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     International Swap Dealers Association, Inc.

U.S MUNICIPAL COUNTERPARTY SCHEDULE
to the

Master Agreement

dated as of ………………………………………………….

between ......................................................................and ..................…………………………………....
(“Party A”) (“Party B”)

Part 1. Termination Provisions.

(a) “Specified Entity” means in relation to Party A for the purpose of:—

Section 5(a)(v) (Default under Specified Transaction), ......................................................................

Section 5(a)(vi) (Cross Default), ....................................................................................................

Section 5(a)(vii) (Bankruptcy), .......................................................................................................

Section 5(b)(ii) (Credit Event Upon Merger), ...................................................................................

and in relation to Party B for the purpose of:—

Section 5(a)(v) (Default under Specified Transaction), ......................................................................

Section 5(a)(vi) (Cross Default), ....................................................................................................

Section 5(a)(vii) (Bankruptcy), .......................................................................................................

Section 5(b)(ii) (Credit Event Upon Merger), ...................................................................................

(b) “Specified Transaction”  will have the meaning specified in Section 12 of this Agreement unless

another meaning is specified here …………………………......…………….....…………………………

……………………………………………………………………………………………......…...…………

……………………………………………………………………………………………….........…………

(c) The “Cross Default” provisions of Section 5(a)(vi) will/will not *  apply to Party A
will/will not *  apply to Party B

If such provisions apply:—

“Specified Indebtedness” will have the meaning specified in Section 12 of this Agreement unless

another meaning is specified here ………………………………………………….....……………………

…………………………………………………………………………………………………….......……..

* Delete as applicable. Copyright © 1992 by International Swap Dealers Association, Inc.



“Threshold Amount” means …………………………………...……………………………………………...

  ……………………………………………………….………………………………………………………...

(d) The “Credit Event Upon Merger” provisions of Section 5(b)(ii)  will/will not * apply to Party A
 will/will not * apply to Party B

(e) The “Automatic Early Termination” provision of Section 6(a) will/will not * apply to Party A
will/will not * apply to Party B

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

(i) Market Quotation/Loss * will apply.

(ii) The First Method/The Second Method * will  apply.

(g) Additional Termination Event will/will not apply*. The following shall constitute an Additional

Termination Event:— ………………………………………………………………….……………......……..

………………………………………………………………………………………………………......………

…………………………………………………………………………………………………………......……

……………………………………………………………………………………………………………......…

…………………………………………………………………………………………………………......……

…………………………………………………………………………………………………………......……

For the purpose of the foregoing Termination Event, the Affected Party or Affected Parties shall be:— ..

……………………………………………………………………………………………………………......…

(h) Events of Default.

(i)   Bankruptcy. Clause (6) of Section 5(a)(vii) of this Agreement is hereby amended to read in its entirety
as follows: –

“(6)(A) seeks or becomes subject to the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all its assets
or (B) in the case of a Government Entity, any Credit Support Provider of such Government Entity or any
applicable Specified Entity of such Government Entity, (I) there shall be appointed or designated with
respect to it, an entity such as an organisation, board, commission, authority, agency or body to monitor,
review, oversee, recommend or declare a financial emergency or similar state of financial distress with
respect to it or (II) there shall be declared or introduced or proposed for consideration by it or by any
legislative or regulatory body with competent jurisdiction over it, the existence of a state of financial
emergency or similar state of financial distress in respect of it;”.

(ii)  Merger Without Assumption. Section 5(a)(viii) of this Agreement is hereby amended to read in its
entirety as follows: –

“(viii)  Merger Without Assumption. The party or any Credit Support Provider of such party consolidates
or amalgamates with, or merges with or into, or transfers all or substantially all its assets to, another entity
(or, without limiting the foregoing, if such party is a Government Entity, an entity such as an organisation,
board, commission, authority, agency or body succeeds to the principal functions of, or powers and duties
granted to, such party or any Credit Support Provider of such party) and, at the time of such consolidation,
amalgamation, merger, transfer or succession:—

(1) the resulting, surviving, transferee or successor entity fails to assume all the obligations of such
party or such Credit Support Provider under this Agreement or any Credit Support Document to

*  Delete as applicable.
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which it or its predecessor was a party by operation of law or pursuant to an agreement reasonably
satisfactory to the other party to this Agreement; or

(2) the benefits of any Credit Support Document fail to extend (without the consent of the other
party) to the performance by such resulting, surviving, transferee or successor entity of its
obligations under this Agreement.”

(i) Termination Events. Section 5(b)(ii) of this Agreement is hereby amended to read in its entirety as
follows: –

“(ii) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as applying
to the party, such party (“X”), any Credit Support Provider of X or any applicable Specified Entity of X
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets to,
another entity (or, without limiting the foregoing, if X is a Government Entity, an entity such as an
organisation, board, commission, authority, agency or body succeeds to the principal functions of, or
powers and duties granted to, X, any Credit Support Provider of X or any Specified Entity of X) and such
action does not constitute an event described in Section 5(a)(viii) but the creditworthiness of the resulting,
surviving, transferee or successor entity is materially weaker than that of X, such Credit Support Provider
or such Specified Entity, as the case may be, immediately prior to such action (and, in such event, X or its
successor or transferee, as appropriate, will be the Affected Party); or”.

Part 2. Agreement to Deliver Documents.

For the purpose of Section 4(a) of this Agreement, each party agrees to deliver the following documents, as
applicable: –

............................... .................................................. ................................ Yes/No*

............................... .................................................. ................................ Yes/No*

............................... .................................................. ................................ Yes/No*

............................... .................................................. ................................ Yes/No*

............................... .................................................. ................................ Yes/No*

Part 3. Miscellaneous.

(a) Addresses for Notices. For the purpose of Section 10(a) of this Agreement:—
Address for notices or communications to Party A:—
Address: .......................................................................................................................................
Attention: .......................................................................................................................................
Telex No.: .................................................................. Answerback: ............................................
Facsimile No.: ............................................................ Telephone No.: ..........................................
Electronic Messaging System Details: .................................................................................................
Address for notices or communications to Party B:—
Address: ..........................................................................................................................................
Attention: .........................................................................................................................................
Telex No.: ................................................................. Answerback:.............................................

    *  Delete as applicable.

Form/Document/
Certificate

Date by which
to be delivered

Covered by
Section 3(d)

Representation

Party required to
deliver document
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Facsimile No.: .........................................................  Telephone No.:.................................................

Electronic Messaging System Details: ..................................................................................................

(b) Calculation Agent. The Calculation Agent is .............................................................. , unless otherwise
specified in a Confirmation in relation to the relevant Transaction.

(c) Credit Support Document. Details of any Credit Support Document:— ..................................................

.......................................................................................................................................................

.......................................................................................................................................................

.......................................................................................................................................................

(d) Credit Support Provider. Credit Support Provider means in relation to Party A, ........................................

.......................................................................................................................................................

.......................................................................................................................................................

Credit Support Provider means in relation to Party B, ............................................................................

.......................................................................................................................................................

.......................................................................................................................................................

(e) Governing Law. This Agreement will be governed by and construed in accordance with the laws of the
State of New York (without reference to choice of law doctrine).

(f) Netting of Payments. Subparagraph (ii) of Section 2(c) of this Agreement will not apply to the

following Transactions or groups of Transactions (in each case starting from the date of this

Agreement/in each case starting from ...........................................*) ................................................

.......................................................................................................................................................

.......................................................................................................................................................

(g) “Affiliate” will have the meaning specified in Section 12 of this Agreement unless another meaning is

specified here ...................................................................................................................................

.......................................................................................................................................................

(h) “Covered Indenture” means ...............................................................................................................

.......................................................................................................................................................

(i) “Covered Indenture Incorporation Date” means ...................................................................................

.......................................................................................................................................................

(j) “Government Entity” means Party A/Party B. *

      * Delete as applicable.
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Part 4. Other Provisions.

(a) Obligations. Section 2(a)(iii) of this Agreement is hereby amended to read in its entirety as follows:—

“(iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Default, Potential Event of Default or Incipient Illegality with respect to the other
party has occurred and is continuing, (2) the condition precedent that no Early Termination Date in
respect of the relevant Transaction has occurred or been effectively designated and (3) each other
applicable condition precedent specified in this Agreement.

(b) Representations.

(i) The introductory clause of Section 3 of this Agreement is hereby amended to read in its entirety
as follows:—

“Each party represents to the other party (which representations will be deemed to be repeated by
each party on each date on which a Transaction is entered into and, in the case of the representations
in Section 3(a) and 3(e), at all times until the termination of this Agreement) that:—”.

(ii) Section 3(a)(ii) of this Agreement is hereby amended to read in its entirety as follows:—

“(ii) Powers. It has the power to execute this Agreement and any other documentation relating to
this Agreement to which it is a party, to deliver this Agreement and any other documentation relating
to this Agreement that it is required by this Agreement to deliver and to perform its obligations under
this Agreement and any obligations it has under any Credit Support Document to which it is a party
and has taken all necessary action and made all necessary determinations and findings to authorise
such execution, delivery and performance;”.

(iii) Section 3(b) of this Agreement is hereby amended to read in its entirety as follows:—

“(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its
knowledge, Incipient Illegality (in the case of a Government Entity) or Termination Event with
respect to it has occurred and is continuing and no such event or circumstance would occur as a result
of its entering into or performing its obligations under this Agreement or any Credit Support
Document to which it is a party.”

(iv) Section 3 of this Agreement is hereby amended by adding the following subsection “(e)”
thereto, which subsection shall only apply to the Government Entity:—

“(e) Non-Speculation. This Agreement has been, and each Transaction hereunder will be (and, if
applicable, has been), entered into for purposes of managing its borrowings or investments and not
for purposes of speculation.”

(v) Section 3 of this Agreement is hereby amended by adding the following subsection “(f)”
thereto:—

“(f) No Immunity.  It is not entitled to claim immunity on the grounds of sovereignty or other similar
grounds with respect to itself or its revenues or assets (irrespective of their use or intended use) from
(i) suit, (ii) jurisdiction of any court, (iii) relief by way of injunction, order for specific performance
or for recovery of property, (iv) attachment of its assets (whether before or after judgment) or
(v) execution or enforcement of any judgment to which it or its revenues or assets might otherwise
be made subject to in any Proceedings (as defined in Section 11(b)) in the courts of any jurisdiction
and no such immunity (whether or not claimed) may be attributed to such party or its revenues or
assets.”
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(c) Agreements.

(i) The introductory clause of Section 4 of this Agreement is hereby amended to read in its entirety
as follows:—

“Each party agrees with the other (or, in the case of Section 4(d) and (e), the Government Entity
agrees with the other party) that, so long as either party has or may have any obligation under this
Agreement or under any Credit Support Document to which it is a party:—”.

(ii) Section 4 of this Agreement is hereby amended by adding the following subsections “(d)” and
“(e)” thereto:—

“(d)  Compliance with Covered Indenture. The Government Entity will observe, perform and fulfill
each provision in the Covered Indenture applicable to such Government Entity in effect on the
Covered Indenture Incorporation Date, as any of those provisions may be amended, supplemented
or modified for purposes of this Agreement with the prior written consent of the other party hereto
(the “Incorporated Provisions”), with the effect that such other party hereto will have the benefit of
each of the Incorporated Provisions (including without limitation, covenants, right to consent to
certain actions subject to consent under the Covered Indenture and delivery of financial statements
and other notices and information). In the event the Covered Indenture ceases to be in effect prior to
the termination of this Agreement, the Incorporated Provisions (other than those provisions requiring
payments in respect of bonds, notes, warrants or other similar instruments issued under the Covered
Indenture) will remain in full force and effect for purposes of this Agreement as though set forth
herein until such date on which all of the obligations of the Government Entity under this Agreement
and any obligations of the Government Entity or any Credit Support Provider of the Government
Entity under a Credit Support Document have been fully satisfied. The Incorporated Provisions are
hereby incorporated by reference and made a part of this Agreement to the same extent as if such
provisions were set forth herein. For purposes of this Agreement, the Incorporated Provisions shall
be construed as though (i) all references therein to any party making loans, extensions of credit or
financial accommodations thereunder or commitments therefor (the “Financings”) were to the other
party hereto and (ii) to the extent that such Incorporated Provisions are conditioned on or relate to
the existence of such Financings or the Government Entity having any obligations in connection
therewith, all references to such Financings or obligations were to the obligations of the Government
Entity under this Agreement. Any amendment, supplement, modification or waiver of any of the
Incorporated Provisions without the prior written consent of the other party hereto shall have no force
and effect with respect to this Agreement. Any amendment, supplement or modification for which such
consent is obtained shall be part of the Incorporated Provisions for purposes of this Agreement. **

(e) Notice of Incipient Illegality. If an Incipient Illegality occurs, the Government Entity will,
promptly upon becoming aware of it, notify the other party, specifying the nature of that Incipient
Illegality and will also give such other information about that Incipient Illegality as the other party
may reasonably require.”

(d) Jurisdiction. Section 11(b) of this Agreement is hereby amended to read in its entirety as follows:—

“(b) Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement
(‘Proceedings’), each party irrevocably:—

(i) submits, to the fullest extent permitted by applicable law, to the non-exclusive
jurisdiction of each of the courts of the State of New York, the United States District Court
located in the Borough of Manhattan in New York City, the courts of the state in which the
Government Entity or the other party’s principal executive offices are located and the United
States District Court with jurisdiction over the location of the Government Entity or the other
party’s principal executive offices; and

    **   This provision may require modification or deletion depending on the circumstances.
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(ii) waives, to the fullest extent permitted by applicable law, (1) any objection which it may
have at any time to the laying of venue of any Proceedings brought in any such court, (2) any
claim that such Proceedings have been brought in an inconvenient forum and (3) the right to
object, with respect to such Proceedings, that such court does not have any jurisdiction over
such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other
jurisdiction nor will the bringing of Proceedings in any one or more jurisdictions preclude the
bringing of Proceedings in any other jurisdiction.”

(e) Definitions.  Section 12 of this Agreement is hereby amended to add the following definitions in their
appropriate alphabetical order:—

“ ‘Covered Indenture’ has the meaning specified in the Schedule.”

“ ‘Covered Indenture Incorporation Date’ has the meaning specified in the Schedule.”

“ ‘Government Entity’ has the meaning specified in the Schedule.”

“ ‘Incipient Illegality’ means (a) the enactment by any legislative body with competent
jurisdiction over a Government Entity of legislation which, if adopted as law, would render
unlawful (i) the performance by such Government Entity of any absolute or contingent obligation
to make a payment or delivery or to receive a payment or delivery in respect of a Transaction or
the compliance by such Government Entity with any other material provision of this Agreement
relating to such Transaction or (ii) the performance by a Government Entity or a Credit Support
Provider of such Government Entity of any contingent or other obligation which the Government
Entity (or such Credit Support Provider) has under any Credit Support Document relating to such
Transaction, (b) any assertion in any proceeding, forum or action by a Government Entity, in
respect of such Government Entity or in respect of any entity located or organised under the laws
of the state in which such Government Entity is located to the effect that performance under this
Agreement or similar agreements is unlawful or (c) the occurrence with respect to a Government
Entity or any Credit Support Provider of such Government Entity of any event that constitutes
an Illegality.”
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