the provisions of the Reference Credit Agreement if the Deliverable Obligation is the Reference Obligation; or (ii) the provisions of the relevant credit agreement if the Deliverable Obligation is not the Reference Obligation, Delivery shall be deemed to have been effected in accordance with the above (together with the benefit of the security, guarantees and other collateral in relation to the relevant Deliverable Obligations) and the Additional Representation and Agreement for Physical Settlement contained in Section 9.2(a) shall be deemed to have been satisfied.”
(ii) In relation to Deliverable Obligations only, for purposes of Section 8.2 of the Credit Derivatives Definitions, the “documentation customarily used” in the market for the relevant Deliverable Obligation shall mean the terms and conditions set forth in, and any other agreement, certificate or document required by, the LMA Trade Confirmation (Distressed/Bank Debt) or LMA Trade Confirmation (Distressed/Claims) (as applicable) and the Standard Terms and Conditions for Distressed Trade Transactions (Bank Debt/Claims), each as published by The Loan Market Association (the “LMA”) in their most recent form (the “LMA Confirmation”) as of the NOPS Date with the modifications to such terms as set forth in Annex I hereto.  For purposes of Delivery of the Deliverable Obligations, Buyer shall deliver to Seller the LMA Confirmation duly executed by Buyer, the transfer certificate or similar document duly executed by Buyer or its designee, and consented to by the required parties in the form stipulated in the underlying loan or credit agreement for transfer or novation of such Deliverable Obligations (such LMA Confirmation and transfer certificate or similar document collectively the “Physical Settlement Documents”) except in relation to any portion of the relevant Component Transaction in relation to which the parties agree to effect Delivery on the basis of a mutually agreeable alternative structure or other agreement.
(iii) If the Deliverable Obligation is a guarantee (or similar obligation), Buyer shall also Deliver the underlying obligation.  For the avoidance of doubt, if the Deliverable Obligation is a guarantee (or similar obligation) and the Deliverable Obligation is Delivered without the underlying obligation, such Deliverable Obligation shall be deemed not to have been Delivered.
(iv) If the Calculation Agent determines that, as of the NOPS Date, a Deliverable Obligation includes Additional Assets, then Buyer shall also Deliver the Additional Assets corresponding to the Notified Delivery Amount.  For the purposes of this sub‑paragraph 6(l)(iv), the definition of “Deliver” in Section 8.2 of the Credit Derivatives Definitions shall be deemed to apply to the Additional Assets as well as to Deliverable Obligations and for these purposes only, the last sentence thereof shall be deleted and replaced with the following: “Delivery shall be effected using documentation substantially in the form of documentation customarily used in the relevant market for the relevant Additional Asset at that time.”  For the avoidance of doubt, if the Calculation Agent has determined that Additional Assets exist in respect of a Deliverable Obligation and such Deliverable Obligation is Delivered without the relevant Additional Assets, such Deliverable Obligation shall be deemed not to have been Delivered.

For the purposes of these iTraxx® LevX® CDS on Leveraged Loans Terms, “Additional Assets” shall be assets (such as warrants or any other equity linked instruments) that:

(u) pursuant to the terms of the credit agreement relating to the Deliverable Obligation, are required to be transferred together with the Deliverable Obligation; or 

(v) pursuant to a Restructuring occurring on or after the Effective Date, have been distributed to holders of the Deliverable Obligation.
(m) Physical Settlement Amount
The definition of Physical Settlement Amount in Section 8.5 of the Credit Derivatives Definitions shall be deleted and replaced by the following:

““Physical Settlement Amount” means, subject to Section 8.1 of the Credit Derivatives Definitions (as amended pursuant to paragraph 6(k) (Physical Settlement) above), with respect to a Deliverable Obligation, an amount equal to the product of the relevant Notified Delivery Amount and the Reference Price.”
(n) Currency Rate

Section 8.10 of the Credit Derivatives Definitions shall be amended by the addition of the following:

“as being the relevant spot rate on the date the Notice of Physical Settlement is effective” after the words “after consultation with the parties”.
(o) Additional Representations and Agreements of the Parties
Section 9.1(b) of the Credit Derivatives Definitions shall be amended by the addition of new sub-paragraphs (vi), (vii), (viii), (ix), (x), (xi), (xii), (xiii) and (xiv) as follows:

“(vi)
each party acknowledges to the other that it is a sophisticated Buyer or Seller (as the case may be) in relation to such Credit Derivative Transaction and has such information as it deems appropriate under the circumstances (however obtained) to make an informed decision regarding such Credit Derivative Transaction.  Furthermore, each party hereby agrees that it has made its own independent analysis and decision to enter into the Credit Derivative Transaction, based on such information as it has deemed appropriate under the circumstances, and without reliance on the other party (except for reliance on any express representation made by the other party in these iTraxx® LevX® CDS on Leveraged Loans Terms, the relevant Confirmation or the Credit Derivatives Definitions) and has determined to enter into such Credit Derivative Transaction notwithstanding any information described in Section 9.1(b)(iv) above, of which the other party may have possession, and notwithstanding that the other party may be contractually prohibited from disclosing or offering to disclose such information to it by virtue of any credit agreement or other agreement with a Reference Entity, any Affiliate of a Reference Entity, any Underlying Obligor or any other person or entity having obligations relating to a Reference Entity or any Underlying Obligor or otherwise;

(vii)
neither party shall have any liability to the other party (or its officers, directors, agents, partners, members, controlling entities or employees) and each party waives and releases any claims that it might have against the other party (or its officers, directors, agents, partners, members, controlling entities or employees) whether under applicable securities laws or otherwise, in relation to the non-disclosure of any information described in Section 9.1(b)(iv) above in connection with such Credit Derivative Transaction;
(viii)
neither Buyer nor Seller has, except only as otherwise specified in these iTraxx® LevX® CDS on Leveraged Loans Terms, the relevant Confirmation or the Credit Derivatives Definitions, made, nor has either party relied upon, any representation, warranty or condition (express or implied) about, and neither party shall have any liability or responsibility to the other party for, the effectiveness, validity or enforceability of any credit agreement or other agreement with a Reference Entity, any Affiliate of a Reference Entity, any Underlying Obligor or any other person or entity having obligations relating to a Reference Entity or any Underlying Obligor or otherwise delivered by the Buyer to Seller, or any of the terms, covenants or conditions contained in such documentation, or any non-performance by any party to it, or the financial condition of any obligor under it;
(ix)
each party acknowledges they may receive information (including, but not limited to, a Credit Event Notice, Notice of Publicly Available Information or a determination as to a Substitute Reference Obligation) which would be likely to have a significant effect on the price (including value) of financial instruments or related derivative financial instruments and that, if it receives such information, its ability to use or disclose that information may be restricted;
(x)
each party agrees to take reasonable steps to take receipt of information from the other party (including, for the avoidance of doubt, entering into confidentiality agreements on reasonable terms (and for such purposes, the terms of a confidentiality agreement in the form or substantially in the form of the standard form of confidentiality undertaking as published by the LMA at the relevant time shall be deemed to be reasonable), putting in place information barriers or providing contact information in relation to a designated individual or department which is able to take receipt of such information) to facilitate receipt of such information in circumstances where such party is required to make a determination based on such information in its capacity as Calculation Agent or otherwise;
(xi)
Buyer and Seller agree that they may not refuse to take receipt of a Credit Event Notice, a Notice of Publicly Available Information or a determination as to a Substitute Reference Obligation and they each agree to take reasonable steps to take receipt of such information from the other party (including, for the avoidance of doubt, entering into confidentiality agreements on reasonable terms (and for such purposes, the terms of a confidentiality agreement in the form or substantially in the form of the standard form of confidentiality undertaking as published by the LMA at the relevant time shall be deemed to be reasonable), putting in place information barriers or providing contact information in relation to a designated individual or department which is able to take receipt of such information);

(xii)
subject to sub-paragraphs (x) and (xi) above, Buyer and Seller agree that they may refuse to take receipt of certain non-public information, but they may not refuse to accept any determination based on such information;
(xiii)
if the Calculation Agent is unable to disclose reasons for any determination made or the outcome of such determination, in each case, due to any obligations of confidentiality to which it is subject, the Calculation Agent shall deliver to Buyer and Seller a certificate signed by a Managing Director (or other substantively equivalent title) which shall certify that the Calculation Agent is subject to obligations of confidentiality; and

(xiv)
upon receipt of the certificate described in sub-paragraph (xiii) above, Buyer and Seller agree that they may not refuse to accept a determination made by the Calculation Agent on the basis that the Calculation Agent is unable to disclose reasons for, or the outcome of, such determination.

(p) Additional Representations and Agreements for Physical Settlement
(i) Section 9.2(a) of the Credit Derivatives Definitions shall be amended by adding “(i)” after “Buyer shall be deemed to”, and adding the following clause at the end of the first sentence thereto:

“; and (ii) make, on each Delivery Date and in relation to the Deliverable Obligations being Delivered on such date, the representations and warranties required under the LMA Confirmation and the other documentation contemplated in the LMA Confirmation.”
(ii) Unless the Confirmation specifies that “Delivery of Commitments” is Not Applicable, the provisions of Section 9.2(b) of the Credit Derivatives Definitions shall be amended by the addition of the following exception as (iii) in the final parenthesis “and (iii) any obligation of Seller to lend additional funds or indemnify the issuer of a letter of credit or other instrument that arises in relation to the commitments identified in the Notice of Physical Settlement”, and Seller acknowledges that any Deliverable Obligation Delivered to it may include an undrawn commitment.

(iii) Section 9.2(c)(iv) of the Credit Derivatives Definitions shall be amended by the insertion of the words “or (subject to compliance with applicable “know your customer” requirements) any other entity” after the words “may designate any of its Affiliates” in the first line thereof.

(q) Partial Cash Settlement due to Impossibility or Illegality

Section 9.3 of the Credit Derivatives Definitions shall be amended by:

(i) the deletion of “including, without limitation, failure of the relevant clearance system or due to any law, regulation or court order, but excluding market conditions or the failure to obtain any requisite consent with respect to the Delivery of Loans” and the replacement thereof by the following:
“including, without limitation, failure of the relevant clearance system, due to any law, regulation or court order or due to a failure to obtain any consent with respect to the Delivery of Loans due to a freeze on settlement on the Loans, but excluding market conditions or, other than in the circumstances outlined above, the failure to obtain any requisite consent with respect to the Delivery of Loans other than in respect of a settlement freeze”; and
(ii) the deletion of the word “and” before sub-paragraph (b) thereof and of all the words including and after “and, as soon as practicable thereafter” and the replacement of the latter by the following:

“and (c) if, on the 75th Business Day following the Physical Settlement Date, it is, due to an event beyond the control of Buyer, impossible or illegal for Buyer to Deliver, or, due to an event beyond the control of Seller, impossible or illegal for Seller to accept Delivery of, any Deliverable Obligations specified in the Notice of Physical Settlement, such day shall be deemed to be the first day on which Buyer’s Cash Settlement Election can be made (and Seller’s Cash Settlement Election shall not apply) and all references to time limits contained in the provisions relating to Cash Settlement shall be construed accordingly.”
If Buyer’s Cash Settlement is made pursuant to the above, Section 7.7 (a) and (b) of the Credit Derivatives Definitions shall be replaced by Section 9.8(k)(i) and (ii) of the Credit Derivatives Definitions and the definition of “Quotation” in Section 7.7 of the Credit Derivatives Definitions shall be deemed to include Indicative Quotations.

(r) Buy-in of Bonds not Delivered
Section 9.9 of the Credit Derivatives Definitions shall not apply to any Component Transaction.

(s) Alternative Procedures Relating to Loans not Delivered
Section 9.10 of the Credit Derivatives Definitions shall not apply to any Component Transaction.

(t) Transfer and Termination of Component Transactions
Without prejudice to the generality of Section 7 of the Agreement, a Component Transaction (or any part thereof) (the “Relevant Component Transaction”) may only be transferred (by way of assignment, novation or otherwise) or terminated prior to the Scheduled Termination Date together with an equal part of each other Component Transaction forming part of the iTraxx® LevX® Transaction of which the Relevant Component Transaction forms a part.
(u) Amendment to Relevant Annex

The Relevant Annex will be deemed amended from time to time to reflect any modifications required pursuant to (i) any Final Summaries published on or after the Effective Date and (ii) paragraph 5(i) (Cancellation).

iTraxx® and LevX® are registered trade marks of International Index Company Limited.

iTraxx® and LevX® are trade marks of International Index Company Limited and have been licensed for the use in connection with Credit Derivative Transactions hereunder.  International Index Company Limited does not approve, endorse or recommend  iTraxx® LevX® derivatives products or any licensed user thereof.

iTraxx® LevX®  derivatives products are derived from a source considered reliable, but neither International Index Company Limited nor any of its employees, suppliers, subcontractors and agents (together “iTraxx Associates”) guarantees the veracity, completeness or accuracy of iTraxx® LevX® derivatives products or other information furnished in connection with iTraxx® LevX®  derivatives products.  No representation, warranty or condition, express or implied, statutory or otherwise, as to condition, satisfactory quality, performance, or fitness for purpose are given or assumed by International Index Company Limited or any of the iTraxx Associates in respect of iTraxx® LevX®  derivatives products or any data included in such iTraxx® LevX®  derivatives products or the use by any person or entity of iTraxx® LevX® derivatives products or that data and all those representations, warranties and conditions are excluded save to the extent that such exclusion is prohibited by law.

None of International Index Company Limited nor any of the iTraxx Associates shall have any liability or responsibility to any person or entity for any loss, damages, costs, charges, expenses or other liabilities whether caused by the negligence of International Index Company Limited or any of the iTraxx Associates or otherwise, arising in connection with the use of iTraxx® LevX®  derivatives products or the iTraxx® LevX®  indices. 
Annex I
B. This Annex I amends and modifies the LMA Confirmation as used in connection with Physical Settlement of a Credit Derivative Transaction on Leveraged Loans (the “LCDS Transaction”).  As used herein, “Protection Buyer” means “Buyer” as used in the iTraxx® LevX® CDS on Leveraged Loans Terms; “Protection Seller” means “Seller” as used in the iTraxx® LevX® CDS on Leveraged Loans Terms; “Loan Buyer” means “Buyer” as used in the LMA Confirmation; “Loan Seller” means “Seller” as used in the LMA Confirmation.  Terms used and not defined herein shall have the meanings given to such terms in the iTraxx® LevX® CDS on Leveraged Loans Terms.
1. The “Credit Agreement Details” shall be the relevant details of the credit agreement underlying the relevant Deliverable Obligation as specified in the Notice of Physical Settlement.
2. The “Trade Date” shall be the NOPS Date.
3. The “Settlement Date” shall be as soon as practicable.
4. The “Seller” (as used in the LMA Confirmation) shall be the Protection Buyer or its designee, as principal.
5. The “Buyer” (as used in the LMA Confirmation) shall be the Protection Seller or its designee, as principal.
6. The “Details of Traded Portion” shall be the relevant details of the Deliverable Obligations specified in the Notice of Physical Settlement.
7. The “Purchase Rate” shall be 100 per cent.
8. The convention for “Accrued Interest” shall be in accordance with the iTraxx® LevX® CDS on Leveraged Loans Terms.
9. The “Transfer Costs” section shall provide, unless otherwise agreed by Loan Buyer and Loan Seller, for Recordation and Transfer fee to be payable by Loan Buyer and Loan Seller in equal shares, and Stamp duties and other applicable transfer taxes and any costs attributable to transfer of security payable by Loan Buyer.
10. The “Form of Purchase” shall be:
(a) if an LMA Trade Confirmation (Distressed/Bank Debt) is used, “Legal Transfer Only”; and
(b) if a LMA Trade Confirmation (Distressed/Claims) is used, the “Assignment Agreement using LMA standard form of Assignment Agreement for distressed trades (claims)”.
11. Transaction Documentation shall be prepared by Loan Seller.
12. Unless Loan Buyer has given prior notice to Loan Seller that Credit Documentation shall not be provided, or Loan Buyer has not entered into any confidentiality agreement required under the Credit Agreement, “Yes” shall be applicable to “Credit Documentation to be provided by Seller”.
13. “No” shall be applicable to “Buyer” and to “Seller” under the section “Process Agents”, unless either party shall give notice to the other party designating a “Process Agent”.
14. The following terms shall be provided in “Other Terms of Trade”, and no other term may be provided in the same section:
(a) “This transaction shall also be subject to the LMA Standard Representations and Warranties for Distressed Trade Transactions, in the form most appropriate for the Purchased Assets in accordance with the Standard Documentation (Distressed) Users Guide most recently published by the LMA on or prior to the Trade Date, which Standard Representations and Warranties are incorporated herein by reference.”
(b) “For the avoidance of doubt, Purchased Assets shall not include Retained Rights.”
(c) “This LMA Trade Confirmation has been entered into by the parties in connection with Physical Settlement of Deliverable Obligations under an LCDS Transaction.  The parties shall make the representations and warranties required under the terms of the LCDS Transaction in addition to the representations and warranties required under this LMA Trade Confirmation.  In the event of any inconsistency between the terms of the LCDS Transaction and of this LMA Trade Confirmation, the terms of the LCDS Transaction shall prevail.”
C. The Standard Terms and Conditions for Distressed Trade Transactions (Bank Debt/Claims) shall be amended as follows:
1. Condition 2 (Contract Point) shall be deleted in its entirety.

2. Condition 12 (Settlement Amount Calculation) shall be deleted in its entirety and replaced with the following:

“The amount payable for the Purchased Assets shall be equal to the Physical Settlement Amount calculated in accordance with the iTraxx® LevX® CDS on Leveraged Loans Terms.”
� 	The definitions and provisions in this iTraxx® LevX® Standard Terms Supplement for use with Credit Derivative Transactions on Leveraged Loans may be incorporated into a Confirmation or other document (including in electronic form) (a “Confirmation”) by wording in the Confirmation indicating that, or the extent to which, the Confirmation is subject to this iTraxx® LevX® Standard Terms Supplement for use with Credit Derivative Transactions on Leveraged Loans.  All definitions and provisions so incorporated in a Confirmation will be applicable to that Confirmation unless otherwise provided in that Confirmation.


� 	This is intended to include ancillary facilities which are Loans.


� 	As Seller’s Cash Settlement Election shall not apply upon Cash Settlement due to Impossibility or Illegality, it is important to consider counterparty issues at the outset of the Transaction.





Copyright © 2008 by International Swaps & Derivatives Association, Inc.

	 DOCPROPERTY "cpFooterText"  

	
	2
	



