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This Series Prospectus applicable to the issue by Novus Capital plc (the Issuer) of its Series 2010-10 NOK 
451,000,000 Credit Linked Pass-Through Secured Notes due 2016 (the Notes) should be read in conjunction 
with the Base Prospectus dated 28th July, 2010 (the Base Prospectus) relating to the "Novus" Structured 
Issuance Programme and the issuance by the Issuer of notes thereunder (the Programme), which is deemed 
to be incorporated herein by reference (see "Incorporation by Reference" below).

The Notes have been issued and constituted and secured pursuant to an Issue Deed dated 9th September,
2010 between, amongst others, the Issuer and the Trustee.

Terms defined in the Base Prospectus have the same meaning in this Series Prospectus.  This Series 
Prospectus (which incorporates by reference the Base Prospectus) constitutes a prospectus for the purposes 
of Article 5 of Directive 2003/71/EC (the Prospectus Directive).  This Series Prospectus is to be read in 
conjunction with all documents which are deemed to be incorporated herein by reference.

The obligations of the Issuer under the Notes will be secured as described in "Security for the Notes".

Subject as set out below, the Issuer accepts responsibility for the information contained in this Series 
Prospectus.  To the best of the knowledge and belief of the Issuer, having taken all reasonable care to ensure 
that such is the case, the information contained in this Series Prospectus is in accordance with the facts and 
does not omit anything likely to affect the import of such information.

The delivery of this Series Prospectus at any time does not imply that any information contained herein is 
correct at any time subsequent to the date hereof.  So far as the Issuer is aware and is able to ascertain from 
information published in relation to the Collateral Assets and the issuer thereof (the Collateral Assets 
Issuer) no facts have been omitted which would render the information inaccurate or misleading.  The 
information in relation to the Collateral Assets Issuer has been accurately reproduced or summarised from 
information available on the exchange on which the Collateral Assets Issuer has listed some or all of its 
securities.

The Series Prospectus has been approved by the Central Bank of Ireland, as competent authority under the 
Prospectus Directive 2003/71/EC. The Central Bank of Ireland only approves this Series Prospectus as 
meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive 2003/71/EC.

Application has been made to the Irish Stock Exchange for the Notes to be admitted to the Official List and 
trading on its regulated market.  There can be no assurance that such application will be successful.

Neither the Arranger nor the Permanent Dealer makes any representation, recommendation or warranty, 
express or implied, regarding the accuracy, adequacy, reasonableness or completeness of the information 
contained herein or in any further information, notice or other document which may at any time be supplied 
in connection with the Notes and accepts no responsibility or liability therefor.

On 9th September, 2010 the Notes were issued on the terms set out in this Series Prospectus and as read 
together with the Base Prospectus.

This Series Prospectus does not constitute, and may not be used for the purposes of, an offer or solicitation 
by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it 
is unlawful to make such offer or solicitation, and no action is being taken to permit an offering of the Notes 
or the distribution of this Series Prospectus or any other offering material in any jurisdiction where such 
action is required.

In this Series Prospectus, references to Sterling, GBP and £ are to Great British Pounds, references to USD, 
US$ and U.S. dollars are to United States dollars and references to NOK are to Norwegian kroners.



0012391-0002236 ICM:10916851.20 2

Incorporation by Reference

This Series Prospectus should be read and construed in conjunction with the Base Prospectus which has been 
previously published and approved by the Central Bank of Ireland and shall be deemed to be incorporated in, 
and form part of, this Series Prospectus, save that any statement contained in the Base Prospectus which is 
incorporated by reference in, and forms part of, this Series Prospectus shall be deemed to be modified or 
superseded for the purpose of this Series Prospectus to the extent that a statement contained herein modifies 
or supersedes such earlier statement (whether expressly, by implication or otherwise).  Any statement so 
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this 
Series Prospectus.  This Series Prospectus must be read in conjunction with the Base Prospectus and full 
information on the Issuer and the offer of the Notes is only available on the basis of the combination of the 
provisions set out within this Series Prospectus and the Base Prospectus.

The Base Prospectus has been prepared on the basis that any offer of Notes in any Member State of the 
European Economic Area which has implemented the Prospectus Directive (2003/71/EC) (each, a Relevant 
Member State) will be made pursuant to an exemption under the Prospectus Directive, as implemented in 
that Relevant Member State, from the requirement to publish a prospectus for offers of the Notes.  
Accordingly, any person making or intending to make an offer of the Notes may only do so in circumstances 
in which no obligation arises for the Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the 
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each 
case, in relation to such offer.

Neither the Issuer nor the Permanent Dealer has authorised, nor do they authorise, the making of any offer of 
Notes in any other circumstances.
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ADDITIONAL RISK FACTORS

The following are supplemental to the risk factors set out in the Base Prospectus and incorporated by 
reference into this Series Prospectus.  These risk factors are not intended to be an exhaustive description of 
all of the risks and investment considerations. Each prospective investor must determine, based on its own 
independent review and on the basis of professional legal advice that its acquisition of the Notes:

(a) is fully consistent with its financial needs, objectives and condition;

(b) complies and is fully consistent with all investment policies, guidelines and restrictions applicable to 
it; and 

(c) is a fit, proper and suitable investment for it. 

Each prospective purchaser of Notes is solely responsible for making its own independent appraisal of all 
such matters in determining whether to purchase Notes. The following factors, may reduce the return on the 
Notes and could result in the loss of all or a portion of an investor's investment in the Notes.

Capitalised terms used in this section of this Series Prospectus have the meaning given in the Conditions of 
the Notes. 

Risks relating to the Portfolio Manager

M&G Investment Management Limited has been appointed by the Issuer as Portfolio Manager pursuant to 
the Portfolio Management Agreement and in such capacity as the Portfolio Manager has the right to 
substitute Reference Entities in the Long Reference Portfolio. 

The Portfolio Manager acts solely as agent of the Issuer and does not assume any obligation to, or 
relationship of agency or trust for or with, any holder of the Notes.

The Issuer is reliant on the employees of the Portfolio Manager to make day to day decisions on its behalf 
with respect to the Long Reference Portfolio.  Such day-to-day decisions of the Portfolio Manager are to be 
made in accordance with the guidelines provided in Schedule 2 (Substitution Conditions) and Schedule 3 
(Substitution Criteria) of the CDS Confirmation and the Portfolio Management Agreement.  As a result, the 
performance of the Issuer with respect to the payment obligations under the Notes is highly reliant on the 
expertise of the Portfolio Manager.  The loss of one or more key individuals from the Portfolio Manager 
could have a significant adverse effect on the management of the Long Reference Portfolio and consequently 
on the performance of the Notes.  Although the Portfolio Manager will commit an appropriate amount of its 
business efforts to the management of the Long Reference Portfolio, the Portfolio Manager is not required to 
devote all of its time to such affairs and will continue to advise and manage other investments in the future.  
Prior investment results and returns achieved for accounts managed by the Portfolio Manager are not likely 
to be indicative of the results and returns on the Long Reference Portfolio.  In addition, the nature of, and 
risks associated with, the Reference Entities and their associated Reference Obligations may differ materially 
from those associated with previous investments or portfolios managed by the Portfolio Manager, including 
by reason of the diversity and other parameters required by the Portfolio Management Agreement and the 
CDS Confirmation.  There can be no assurance that the Long Reference Portfolio will perform as well as the 
past investments for any such accounts.

The Portfolio Manager is given authority in the Portfolio Management Agreement to manage the Long 
Reference Portfolio on behalf of the Issuer pursuant to, and in accordance with, the Portfolio Management 
Agreement.  In undertaking this role, the Portfolio Manager will make such investigations, including in 
relation to any Reference Entity or Reference Obligation as it considers appropriate in its absolute discretion.  
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Such investigations may be limited to a review of readily available public information and will not include 
due diligence of the kind common in relation to primary securities offerings.

The investment objective under the Portfolio Management Agreement in respect of making substitutions is 
to minimise losses and downside risks in respect of the Long Reference Portfolio.  

The Portfolio Manager will make substitutions in the Long Reference Portfolio in accordance with this 
investment objective and the conditions, limitations and restrictions set out in Schedules 2 and 3 of the CDS 
Confirmation.  Holders of the Notes are informed that such limitations and restrictions may have an adverse 
impact on the management of the Long Reference Portfolio.  The Portfolio Manager may, from time to time,
acquire non public information (for example in relation to a Reference Entity) and is under no obligation to 
provide such information to anybody including the Issuer and the holders of the Notes.  

Under the terms of the CDS Confirmation, the Portfolio Manager is responsible for making all 
determinations with respect to the Substitution Criteria set out in Schedule 3 of the CDS Confirmation and 
the Counterparty shall be under no obligation to monitor or determine whether or not any substitutions in the 
Long Reference Portfolio proposed by the Portfolio Manager will conform with the Substitution Criteria set 
out in Schedule 3 of the CDS Confirmation.

In certain circumstances where the Counterparty fails to provide the Portfolio Manager with required 
information, the Portfolio Manager will be entitled to determine itself the required information, in 
accordance with the provisions of Schedule 2 of the CDS Confirmation.  In such circumstances, the Portfolio 
Manager will not be liable to any person as a result of the determination of such information provided that it 
has acted in accordance with the Schedules 2 of the CDS Confirmation.  

No provision in the Portfolio Management Agreement prevents the Portfolio Manager or any of its affiliates 
from rendering services of any kind to a Reference Entity or any issuer of any obligation included in the 
Charged Assets and their respective affiliates, the Trustee, the holders of the Notes, the Counterparty or any 
other entity.  

Potential investors should conduct such independent investigation and analysis of M&G Investment
Management Limited as they deem appropriate to evaluate the merits and risks of an investment in the 
Notes.

Removal or Resignation of Portfolio Manager

Pursuant to the terms of the Portfolio Management Agreement, the Portfolio Manager may resign its 
appointment or be removed with cause or without cause.  

As a result, and in such circumstances, no further substitutions in the Long Reference Portfolio shall occur 
and the Long Reference Portfolio shall cease to be managed unless holders holding at least 66 2/3% of the 
Outstanding Principal Balance of the Notes direct the Issuer to appoint a successor Portfolio Manager.  If, for 
any reason, a successor Portfolio Manager has not been appointed within 60 calendar days of the date on 
which holders holding at least 66 2/3% of the Outstanding Principal Balance of the Notes directed the Issuer 
to appoint a successor Portfolio Manager, the resignation or removal of the Portfolio Manager shall (except 
in the case of resignation pursuant to clause 8.1(a)(i) or 8.1(a)(iii) of the Portfolio Management Agreement 
in which case the Portfolio Manager's resignation will take effect immediately) be effective on the first day 
following such 60 calendar day period and the Long Reference Portfolio shall become static unless a 
successor Portfolio Manager is appointed at a later date in accordance with the terms of the Portfolio 
Management Agreement.
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Limitation of liability 

The Portfolio Manager will have no responsibility under the Portfolio Management Agreement other than to 
render the services called for thereunder in good faith and, subject to the standard of conduct described 
therein and in particular, but without limitation: (i) shall not be responsible for any action it takes on behalf 
of the Issuer and/or the Trustee in compliance with the Portfolio Management Agreement including, but not 
limited to, any action performed by the Portfolio Manager in compliance with the Portfolio Management 
Agreement and the CDS Confirmation following failure by the Counterparty or the Calculation Agent to 
perform their obligations set out in Schedule 2 and Schedule 3 of the CDS Confirmation; (ii) does not 
assume any fiduciary duty or responsibility with regard to the Issuer and/or the Trustee; (iii) does not 
guarantee or otherwise assume any responsibility for the performance of the Notes or any obligation 
comprised in the Charged Assets (other than under the Portfolio Management Agreement) or the 
performance by any third party of any contract entered into on behalf of the Issuer under the Portfolio 
Management Agreement; (iv) shall incur no liability to anyone in acting upon any signature, instrument, 
statement, notice, resolution, request, direction, consent, order, report, opinion, bond or other document, 
paper or data reasonably believed by it to be genuine and reasonably believed by it to be properly executed 
or signed or originated by the proper party or parties; (v) shall be entitled to rely, in the absence of manifest 
error, upon the accuracy and completeness of information and testing results supplied by the Counterparty 
and/or the Calculation Agent to the Portfolio Manager pursuant to the terms of the CDS Confirmation and 
the Portfolio Manager shall incur no liability to anyone as a result of such reliance; and (vi) shall not be 
responsible for any action or inaction of the Issuer or the Trustee in declining to follow (i) any direction or 
instruction of the Portfolio Manager given by it pursuant to the authority, discretions and functions granted 
to it under the Portfolio Management Agreement, or (ii) any recommendation or advice which may be given 
by the Portfolio Manager in connection with matters relating to the Portfolio Management Agreement and 
the transactions contemplated therein.  The Portfolio Manager and its affiliates shall not be liable (whether 
directly or indirectly, in contract or in tort or otherwise) to the Issuer, the Trustee, the holders of the Notes or 
any other person for losses, claims, damages, judgments, interest on judgments, assessments, taxes, costs, 
fees, charges, amounts paid in settlement or other liabilities (collectively, Liabilities) incurred by the Issuer, 
the Trustee, the holders of the Notes or any other person that arise out of or in connection with the 
performance by the Portfolio Manager of its duties under the Portfolio Management Agreement provided 
that nothing shall relieve the Portfolio Manager from Liabilities incurred either by the Issuer, or 
alternatively, the Trustee (i) by reason of acts or omissions of the Portfolio Manager under the Portfolio 
Management Agreement constituting fraud, bad faith, wilful misconduct or negligence; (ii) with respect to 
any information concerning the Portfolio Manager provided in writing to the Issuer by the Portfolio Manager 
or its advisers expressly for inclusion in this Series Prospectus and any listing document relating to the Notes 
which contains any untrue statement of material fact or omits to state a material fact necessary in order to 
make the statements therein not misleading; (iii) by reason of any breach by the Portfolio Manager of the 
Portfolio Management Agreement with respect to any Liabilities incurred in connection with or as a result of 
the Issuer or the Portfolio Manager on its behalf becoming subject to income or corporate taxation as 
contemplated in Clause 6.2(c) of the Portfolio Management Agreement; or (iv) by reason of any other 
material breach by the Portfolio Manager of the Portfolio Management Agreement provided that the 
Portfolio Manager failed to cure such breach within 30 days after the earlier of (a) notice of such failure 
being given to the Portfolio Manager or (b) the Portfolio Manager giving notice to the Issuer and the Trustee 
that it has actual knowledge of such breach (collectively the matters described (i), (ii), (iii) and (iv) of this 
sentence are the Portfolio Manager Breaches).  None of the Portfolio Manager's advisors, managing 
members, directors, partners, officers, employees, agents, shareholders or affiliates will be liable to the 
Issuer, the Trustee, the Counterparty, the holders of the Notes or any other person for Liabilities incurred by 
the Issuer, the Trustee, the Counterparty, the holders of the Notes or any other person that arise out of or in 
connection with the performance by the Portfolio Manager of its duties under the Portfolio Management 
Agreement.
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Risk of credit migration in Reference Portfolio

Investors should note that Reference Entities comprising the Long Reference Portfolio are only required to 
meet the Reference Entity Substitution Criteria, and any proposed substitution is only required to meet the 
Conditions to Inclusion and the Reference Portfolio Substitution Criteria (together with the Reference Entity 
Substitution Criteria, the Substitution Criteria) on the date on which such Reference Entities are added to 
the Long Reference Portfolio.  The subsequent failure of any Reference Entity to satisfy any of the relevant 
Substitution Criteria shall not cause any such Reference Entity to cease being a constituent of the Long 
Reference Portfolio.  There is no requirement that the Portfolio Manager remove from the Long Reference 
Portfolio any Reference Entity which no longer meets the Substitution Criteria, although it may elect to do 
so should it wish, in the manner and subject to the restrictions set out in the Portfolio Management 
Agreement.  Accordingly, investors bear the risk of the credit quality of the Long Reference Portfolio 
deteriorating and the constituents thereof not being removed from the Long Reference Portfolio, even though 
such Reference Entities fail to continue to meet the Substitution Criteria.  

Relationship of the Portfolio Manager with Reference Entities

The Portfolio Manager and its affiliates may deal in any obligation of a Reference Entity and may accept 
deposits from, make loans or otherwise extend credit to, and generally engage in any kind of commercial or 
investment banking or other business transactions with, any Reference Entity and may act with respect to 
such transactions in the same manner as if the Portfolio Management Agreement and the Notes did not exist 
and without regard to whether any such action might have an adverse effect on any Reference Entity, the 
Issuer or the holders of the Notes.  Although the Portfolio Manager and/or its affiliates may have entered into 
and may from time to time enter into business transactions with Reference Entities, the Portfolio Manager 
and/or its affiliates at any time may or may not hold obligations of or have any business relationship with 
any particular Reference Entity.  

Conflicts of interest of the Portfolio Manager

Various potential and actual conflicts of interest may arise between the interests of the holders of the Notes, 
on one hand, and of the Portfolio Manager and their respective affiliates, on the other hand, as a result of the 
various businesses and activities of the Portfolio Manager and their respective affiliates, and none of such 
persons is required to resolve such conflicts of interest in favour of the holders of the Notes.

The Portfolio Manager and its affiliates are expressly permitted, along with their respective partners, 
members, advisers, directors, officers, shareholders, agents and employees, to (pursuant to the terms of the 
Portfolio Management Agreement), amongst other things, act as adviser and/or manager to clients in 
investment banking, financial advisory, asset management and other capacities related to the Reference 
Entities, in or proposed to become part of, the Long Reference Portfolio and to serve as directors of 
companies which are Reference Entities in, or proposed to become part of, the Long Reference Portfolio.  
The Issuer has acknowledged that, at times, these activities may cause departments of the Portfolio Manager 
and its affiliates to give advice to clients that may cause these clients to take actions adverse to the interests 
of the Issuer and could affect the prices and availability of the obligations of Reference Entities or of the 
Reference Obligations in, or proposed to become part of, the Long Reference Portfolio, which could 
adversely impact the financial returns of the Issuer in respect of the Long Reference Portfolio and may effect 
transactions for such clients or proprietary accounts at prices or rates that may be more or less favourable 
than the prices or rates applying to transactions effected for the Issuer.  

The Portfolio Manager and their respective affiliates may deal in obligations of any Reference Entity, may 
acquire or accept information from, make loans or otherwise extend credit to, and generally engage in any 
kind of commercial or investment banking or other business transactions with, any Reference Entity.  The 
activities or other actions of such parties may result in Credit Events in the Reference Portfolio and/or 
otherwise affect the Reference Portfolio.  In particular, the Portfolio Management Agreement specifically 
provides that the Portfolio Manager may, among other things, (a) receive fees for services of any nature 
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rendered to any Reference Entity or to the Counterparty (b) be a secured or unsecured creditor of any obligor 
under, and/or hold an equity interest in a Reference Entity (c) underwrite, act as a distributor or make a 
market in the Notes or in the securities of any Reference Entity or of the Counterparty, (d) serve as a member 
of any "creditors' committee" or informal workout group with respect to any Reference Entity or the 
Counterparty and (e) act as investment advisor or manager to any third party in respect of any matter 
whether such matter involves the Reference Entities or otherwise.

The Role of the CDS Calculation Agent

The Counterparty, in its capacity as the Calculation Agent appointed under the CDS Confirmation (the CDS 
Calculation Agent), has certain powers and discretions under the terms of the CDS Confirmation and the 
exercise of such powers and discretions may impact upon the performance of the Notes.  In particular, the 
CDS Calculation Agent may, in its sole discretion and a commercially reasonable manner, determine that an 
event constitutes a Credit Event in respect of a Reference Entity (or an Obligation thereof), notwithstanding 
that the relevant Credit Derivatives Determinations Committee (as defined in the CDS Confirmation) has not 
Resolved (as defined in the CDS Confirmation) whether such event constitutes a Credit Event in respect of a 
Reference Entity (or an Obligation thereof).  There can be no assurance that the CDS Calculation Agent will 
exercise or refrain from exercising its powers and discretions in accordance with the interests of the 
Noteholders as a whole or any of them and that events or circumstances will be treated in the same way 
under the Notes as such events or circumstances would be treated in other credit derivatives transactions.

The Collateral Assets

Payments of principal on the Notes are dependent upon payments received by the Issuer in respect of the 
Collateral Assets and in certain circumstances, investors may be delivered a pro rata portion of the 
Collateral Assets.  The Collateral Assets comprise NOK 451,000,000 Series 3 Secured Limited Recourse 
Fixed Rate Credit-Linked Notes due 2016 first issued by Oakham Rated S.A. on 10th October, 2006.  
Investors should refer to the risk factors set out in the documentation of the Collateral Assets in order to 
assess the risks in relation to the Collateral Assets. The documentation of the Collateral Assets is available 
from the website of the Irish Stock Exchange.

In the event that amounts of interest which are payable on the Charged Assets are not sufficient to fund in 
full the Issuer's obligation to pay Party B Fixed Payments to the Counterparty on each Party B Fixed Rate 
Payer Payment Date (a Collateral Shortfall Amount) under the CDS Confirmation, the Issuer will be 
required to bear the Counterparty's costs incurred in funding such Collateral Shortfall Amounts (the 
Aggregate Collateral Shortfall Costs).  Upon redemption of the Notes, the redemption proceeds of the 
Charged Assets will be applied under the Swap Confirmation to pay to the Counterparty an amount equal to 
the aggregate of all Collateral Shortfall Amounts, which have on previous Party B Fixed Rate Payer Payment 
Dates been funded by the Counterparty, and the Aggregate Collateral Shortfall Costs.  As a result, the 
amount of redemption proceeds which are available to the Issuer to redeem the Notes will be reduced and a 
Noteholder may suffer a loss on its investment in the Notes.

Basis Risk

The terms of the credit derivative transaction entered into in connection with the Collateral Assets and the 
terms of the CDS Confirmation to be entered into in connection with the Notes will not be the same.  In 
addition, the terms and conditions of the Collateral Assets and the terms and conditions of the Notes will not 
be the same.  In particular, the reference portfolio of the Collateral Assets shall, from the Issue Date of the 
Notes, no longer be managed.  Potential investors should consider, evaluate and be able to accept the 
resulting basis risk before deciding to invest in the Notes.
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Rating

The Notes will not be rated by any rating agency.  Potential investors should note that the Collateral Assets 
were issued with initial ratings by Moody's Investors Service (Moody's).  Holders of the Notes should 
ascertain the current ratings of the Collateral Assets which may be lower than the initial ratings.  Any 
reduction in the ratings of the Collateral Assets may reflect a deterioration in the credit quality and/or a 
reduction in the market value of the Collateral Assets.  One of the consequences of the Notes not being rated 
is that the Conditions of the Notes and the CDS Confirmation will not contain any rating downgrade 
provisions requiring the Counterparty to take certain actions for the benefit of the Issuer and the holders of 
the Notes, other than the provisions of the Credit Support Annex.  The terms and conditions of the Collateral 
Assets and the related credit derivative transaction do not contain any rating downgrade provisions.

The Substitution Criteria set out in Schedule 3 of the CDS Confirmation provide that a Replacement 
Reference Entity must have a minimum rating of at least "B" by S&P and "B2" by Moody's in order to be 
include within the Long Reference Portfolio.  These ratings are determined in accordance with the relevant 
Rating Agency's model from time to time and which may change during the term of the Notes and the ratings 
may not have been updated for some time prior to the date on which the Replacement Reference Entity is 
included in the Long Reference Portfolio.

Subordination of Notes in accordance with the Priority of Payments

Upon enforcement of the Security, the rights of the holders of the Notes to be paid amounts due under the 
Notes will be subordinated to payments due to prior ranking creditors such as the Counterparty in respect of 
any amount due to it (if any) upon termination of the Charged Agreement, the Portfolio Manager in respect 
of any fees due to it under the Portfolio Management Agreement and, in certain circumstances, to fees, costs 
and expenses incurred by the Principal Paying Agent, the Custodian, the Acquisition and Disposal Agent and 
the Calculation Agent.  The rights of the holders of the Notes to be paid amounts due under the Notes will be 
in all cases be subordinated to operating expenses due to the Note Trustee and Security Trustee.
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PART A – ADDITIONAL CONDITIONS

Terms used herein shall be deemed to be defined as such for the purposes of the base Conditions set forth in 
the Base Prospectus dated 28th July, 2010 (the "Base Prospectus").  This document constitutes the 
Additional Conditions of the Notes described herein and must be read in conjunction with such Base 
Prospectus.  Full information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of these Additional Conditions and the Base Prospectus. The Base Prospectus is available for 
viewing at www.financialregulator.ie and during normal business hours at the offices of the Principal Paying 
Agent and the Note Trustee.

The Issue Price specified below may be more than the market value of the Notes as at the Issue Date, and the 
price, if any, at which Nomura International plc or any other person is willing to purchase the Notes in 
secondary market transactions is likely to be lower than the Issue Price.  In particular, the Issue Price may 
take into account amounts with respect to commissions relating to the issue and sale of the Notes as well as 
amounts relating to the hedging of the Issuer's obligations under the Notes, and secondary market prices are 
likely to exclude such amounts.  In addition, whilst the proprietary pricing models of Nomura International 
plc may be based on well recognised financial principles, other market participants' pricing models may 
differ or produce a different result.

If any commissions or fees relating to the issue and sale of these Notes have been paid or are payable by the 
Permanent Dealer to an intermediary, then such intermediary may be obliged fully to disclose to its clients 
the existence, nature and amount of any such commissions or fees (including, if applicable, by way of 
discount) as required in accordance with laws and regulations applicable to such intermediary, including any 
legislation, regulation and/or rule implementing the Markets in Financial Instruments Directive 
(2004/39/EC) (MiFiD), or as otherwise may apply in any non-EEA jurisdictions.  Potential investors in these 
Notes intending to purchase Notes through an intermediary (including by way of introducing brokers) should 
request details of any such commission or fee payment from such intermediary before making any purchase 
hereof.

GENERAL

1. Issuer: Novus Capital plc

2. Series Number: 2010-10

3. Currency: NOK

4. Principal Amount of Series: NOK 451,000,000

5. Issue Price: 44.910%

6. Minimum Denominations/Specified 
Denominations:

NOK 500,000

7. Integral Multiple: Not Applicable

8. (i) Issue Date: 9th September, 2010

(ii) Interest Commencement Date: 20th December, 2009

www.financialregulator.ieand
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9. Maturity Date: The earlier of:

(a) the later of

(i) two Business Days after the scheduled 
maturity date of the Collateral Assets 
(the Scheduled Maturity Date); 

(ii) the last Grace Period Extension Date to 
occur under the Derivative Agreement, 
if applicable;

(iii) the last Repudiation/Moratorium 
Evaluation Date to occur under the 
Derivative Agreement, if applicable;

(iv) if an Extension Notice has been served, 
the Extended Maturity Date; and 

(v) the last day on which a Loss 
Determination Date may be determined 
under the Derivative Agreement; and

(b) the date on which (a) the Aggregate Long 
Reduction Amount equals or exceeds the Long 
Tranche Limit and (b) the Aggregate Short 
Reduction Amount equals or exceeds the Short 
Tranche Limit; and

(c) the Early Redemption Date.

10. Business Day: London, New York, TARGET2 and Oslo

11. Business Day Convention: Following

12. Interest Basis: Fixed Rate, subject to the provisions of paragraph 17 
below.

13. Redemption Basis: As described in paragraph 22 below

14. Change of Interest or Redemption Basis: Not Applicable

15. Investor Put/Issuer Purchase Options: Not Applicable

16. Date on which Board approval for 
issuance of Obligations obtained:

6th September, 2010

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

17. Fixed Rate Obligations: Applicable, provided that, notwithstanding anything to 
the contrary in Condition 3 of the Base Conditions, a 
fixed amount of interest will be payable on each Interest 
Payment Date equal to the Interest Amount specified 
below.
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(i) Interest Rate: Not Applicable

(ii) Interest Amount: An amount, in respect of each Note, equal to
NOK 1,500,000 multiplied by the Relevant Portion.

For such purposes, Relevant Portion means an amount 
(expressed as a fraction) equal to (a) the principal 
amount outstanding of the relevant Note divided by (b) 
the aggregate principal amount of all Notes then 
outstanding. 

(iii) Interest Payment Dates: 20th December in each year from, and including, 20th 
December, 2010 to, and including, the Scheduled 
Maturity Date subject to adjustment in accordance with 
the Business Day Convention.

(iv) Interest Period: Each period from, and including, one Interest Period 
End Date to, but excluding, the next Interest Period End 
Date, except that:

(a) the initial Interest Period will commence on, and 
include, 20th December 2009; and

(b) the final Interest Period will end on, and include 
the second Business Day before the Scheduled 
Maturity Date.

(v) Interest Period End Dates: 20th December 2010 and thereafter 20th December in 
each year, without adjustment in accordance with the 
Business Day Convention.

(vi) Day Count Fraction: Not Applicable

18. Floating Rate Obligations Not Applicable

19. Zero Coupon Notes Not Applicable

20. Indexed Obligations Not Applicable

21. Structured Rate Obligations Not Applicable

PROVISIONS RELATING TO REDEMPTION

22. Redemption Amount: In respect of each Note, on the Maturity Date (except 
following the occurrence of an Early Redemption 
Event), a pro rata proportion of an amount equal to:

(i) the final redemption amount received by the 
Issuer in respect of the Collateral Assets (which 
may be an amount in cash, in accordance with 
the terms of the Collateral Assets); plus

(ii) the aggregate of any Cash Settlement Amounts 
which are due to the Issuer in respect of the 
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Short Reference Portfolio in accordance with 
the terms of the Derivative Agreement; minus

(iii) the aggregate of any Cash Settlement Amounts 
which are due to the Counterparty in respect of 
the Long Reference Portfolio in accordance with 
the terms of the Derivative Agreement; and

(iv) either (i) if the Incurred Collateral Shortfall is a 
positive amount, minus the Incurred Collateral 
Shortfall Amount or (ii) if the Incurred 
Collateral Shortfall Amount is a negative 
amount, plus the absolute value of the Incurred 
Collateral Shortfall.

23. Instalment Obligations Not Applicable

24. Early Redemption Amount:

(i) Early Redemption Amount: Delivery and payment of the Physical Redemption 
Amount.

(ii) Physical Settlement: Applicable.

Physical Redemption Amount means, in relation to 
any Delivery Instruction Certificate:

(a) a portion, as determined by the Acquisition and 
Disposal Agent in its sole discretion, of each of 
the Collateral Assets held by or on behalf of the 
Issuer corresponding to the fraction of the Notes 
held by the relevant holder, rounded down in 
each case to the nearest specified denomination 
thereof; plus

(b) a cash amount equal to the net proceeds of 
liquidation of that fraction of the Collateral 
Assets that was the subject of such rounding 
down, as determined by the Acquisition and 
Disposal Agent; and

(c) either (i) if the Unwind Amount is a positive 
amount, minus a pro rata portion of the 
Collateral Assets the net proceeds of liquidation 
or the bid market value of which is equal to the 
Unwind Amount (as determined by the 
Calculation Agent) or, (ii) if the Unwind 
Amount is a negative amount, plus a pro rata
portion of a cash amount in NOK equal to the 
absolute value of the Unwind Amount (as 
determined by the Calculation Agent).

25. Redemption for taxation reasons 
permitted on days other than Interest 

Yes
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Payment Dates:

26. Issuer Purchase Option Not Applicable

27. Investor Put Option: Not Applicable

28. Premium Amount: Not Applicable

SECURITY FOR THE OBLIGATIONS

29. Charged Assets:

(i) Collateral Assets: NOK 451,000,000 Series 3 Secured Limited Recourse 
Fixed Rate Credit-Linked Notes due 2016 issued by 
Oakham Rated S.A. (the Collateral Asset Issuer) on 
10th October, 2006 (XS0267195690) and purchased on 
or about the Issue Date.

Scheduled maturity date: 20th December, 2016.

Further details on the Collateral Asset Issuer are set 
forth in Part D (Information relating to Collateral Asset 
Issuer).

(ii) Substitution of Collateral Assets: Not Applicable

(iii) Derivative Agreement: A 2002 ISDA Master Agreement and Schedule thereto 
between the Issuer and the Counterparty dated as of the 
Issue Date (the ISDA Master Agreement) and an ISDA 
Credit Support Annex (English Law- transfer) in the 
form set forth in Part G (Paragraph 11 of the Credit 
Support Annex) (the CSA) as supplemented by a 
confirmation in the form set forth in Part F (Form of 
CDS Confirmation) (the CDS Confirmation) 
confirming the terms of a credit derivative transaction 
(the Credit Derivative Transaction)

Counterparty: Nomura International plc of Nomura House, 1 St. 
Martin's-Le-Grand, London EC1A 4NP

(iv) Repurchase Agreement (if 
applicable):

Not Applicable

(v) Deposit Agreement (if 
applicable):

Not Applicable

(vi) Securities Lending Agreement 
(if applicable):

Not Applicable

(vii) Security (Priority of Payments): The Security Trustee shall apply all moneys received by 
it under the trust constituted by the Trust Terms and the 
Issue Deed in connection with the realisation or 
enforcement of the Security in accordance with the 
Priority of Payments set out in Part C (Further 
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Provisions) hereof.

PROVISIONS APPLICABLE TO THE OBLIGATIONS

30. Form of Obligations: Bearer Notes

31. New Global Note: No

32. Clearing System (if applicable): Euroclear Bank S.A./Clearstream Banking, société
anonyme

33. Exchange:

(i) Obligations to be represented on 
issue by:

Temporary Global Note

(ii) Applicable TEFRA exemption: D Rules

(iii) Temporary Global Note 
exchangeable for Permanent 
Global/Definitive 
Bearer/Registered Notes:

Yes, exchangeable for a Permanent Global Note as 
specified in the relevant Temporary Global Note

(iv) Permanent Global Note 
exchangeable for Definitive 
Bearer/Registered Notes: 
(specify only if different from 
"Summary of Provisions 
Relating to Notes while in 
Global Form")

Permanent Global Note exchangeable into definitive 
Bearer Notes in certain limited circumstances as 
specified in the relevant Permanent Global Note

34. Talons for future Coupons to be attached 
to Definitive Notes (and dates on which 
such Talons mature):

No

35. Unmatured Coupons to become void 
upon early redemption:

Yes

36. Details of any other additions or 
variations to the Conditions:

See Part C (Further Provisions)

DISTRIBUTION

37. Syndicated Issue: Not Applicable

38. Non-syndicated Issue: Applicable

Name and address of Dealer: Nomura International plc
Nomura House
1 St-Martin's-le-Grand
London
EC1A 4NP

39. Dealers' commission (if applicable): None
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40. Details of any additions or variations to 
the Programme Agreement:

None

41. Non-exempt Offer: Not Applicable

42. Details of any additions or variations to 
the selling restrictions:

Norway

The Dealer has represented and agreed that is has not, 
directly or indirectly, offered or sold and will not, 
directly or indirectly, offer or sell in the Kingdom of 
Norway any Notes other than to persons who are 
classified as "professional investors" by Norwegian 
legislation.

43. Principal Paying Agent: Citibank, N.A., London Branch
Citigroup Centre
Canada Square
Canary Wharf
London
E14 5LB

44. Calculation Agent: Nomura International plc
Nomura House
1 St Martin's-le-Grand
London
EC1A 4NP

45. Acquisition and Disposal Agent: Nomura International plc
Nomura House
1 St Martin's-le-Grand
London
EC1A 4NP

46. Registrar: Not Applicable

47. Transfer Agents: Not Applicable

48. Paying Agents: Principal Paying Agent:
Citibank, N.A., London Branch
Citigroup Centre
Canada Square
Canary Wharf
London
E14 5LB

49. Custodian: Citibank, N.A., London Branch
Citigroup Centre
Canada Square
Canary Wharf
London
E14 5LB

50. Portfolio Manager: M&G Investment Management Limited
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Laurence Pountney Hill
London
EC4R 0HH

USE OF PROCEEDS

The net proceeds of the issue will amount to NOK 202,544,100 and will be used by the Issuer to partially 
fund the purchase the assets which are to form the Charged Assets. Since the purchase price of the Charged 
Assets exceeds the net proceeds of the Notes, a further payment of NOK 16,001,480 is being paid by the 
Counterparty to the initial Noteholder, in its capacity as the seller of the Charged Assets pursuant to the 
terms of the Assets Sale and Netting Agreement.
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PART B – OTHER INFORMATION

1. LISTING

(i) Admission to listing: Application has been made to the Irish Stock Exchange 
for the Notes to be admitted to the Official List and 
trading on its regulated market.  

(ii) Estimate of total expenses related to 
admission to trading:

Approximately €2,500

2. RATINGS

Rating Agency: The Notes to be issued have not been and will not be 
rated 

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER

"Save as discussed in "Subscription and Sale" in the Base Prospectus, so far as the Issuer is aware, 
no person involved in the offer of the Notes has an interest material to the offer."

4. OPERATIONAL INFORMATION

ISIN Code: XS0530614865

Common Code: 053061486

CUSIP Number: Not Applicable

Any clearing system(s) other than 
Euroclear Bank S.A./N.V. Clearstream 
Banking, société anonyme and the 
relevant identification number(s):

Not Applicable

Delivery: Delivery free of payment

Names and addresses of initial Paying 
Agent(s):

See paragraph 43 of Part A

Names and addresses of additional 
Paying Agent(s) (if any):

Not Applicable

Intended to be held in a manner which 
would allow Eurosystem eligibility:

No

5. TERMS AND CONDITIONS OF THE OFFER

Not Applicable
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6. GENERAL

The aggregate principal amount of Notes 
issued has been translated into EUR at 
the rate of 1 EUR/8 NOK, producing a 
sum of (for Notes not denominated in 
EUR):

EUR 56,375,000 
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PART C – FURTHER PROVISIONS

1. ADDITIONAL DEFINITIONS

Aggregate Long Reduction Amount has the meaning given to it in the Derivative Agreement.

Aggregate Short Reduction Amount has the meaning given to it in the Derivative Agreement.

Cash Settlement Amount has the meaning given to it in the Derivative Agreement.

Conditions to Settlement has the meaning given to it in the Derivative Agreement.

Early Redemption Date means the date on which the Notes are to be redeemed early following the 
occurrence of an Early Redemption Event in accordance with the Conditions.

Early Redemption Event means the occurrence of a Mandatory Redemption Event, a Tax Event or 
an Event of Default in accordance with the Conditions.

Event Determination Date has the meaning given to it in the Derivative Agreement.

Extension Notice means a notice delivered by the Calculation Agent to the Issuer (which shall send 
such notice to the holders of the Notes in accordance with Condition 15) at any time up to and 
including the Scheduled Maturity Date, specifying an Extended Maturity Date.

Extended Maturity Date means the date specified as such in the Extension Notice, which may be 
any date falling after the Scheduled Maturity Date and on or prior to the fifteenth calendar day (or 
the next following Business Day if such fifteenth calendar day is not a Business Day) after (i) the 
Scheduled Maturity Date; (ii) the Grace Period Extension Date; or (iii) the Repudiation/Moratorium 
Evaluation Date.

Fixed Rate Payer Calculation Period has the meaning given to it in the Derivative Agreement.

Grace Period Extension Date has the meaning given to it in the Derivative Agreement.

Incurred Collateral Shortfall Amount has the meaning given to it in the Derivative Agreement.

Long Reference Portfolio has the meaning given to it in the Derivative Agreement.

Long Tranche Limit has the meaning given to it in the Derivative Agreement.

Party B Fixed Amount has the meaning given to it in the Derivative Agreement.

Portfolio Management Agreement means the portfolio management agreement dated 9th
September, 2010 entered into between M&G Investment Management Limited as Portfolio 
Manager, the Issuer, the Trustee and the Counterparty.

PMA Early Redemption Event means the Issuer (or the Counterparty) fails to pay any fees due to 
the Portfolio Manager in accordance with the terms of the Portfolio Management Agreement within 
three Business Days of the date upon which notice is given to the Issuer by the Portfolio Manager of 
such failure.

Reference Entity has the meaning given to it in the Derivative Agreement.

Reference Obligation has the meaning given to it in the Derivative Agreement.
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Repudiation/Moratorium Evaluation Date has the meaning given to it in the Derivative 
Agreement.

Short Reference Portfolio has the meaning given to it in the Derivative Agreement.

Short Tranche Limit has the meaning given to it in the Derivative Agreement.

Trade Date has the meaning given to it in the Derivative Agreement.

Unwind Amount means an amount determined by the Calculation Agent in its sole and absolute 
discretion equal to the sum of (without duplication):

(i) all costs (including funding costs on the settlement of any hedge position from the Early 
Redemption Date to the Scheduled Maturity Date), expenses (including loss of funding), tax 
and duties incurred or (in the sole discretion of the Calculation Agent) likely to be incurred 
by the Issuer or the Counterparty in connection with the early redemption of the Notes, the 
disposal of the Collateral Assets and/or the related termination, settlement or 
re-establishment of any hedge and/or financing agreement and/or related trading position 
(plus the Incurred Collateral Shortfall Amount, if such amount is a positive number or, if the 
Incurred Collateral Shortfall Amount is a negative amount, minus the absolute value of such 
amount); and

(ii) the mark-to-market of the Credit Derivative Transaction which the Counterparty would be 
prepared to pay (in which case the mark-to-market will be negative) or receive (in which 
case the mark-to-market will be positive) to unwind the Credit Derivative Transaction, 
provided that in relation to any early redemption of the Notes due to an event of default or 
early redemption of the Collateral Assets (except in the case of an early redemption of the 
Collateral Assets due to a reduction of the nominal amount of the Notes to zero due to the 
payment of one or more Cash Settlement Amounts pursuant to the credit linked terms of the 
Collateral Assets) such mark-to-market amount shall be deemed to be the mark-to-market 
calculated in respect of the Party B Fixed Amounts only.

2. PRIORITY OF PAYMENTS

The Priority of Payments in respect of the Notes is "Other Priority", as described in detail below.

The Security Trustee shall, subject as set out in the Trust Terms, as amended by the Issue Deed, 
apply all Collateral Assets and moneys received by it or any relevant Receiver in connection with 
the realisation or enforcement of the Security for any Series as follows: 

(a) first, in payment of or provision for any amounts payable or which may become payable to 
the Security Trustee, the Note Trustee, any Receiver or any other appointee (including any 
agent, delegate, custodian or nominee) under these terms in relation to the Notes;

(b) secondly, in the event of Arranger Insolvency, in payment of or provision for any Issuance 
Operating Expenses and the Series Share of the General Operating Expenses;

(c) thirdly, in payment of or provision for all amounts due to the Portfolio Manager under the 
Portfolio Management Agreement;

(d) fourthly, in payment of or provision for any amounts payable or which may become payable 
to any Counterparty under the Derivative Agreement; 
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(e) fifthly, in payment of and/or delivery of the Physical Redemption Amount to the holders of 
the Notes to the extent due and payable in accordance with Condition 4 (Physical 
Settlement);and

(f) sixthly, in payment of the balance (if any) to the Issuer.

3. CONDITION 5 MANDATORY REDEMPTION

Condition 5.1 (Mandatory Redemption Events) shall be amended by inserting the following 
additional paragraphs after paragraph 5.1(a)(iii):

"(iv) a PMA Early Redemption Event occurs; or

(v) there occurs any other material breach by the Issuer or the Trustee of the Portfolio 
Management Agreement provided that the Issuer or the Trustee, as applicable, failed to cure 
such breach within 30 days after the earlier of (x) notice of such failure being given to the 
Issuer or the Trustee, as appropriate, or (y) the Issuer or the Trustee, as appropriate, giving 
notice to the Portfolio Manager that it has actual knowledge of such breach."

4. CONDITION 15 (NOTICES)

The following shall be inserted after the final paragraph of Condition 15 (Notices):

"On each occasion that the Principal Paying Agent is notified by the Counterparty or the Issuer of 
the occurrence of an Event Determination Date (as defined in the Derivative Agreement) under the 
Credit Derivative Transaction, the Principal Paying Agent shall: (a) immediately notify the Note 
Trustee and the Custodian and (so long as such Notes are listed on the Irish Stock Exchange and the 
rules of that stock exchange so require) the Irish Stock Exchange accordingly; and (b) in accordance 
with the provisions of this Condition 15, immediately deliver to the holders of the Notes a notice 
advising them of the occurrence of such Event Determination Date.  For the avoidance of doubt, 
failure by the Issuer to provide such notice shall not affect the satisfaction of the Conditions to 
Settlement under the Derivative Agreement.

If the Issuer receives an Extension Notice from the Counterparty or the Calculation Agent, the Issuer 
shall provide a copy of each such notice to the holders of the Notes in accordance with the 
provisions of this Condition 15."

5. CALCULATIONS AND MODIFICATIONS

(a) Following any determination made or deemed to have been made by a Credit Derivatives 
Determinations Committee or the publication of any auction settlement terms by ISDA 
which is reflected in, or given effect to by, amendments or changes by the Calculation Agent 
under the Derivative Agreement to the Credit Derivative Transaction, the Calculation Agent 
may, acting in good faith and in a commercially reasonable manner, make any modifications 
to the terms and conditions of the Notes (including, without limitation, to the maturity of the 
Notes, the principal amount outstanding of the Notes, the calculation or determination of any 
amounts paid or payable in respect of the Notes (whether interest, principal or otherwise) 
and any date of calculation or determination of any such amounts) as may reasonably be 
required in order to reflect the amendments made to the Credit Derivative Transaction, 
without the consent of the holders of Notes or the holders of the Coupons.

(b) In exercising any discretions or determining any amounts relating to the Notes, the 
Calculation Agent (in its sole discretion) may rely on the determinations of the Credit 
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Derivatives Determinations Committee and shall not be liable to the Issuer, any holders of 
the Notes or any other persons for such reliance.

(c) In the event that the Counterparty makes any amendments to the terms of the Credit 
Derivative Transaction in accordance with the provisions set out in Schedule 5 of the CDS 
Confirmation, the Calculation Agent in respect of the Notes may make any modifications to 
the terms and conditions of the Notes in order to reflect the changes made to the Credit 
Derivative Transaction without the consent of the holders of the Notes.

For the purposes of this paragraph 5:

Credit Derivatives Determinations Committee means each committee established by ISDA for the 
purposes of reaching certain DC Resolutions (as defined in the Rules) in connection with credit 
derivative transactions in the over-the-counter market, as more fully described in the Rules.

ISDA means the International Swaps and Derivatives Association, Inc.

Rules means the Credit Derivatives Determinations Committee Rules published by ISDA, as 
amended from time to time in accordance with the terms thereof.
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PART D – INFORMATION RELATING TO COLLATERAL ASSET ISSUER

Oakham Rated S.A. is a securitisation company incorporated under the laws of the Duchy of Luxembourg as 
a public limited liability company (société anonyme) having its registered office at 2-8 avenue Charles de 
Gaulle, L-1653, Luxembourg. 

The Collateral Asset Issuer's activities are subject to the Luxembourg act dated 22nd March, 2004 (the 
Securitisation Act 2004).  The Collateral Asset Issuer has not applied nor received approval from the 
Luxembourg financial sector and stock exchange regulator, the Commission de surveillance du secteur 
financier, as a regulated entity under the Securitisation Act 2004 and therefore may not issue notes to the 
public on an ongoing basis.

The Collateral Assets are NOK 451,000,000 Series 3 Secured Limited Recourse Fixed Rate Credit-Linked 
Notes due 2016 (ISIN: XS0267195690) first issued by the Collateral Asset Issuer on 10th October, 2006 
pursuant to its EUR 5,000,000,000 Limited Recourse Secured Note Programme.  The Collateral Assets are
listed on the Main Securities Market of the Irish Stock Exchange.

The Collateral Assets are governed by English law.
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PART E – DESCRIPTION OF THE PORTFOLIO MANAGER

The information relating to the Portfolio Manager contained in this section headed “Description of the 
Portfolio Manager” has been provided by the Portfolio Manager.  The Portfolio Manager accepts 
responsibility for this information and to the best of the knowledge and belief of the Portfolio Manager, this 
information is in accordance with the facts and does not omit anything likely to affect the import of such 
information.  The Portfolio Manager cannot provide any assurance that the information contained in this 
section will continue to be correct as at any time subsequent to the date of this Series Prospectus.

M&G Investment Management Limited (“M&G” or the “Portfolio Manager”) will perform certain 
management functions with respect to the Portfolio for the Issuer in accordance with the Portfolio 
Management Agreement.  The Portfolio Manager is located at Laurence Pountney Hill, London EC4R 0HH.

M&G is a limited company incorporated and registered in England and Wales, which is a wholly-owned 
subsidiary of Prudential Plc, a public limited company incorporated and registered in England and Wales, 
and the parent company of The Prudential Assurance Company Limited and one of Europe's largest 
insurance groups. Prudential Plc and its subsidiaries had, as at 30 March 2010, approximately £282 billion of 
funds under management. M&G forms the European investment management arm of the Prudential Plc 
group. M&G also provides investment management services to other third party institutional investors, 
including pension funds. M&G has substantial assets, across debt, equity and property, managed on both an 
active and passive basis.

M&G is authorised and regulated by the Financial Services Authority and is subject to its Conduct of 
Business Rules. In addition, M&G is registered as an adviser under the U.S. Investment Advisers Act of 
1940, as amended.

As at 30 June 2010, the fixed income team of M&G managed approximately £101 billion of fixed income
securities, including more than £85 billion of public debt assets.

The Portfolio Manager has a team of 15 professionals with experience in providing collateralised debt asset 
management services to institutional investors, including six portfolio managers.

M&G uses a systematic approach to credit selection and portfolio management with a goal of maximising 
risk-adjusted performance. M&G intends to begin construction of the Long Reference Portfolio by 
identifying relative value of different sectors and obligors within those sectors. Each prospective obligor's 
position in its industry and the industry dynamics and cycles are taken into account in determining the 
obligor's ability to generate sufficient cash to pay interest and principal on its debt and analysis is carried out 
into each obligor. Each obligor is assigned an internal rating, designed to produce a consistent treatment 
across different sectors (different aspects being given different emphasis according to the sector). The Long 
Reference Portfolio will then be constructed based on the diversity and other parameters required in the 
Portfolio Management Agreement and on the research and relative value identified. M&G monitors existing 
investments and regularly undertakes sector reviews.

Key Personnel of M&G

Information regarding the background and experience of the key personnel who are expected to be involved, 
directly or indirectly, in the selection and management of the Issuer’s investments is set out below.  Such 
persons may not necessarily continue to be employed by the Portfolio Manager for the entire term of the 
Portfolio Management Agreement and may not perform or continue to perform services in relation to the 
Issuer’s investments.

William Nicoll joined M&G in October 2004 and is Head of the Synthetic business in the Alternative Credit 
Management Group.  Before joining M&G, William ran the European Credit Team at Henderson Global 
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Investors and was involved in the structuring and portfolio management of a variety of CDOs while at 
Henderson.  Previously he worked for Cazenove and the Civil Service.  William is a CFA charterholder and 
has an honours degree in Natural Sciences from Trinity College, Cambridge.

Richard Sherry joined M&G in 2005 as a portfolio manager in the Alternative Credit Management Group. 
Prior to joining M&G, Richard spent six years as a portfolio manager at JPMorgan Asset Management, 
specialising in the management of corporate bond portfolios. Richard spent three years as a quantitative 
analyst at Zurich Investment Management in Sydney and began his career working in the actuarial 
department of Zurich Australian Life Insurance. Richard holds a Bachelor of Economics and a Master of 
Applied Finance from Macquarie University, a Master of Business from the University of Technology, 
Sydney, a Master of Science in mathematics from Oxford University and is an Associate of the Institute of 
Actuaries of Australia.

Gary Parker joined M&G in 2001 and is a portfolio manager within the Alternative Credit Management 
Group.  Previously he was a credit analyst within our Fixed Income Credit Research team focusing on the 
utilities and energy sectors.  Prior to joining M&G, Gary worked for ABN AMRO Bank as a credit research 
analyst. Previously he worked for Moody’s Investors Services, New York as a research associate in their 
Corporate Finance group. Gary graduated from St. John’s University, USA with a degree in Business 
Administration. 

Stephen Coghill joined M&G in September 2005 and is an Associate Director in the Alternative Credit 
Management Group. He initially joined M&G as part of the Fixed Income Graduate Scheme before 
becoming a structured products analyst in August 2006. In his penultimate year at university he worked on 
the sales & trading floor at Goldman Sachs as a summer intern. He graduated in 2005 with a Masters in 
Mathematics from Oxford University and he is a CFA charterholder.

Joakim Sarnstedt joined the Alternative Credit Management Group at M&G as an administrator/analyst in 
January 2007. Prior to joining the Alternative Credit Management Group, Joakim spent 2.5 years in 
Standard & Poor’s structured finance division, the credit rating agency, where he was working as a ratings 
analyst responsible for the surveillance of European CDOs. Joakim holds an MSc Major in Business Studies 
from the University of Linkoping, Sweden.

Mike Nicholson joined M&G in August 2004, and is a Director in the Alternative Credit Management 
Group.  Prior to joining M&G, Mike was a senior analyst in the CDO Group at Standard & Poor's involved 
in the rating of both synthetic and cash flow transactions.  Before that, Mike worked for 6 years at Bank of 
Scotland in both the UK and the US, primarily involved in the credit analysis, structuring and portfolio 
management of leveraged loan transactions.  Mike is a Chartered Accountant and has a BSc (Hons) in 
Economics from University College London.

Simon Pilcher is a Director of M&G and Head of Fixed Income.  He is responsible for M&G’s retail, life, 
annuity and institutional fixed income teams, and for M&G's global fixed income investment policy, as well 
as developing M&G's business and product capabilities in areas such as high yield bonds, private placement 
bonds, collateralised debt obligations, bank loans and other innovative investments.  Simon joined M&G in 
September 1998 from Morgan Grenfell Asset Management.  He spent nine years there leading fixed income 
teams investing in investment grade corporate bonds and major G7 government bond markets.  Simon has an 
honours degree in management studies from Trinity Hall, Cambridge.

Fiona Hagdrup joined M&G as a Director in August 2003 and is a portfolio manager of leveraged finance 
funds (including Leopard I, Leopard II and Leopard III CLOs).  Prior to joining M&G, Fiona was a debt 
capital markets origination executive at BNP Paribas, responsible for debt origination in the Nordic region.  
Before that, Fiona worked for 9 years at SEB, a Nordic financial institution, involved in both loan and fixed 
income markets, latterly as Head of Origination.  Fiona is a Chartered Accountant and has an MA from 
Cambridge University.
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PART F – FORM OF CDS CONFIRMATION

DATE: 9th September, 2010

TO: Novus Capital plc

FROM: Nomura International plc

SUBJECT: Portfolio Credit Default Swap Confirmation 

The purpose of this letter agreement is to confirm the terms and conditions of a Credit Derivative 
Transaction relating to the Reference Entities comprising the Long Reference Portfolio and the Short 
Reference Portfolio, initially as set forth in Schedule 1 and, in respect of the Long Reference Portfolio, 
subject to limited substitution rights as described in Schedule 2 and Schedule 3 and, in respect of both the 
Long Reference Portfolio and the Short Reference Portfolio, subject to limited amendment rights as 
described in Schedule 5 and entered into on the Trade Date specified below (the Transaction) between 
Nomura International plc (the Counterparty) and Novus Capital plc (the Issuer).  This letter agreement 
constitutes the sole and complete "Confirmation" as referred to in the Master Agreement specified below, 
with respect to this Transaction.

This Confirmation is subject to and incorporates the 2003 ISDA Credit Derivatives Definitions, as 
supplemented by the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions, the 2005 
Matrix Supplement to the 2003 ISDA Credit Derivatives Definitions (as published on 7th March, 2005) and, 
solely with respect to any entity that is a Monoline Reference Entity, by the Additional Provisions for 
Physically Settled Default Swaps – Monoline Insurer as Reference Entity (published on 21st January, 2005) 
(together the Credit Derivatives Definitions), each as published by the International Swaps and Derivatives 
Association, Inc. (ISDA).  This Confirmation supplements, forms a part of and is subject to the ISDA Master 
Agreement dated as of 9th September, 2010 between the Counterparty and the Issuer (the agreement, as 
amended and supplemented from time to time, being referred to herein as the Master Agreement).  All 
provisions contained in, or incorporated by reference to, the Master Agreement shall govern the Transaction 
evidenced by this Confirmation except as expressly modified herein.  In the event of any inconsistency 
between any of the following documents, the relevant document first listed below shall govern: (i) this 
Confirmation; (ii) the Schedule to the Master Agreement; (iii) the Credit Derivatives Definitions; and (iv) the 
printed form of the ISDA Master Agreement.

The parties hereby agree that (a) the Transaction shall not be a "July 2009 Supplement Covered Transaction" 
for purposes of the Credit Derivatives Determinations Committees Rules, as published by ISDA on its 
website at www.isda.org (or any successor website thereto) from time to time and as amended from time to 
time in accordance with the terms thereof and (b) the definitions and provisions of the 2009 ISDA Credit 
Derivatives Determinations Committees, Auction Settlement and Restructuring Supplement to the 2003 
ISDA Credit Derivatives Definitions (published on 14th July, 2009) (the July 2009 Supplement) shall not, 
save as expressly provided herein, be incorporated into this Confirmation.

Each Reference Entity and Replacement Reference Entity identified as a "Monoline Reference Entity" shall 
be a "Monoline Reference Entity" for the purposes of this Confirmation.  Every other Reference Entity 
specified in the Reference Portfolio shall not be a "Monoline Reference Entity".

This Confirmation evidences a Transaction relating to each of the Reference Entities comprising the Long 
Reference Portfolio and the Short Reference Portfolio, initially as set forth in Schedule 1 and, in respect of 
the Long Reference Portfolio, subject to limited substitution rights as described in Schedule 2 and Schedule 

www.isda.org
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3 and, in respect of both the Long Reference Portfolio and the Short Reference Portfolio, subject to limited 
amendment rights as described in Schedule 5.

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

1. General terms

Trade Date: 26th July, 2010

Effective Date: 9th September, 2010

Scheduled Termination Date: Two Business Days following the scheduled maturity date of 
the Underlying Assets.

Termination Date: The earlier of:

(i) the later of (a) the Scheduled Termination Date; (b) 
the last Repudiation/Moratorium Evaluation Date to 
occur under this Transaction, if applicable; (c) the last 
Grace Period Extension Date to occur under this 
Transaction, if applicable; (d) if an Extension Notice 
is delivered, the Extended Maturity Date (each as 
defined in the Related Transaction) and (e) the last 
Loss Determination Date capable of occurring under 
this Transaction; and 

(ii) the Relevant Day on which (a) the Aggregate Long 
Reduction Amount equals or exceeds the Long 
Tranche Limit and (b) the Aggregate Short Reduction 
Amount equals or exceeds the Short Tranche Limit. 

The final sentence of Section 7.2 of the Credit Derivatives 
Definitions shall be deleted in its entirety.

Party A: The Counterparty

Party B: The Issuer

Calculation Agent: The Counterparty

Calculation Agent City: London.

Business Day: New York, London, TARGET Settlement Day and Oslo, 
except as otherwise specified in the Matrix as applicable to 
the Transaction Type applicable to the relevant Reference 
Entity.

Business Day Convention: Following (which, subject to Sections 1.4 and 1.6 of the 
Credit Derivatives Definitions, shall apply to any date 
referred to in this Confirmation (unless otherwise stated) that 
falls on a day that is not a Business Day).

Reference Portfolio: The portfolio of Reference Entities comprising of:

(i) the long reference portfolio, initially as identified in 
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Schedule 1 and then as adjusted in accordance with 
the Substitution Conditions in Schedule 2 and the 
Substitution Criteria in Schedule 3 (or as may be 
adjusted in accordance with Schedule 5) (the Long 
Reference Portfolio); and

(ii) the short reference portfolio as identified in Schedule 
1 (or as may be adjusted in accordance with Schedule 
5) (the Short Reference Portfolio),

and a reference to "each Portfolio" shall be construed 
accordingly.  On the Effective Date, the Short Reference 
Portfolio will be the same as the Long Reference Portfolio.

Reference Entity: Each entity comprising the Reference Portfolio and any of 
their respective Successors.

For the avoidance of doubt, the same Reference Entity may 
be included in both the Long Reference Portfolio and the 
Short Reference Portfolio.

Transaction Type: With respect to each Reference Entity, the Transaction Type 
specified in respect of such Reference Entity in the Reference 
Portfolio as set out in Schedule 1 or the related Notice of 
Final Substitution Information, as applicable.

Reference Obligations: With respect to each Reference Entity, each obligation 
identified as such, if any, with respect to such Reference 
Entity, in the Reference Portfolio.

All Guarantees: In respect of a Reference Entity, as specified to be applicable 
to the Transaction Type applicable to such Reference Entity.

Reference Price: 100%

Deliverable Obligation Category: In respect of a Reference Entity, as specified to be applicable 
to the Transaction Type applicable to such Reference Entity.

Deliverable Obligation 
Characteristics:

In respect of a Reference Entity, as specified to be applicable 
to the Transaction Type applicable to such Reference Entity.

Underlying Assets: NOK 451,000,000 Series 3 Secured Limited Recourse Fixed 
Rate Credit-Linked Notes due 2016 issued by Oakham Rated 
S.A. (the Underlying Asset Issuer) on 10th October, 2006 as 
the same may be amended from time to time (ISIN: 
XS0267195690).

Underlying Assets Management 
Agreement:

The amended and restated portfolio management agreement 
entered into between, inter alios, the Underlying Asset Issuer 
and M&G Investment Management Limited as portfolio 
manager, dated 14th June, 2010.

Related Transaction: Series 2010-10 NOK 451,000,000 Fixed Rate Credit Linked 
Pass-Through Secured Notes due 2016 issued by Novus 
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Capital plc on 9th September, 2010 as the same may be 
amended from time to time (ISIN: XS0530614865) in 
denominations of NOK 500,000 (each such denomination, a 
Note).

Portfolio Manager: M&G Investment Management Limited appointed as 
portfolio manager in relation to the Long Reference Portfolio
only pursuant to the Portfolio Management Agreement.

Portfolio Management Agreement: The portfolio management agreement dated 9th September, 
2010 entered into between, inter alios, M&G Investment 
Management Limited as Portfolio Manager, Novus Capital 
plc as Issuer and Nomura International plc as Swap 
Counterparty.

2. Initial Exchange Amounts:

Initial Exchange Amount Payer I: The Counterparty.  The Initial Exchange Amount Payer I will 
pay to the Issuer the Initial Exchange Amount I on the Initial 
Exchange Amount I Payment Date.

Initial Exchange Amount I: NOK 16,001,480.00

Initial Exchange Amount I Payment 
Date:

The Effective Date

Initial Exchange Amount Payer II: The Issuer.  The Initial Exchange Amount Payer II will pay to 
the Counterparty the Initial Exchange Amount II on the Initial 
Exchange Amount II Payment Date.

Initial Exchange Amount II: The termination payment (the Underlying Asset 
Management Termination Fees) paid to the Portfolio 
Manager in connection with its removal as portfolio manager 
under the Underlying Asset Management Agreement.

Initial Exchange Amount II 
Payment Date:

The second Business Day following receipt by the Issuer of 
the Underlying Asset Management Termination Fees.

3. Interim Exchange Amounts:

Interim Exchange Amount Payer: The Issuer.  The Interim Exchange Amount Payer will pay to 
the Counterparty, on each Interim Exchange Amount 
Payment Date, the related Interim Exchange Amount (if any).

Interim Exchange Amount Payment 
Date:

Each Fixed Rate Payer Period End Date

Interim Exchange Amount: If the Collateral Shortfall Amount for the Fixed Rate Payer 
Calculation Period ending on (but excluding) such Fixed Rate 
Payer Period End Date is negative, the absolute value of such 
amount.

4. Final Exchange Amounts:
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Final Exchange Amount Payer I: The Issuer.  The Final Exchange Amount Payer I will pay the 
Final Exchange Amount I (if any) to the Counterparty on the 
Final Exchange Amount I Payment Date.

Final Exchange Amount I: The Incurred Collateral Shortfall Amount on the Final 
Exchange Amount I Payment Date, if such amount is 
positive.

Final Exchange Amount I Payment 
Date:

The Scheduled Termination Date

Final Exchange Amount Payer II: The Counterparty.  The Final Exchange Amount Payer II will 
pay the Final Exchange Amount II (if any) to the Issuer on 
the Final Exchange Amount II Payment Date.

Final Exchange Amount II: If the Incurred Collateral Shortfall Amount on the Final 
Exchange Amount II Payment Date is negative, the absolute 
value of such amount.

Final Exchange Amount II Payment 
Date:

The Scheduled Termination Date

5. Fixed Payments:

Fixed Rate Payer Calculation 
Period:

Section 2.9 of the Credit Derivatives Definitions shall be 
deleted in its entirety and in its place the following shall be 
inserted:

Fixed Rate Payer Calculation Period means each period 
from, and including, one Fixed Rate Payer Period End Date 
to, but excluding, the next following Fixed Rate Payer Period 
End Date, except that:

(a) the initial Fixed Rate Payer Calculation Period will 
commence on, and include, 20th December, 2009; 
and

(b) (i) the final Fixed Rate Payer Calculation Period will 
end on the earlier to occur of the Scheduled 
Termination Date and the day on which the 
Outstanding Long Tranche Notional Amount (or, in 
the case of the Party A Fee Fixed Payments, the 
Outstanding Sterling Tranche Notional Amount) is 
reduced to zero and (ii) the final Party B Fixed Rate 
Payer Calculation Period will end on the earlier to 
occur of the Scheduled Termination Date and the day 
on which the Outstanding Short Tranche Notional 
Amount is reduced to zero".

In addition, Section 5.4 of the Credit Derivatives Definitions 
shall be amended by replacing the words "the earlier to occur 
of the Scheduled Termination Date and the Event 
Determination Date" with "the earlier to occur of the 
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Scheduled Termination Date and (a) in respect of a Fixed 
Rate Payer Payment Date, the date on which the Outstanding 
Long Tranche Notional Amount (or, in the case of the Party 
A Fee Fixed Payments, the Outstanding Sterling Tranche 
Notional Amount) is reduced to zero or (b) in respect of a 
Party B Fixed Rate Payer Payment Date, the date on which 
the Outstanding Short Tranche Notional Amount is reduced 
to zero".

Fixed Rate Payer Period End Dates: 20 December 2010 and 20 December in each year thereafter, 
subject to adjustment in accordance with the Business Day 
Convention.

Fixed Rate Day Count Fraction: 30/360

Incurred Collateral Shortfall 
Amount:

On any day, an amount (which may be positive or negative), 
determined by the Calculation Agent, equal to the sum of:

the Aggregate Collateral Shortfall Amount in respect of such 
day; and

the Aggregate Collateral Shortfall Costs in respect of such 
day.

Where:

Aggregate Collateral Shortfall Amount means, on any day, 
an amount (which may be positive or negative) equal to the 
sum of the Collateral Shortfall Amounts (whether positive or 
negative) calculated with respect to each Fixed Rate Payer 
Calculation Period ending in the period from the Trade Date 
to and including such day.

Aggregate Collateral Shortfall Costs means, on any day, 
the sum of the costs incurred by the Counterparty in 
connection with funding the Aggregate Collateral Shortfall 
Amount, for each day during the period from and including 
the Trade Date to but excluding such day on which the 
Aggregate Collateral Shortfall Amount is positive.  

Collateral Shortfall Amount means, in respect of a Fixed 
Rate Payer Calculation Period, an amount (which may be 
positive or negative) equal to:

(a) the Party B Fixed Amount in respect of such Fixed 
Rate Payer Calculation Period, minus

(b) any "Interest Amount" received by the Issuer as the 
holder of the Underlying Assets (as such term is 
defined in respect thereto) in respect of such Fixed 
Rate Payer Calculation Period.
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A. Party A Fee Fixed Payments:

For the purposes of this "Party A Fee Fixed Payments" section, references in the Credit Derivatives 
Definitions to "Fixed Rate Payer", "Fixed Amount", "Fixed Rate", "Fixed Rate Payer Calculation 
Amount" and "Fixed Rate Payer Payment Date" shall be deemed to be references to "Fee Fixed Rate 
Payer", "Fee Fixed Amount", "Fee Fixed Rate", "Fee Fixed Rate Payer Calculation Amount" and 
"Fee Fixed Rate Payer Payment Date" respectively.

Fee Fixed Rate Payer: The Counterparty

Fee Fixed Rate Payer Calculation 
Amount:

The arithmetic average of the Outstanding Sterling Tranche 
Notional Amount for each day in the relevant Fixed Rate 
Payer Calculation Period.

Fee Fixed Rate Payer Payment 
Dates:

On 20th December in each year from and including 20th 
December, 2010 to and including the Termination Date, 
subject to adjustment in accordance with the Business Day 
Convention.

Fee Fixed Rate: In respect of each Fixed Rate Payer Calculation Period, the 
Fee Fixed Rate specified with respect to such Fixed Rate 
Payer Calculation Period in Schedule 4.

B. Party A Base Fixed Payments:

For the purposes of this "Party A Base Fixed Payments" section, references in the Credit Derivatives 
Definitions to "Fixed Rate Payer", "Fixed Amount" and "Fixed Rate Payer Payment Date" shall be 
deemed to be references to "Base Fixed Amount Payer", "Base Fixed Amount" and "Base Fixed 
Amount Payer Payment Date" respectively.

Base Fixed Amount Payer: The Counterparty

Base Fixed Amount: NOK 1,500,000.

Base Fixed Amount Payer Payment 
Dates:

On 20th December in each year from and including 20th 
December, 2010 to and including the Termination Date 
subject to adjustment in accordance with the Business Day 
Convention unless such Base Fixed Amount Payer Payment 
Date is the day on which the Outstanding Long Tranche 
Notional Amount is reduced to zero, in which case the Base 
Fixed Amount Payer Payment Date will be the related Cash 
Settlement Date.  For the avoidance of doubt, if the 
Outstanding Long Tranche Notional Amount has not been 
reduced to zero before the Scheduled Termination Date, the 
final Base Fixed Amount Payer Payment Date shall be the 
Scheduled Termination Date.

C. Party B Fixed Payments:

Party B Fixed Rate Payer: The Issuer.

Party B Fixed Rate Payer 
Calculation Amount:

The arithmetic average of the Outstanding Short Tranche 
Notional Amounts on each day in the relevant Fixed Rates



0012391-0002236 ICM:10916851.20 33

Payer Calculation Period.

Party B Fixed Rate Payer Payment 
Dates:

Two Business Days following the end of each Fixed Rate 
Payer Calculation Period unless such Party B Fixed Rate 
Payer Payment Date is the day on which the Outstanding 
Short Tranche Notional Amount is reduced to zero, in which 
case the Party B Fixed Rate Payer Payment Date will be the 
related Cash Settlement Date.  For the avoidance of doubt, if 
the Outstanding Short Tranche Notional Amount has not been 
reduced to zero before the Scheduled Termination Date, the 
final Party B Fixed Rate Payer Payment Date shall be the 
Scheduled Termination Date.

Party B Fixed Rate: In respect of each Fixed Rate Payer Calculation Period, the 
Party B Fixed Rate specified with respect to such Fixed Rate 
Payer Calculation Period in Schedule 4, subject to adjustment 
in accordance with Schedule 5.

6. Floating Payments

Conditions to Settlement: In respect of a Reference Entity and an event, either:

(i) a public announcement by ISDA that the relevant 
Credit Derivatives Determinations Committee has 
Resolved that (a) such event constitutes a Credit 
Event that has occurred with respect to such 
Reference Entity (or an Obligation thereof) (other 
than in respect of a Restructuring Credit Event in 
respect of a Reference Entity in the Long Reference 
Portfolio) and (b) such event occurred during the 
Credit Event Reference Period (as determined by the 
Calculation Agent), provided that (i) the Credit Event 
Resolution Request Date with respect to such Credit 
Event occurred on or prior to the end of the last day 
of the Credit Event Notice Delivery Period and (ii) 
the Trade Date occurs on or prior to the Auction Final 
Price Determination Date, the Auction Cancellation 
Date, or the date that is 21 calendar days following 
the No Auction Announcement Date, if any, as 
applicable (a DC Credit Event, where such DC 
Credit Event shall be deemed to constitute a "Credit 
Event Notice" and a "Notice of Publicly Available 
Information").  For the avoidance of doubt, if a DC 
Credit Event is a Restructuring Credit Event and it 
occurs in respect of a Reference Entity which is in 
both Portfolios, the Conditions to Settlement under 
this paragraph (i) shall only be deemed to be satisfied 
in respect of the Short Reference Portfolio; 

(ii) in respect of a Reference Entity in the Long 
Reference Portfolio, a public announcement by ISDA 
that the relevant Credit Derivatives Determinations 
Committee has Resolved that (a) such event 
constitutes a Restructuring Credit Event that has 
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occurred with respect to such Reference Entity (or an 
Obligation thereof) and (b) such event occurred 
during the Credit Event Reference Period (as 
determined by the Calculation Agent), provided that 
(i) the Credit Event Resolution Request Date with 
respect to such Credit Event occurred on or prior to 
the end of the last day of the Credit Event Notice 
Delivery Period and (ii) the Trade Date occurs on or 
prior to the Auction Final Price Determination Date, 
the Auction Cancellation Date, or the date that is 21 
calendar days following the No Auction 
Announcement Date, if any, as applicable (a Long 
Restructuring DC Credit Event, where such Long 
Restructuring DC Credit Event shall be deemed to 
constitute a "Notice of Publicly Available 
Information"):

(a) Credit Event Notice

(b) Notifying Party: The Counterparty; or

(iii) if the Calculation Agent determines, acting in its sole 
discretion and in a commercially reasonable manner, 
that the relevant Credit Derivatives Determinations 
Committee will not Resolve whether an event 
constituting a Credit Event has occurred during the 
Credit Event Reference Period (which, for the 
avoidance of doubt, does not include circumstances 
in which ISDA makes a public announcement that the 
relevant Credit Derivatives Determinations 
Committee has Resolved that such event does not 
constitute a Credit Event with respect to such 
Reference Entity (or an Obligation thereof)): 

(a) Credit Event Notice 

(b) Notifying Party: The Counterparty

(c) Notice of Publicly Available Information 
Applicable 

Notwithstanding the satisfaction of the Conditions to 
Settlement under either (i), (ii) or (iii) above:

(x) the Counterparty shall not be required to pay any 
Cash Settlement Amount unless and to the extent that 
the Aggregate Short Reduction Amount exceeds the 
Short Threshold; and

(y) the Issuer shall not be required to pay any Cash 
Settlement Amount unless and to the extent that the 
Aggregate Long Reduction Amount exceeds the 
Long Threshold,
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each such term as defined in "Settlement Terms" below.

For the avoidance of doubt, other than in respect of a 
Restructuring Credit Event in respect of a Reference Entity in 
the Long Reference Portfolio, if the Conditions to Settlement 
are satisfied in respect of a Reference Entity that is comprised 
in both the Long Reference Portfolio and the Short Reference 
Portfolio, the Conditions to Settlement shall be deemed to 
have been satisfied in respect of the Reference Entity in 
respect of each Portfolio.

For each Reference Entity, "Effective Date" in Sections 1.3
and 3.3 of the Credit Derivatives Definitions shall be replaced 
by "60th calendar day prior to the Trade Date" and in Section 
4.6(e) of the Credit Derivatives Definitions, the words "after 
the Effective Date and on or" shall be deleted.

For each Reference Entity in respect of which the Transaction 
Type is Japan Corporate or Japan Sovereign, "Greenwich 
Mean Time" in Section 3.3 of the Credit Derivatives 
Definitions shall be replaced by "Tokyo time".

For each Reference Entity in respect of which the Transaction 
Type is Japan Corporate or Japan Sovereign, Section 3.9 of 
the Credit Derivatives Definitions shall not apply.

"Credit Derivatives Determinations Committee", 
"Resolved", "Credit Event Resolution Request Date", 
"Auction Final Price Determination Date", "Auction 
Cancellation Date" and "No Auction Announcement Date"
each have the meaning provided to such term in the July 2009 
Supplement.

Credit Event Notice Delivery 
Period:

The Notifying Party may deliver a Credit Event Notice at any 
time from the Trade Date up to and including the Credit 
Event Notice Delivery Date.

For the purposes of this Transaction, references in the Credit 
Derivatives Definitions to "Notice Delivery Period" shall be 
construed as references to the "Credit Event Notice Delivery 
Period".

Credit Event Notice Delivery Date: The later to occur of:

(i) the Grace Period Extension Date if:

(a) Grace Period Extension is specified as 
applicable with respect to such Reference 
Entity Type;

(b) the Credit Event that is the subject of the 
Credit Event Notice is a Failure to Pay that 
occurs after the Scheduled Termination Date; 
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and

(c) the Potential Failure to Pay with respect to 
such Failure to Pay occurs at or prior to 11.59 
p.m., Greenwich Mean Time (or, if the 
Transaction Type of the relevant Reference 
Entity is Japan Corporate or Japan Sovereign, 
Tokyo Time), on the Scheduled Termination 
Date; and

(ii) the Repudiation/Moratorium Evaluation Date if:

(a) the Credit Event that is the subject of the 
Credit Event Notice is a 
Repudiation/Moratorium that occurs after the 
Scheduled Termination Date;

(b) the Potential Repudiation/Moratorium with 
respect to such Repudiation/Moratorium 
occurs at or prior to 11.59 p.m., Greenwich 
Mean Time (or, if the Transaction Type of 
the relevant Reference Entity is Japan 
Corporate or Japan Sovereign, Tokyo Time), 
on the Scheduled Termination Date; and

(c) the Repudiation/Moratorium Extension 
Condition is satisfied; and

(iii) the Extended Maturity Date.

Credit Events: In respect of a Reference Entity, as set out in the Matrix as 
applicable to the Transaction Type applicable to such 
Reference Entity.

Obligation Category: In respect of a Reference Entity, as set out in the Matrix as 
applicable to the Transaction Type applicable to such 
Reference Entity.

Obligation Characteristics: In respect of a Reference Entity, as set out in the Matrix as 
applicable to the Transaction Type applicable to such 
Reference Entity.

Credit Event Reference Period: In respect of a Reference Entity, the period from and 
including 60 calendar days prior to the Trade Date to, and 
including the latest of:

(i) the Scheduled Termination Date;

(ii) the Grace Period Extension Date if:

(a) Grace Period Extension is specified as 
applicable with respect to such Reference 
Entity Type;
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(b) the Credit Event that is the subject of the 
Credit Event Notice is a Failure to Pay that 
occurs after the Scheduled Termination Date; 
and

(c) the Potential Failure to Pay with respect to 
such Failure to Pay occurs at or prior to 11.59 
p.m., Greenwich Mean Time (or, if the 
Transaction Type of the relevant Reference 
Entity is Japan Corporate or Japan Sovereign, 
Tokyo Time), on the Scheduled Termination 
Date; and

(iii) the Repudiation/Moratorium Evaluation Date if:

(a) the Credit Event that is the subject of the 
Credit Event Notice is a 
Repudiation/Moratorium that occurs after the 
Scheduled Termination Date;

(b) the Potential Repudiation/Moratorium with 
respect to such Repudiation/Moratorium 
occurs at or prior to 11.59 p.m., Greenwich 
Mean Time (or, if the Transaction Type of 
the relevant Reference Entity is Japan 
Corporate or Japan Sovereign, Tokyo Time), 
on the Scheduled Termination Date; and

(c) the Repudiation/Moratorium Extension 
Condition is satisfied.

(d) Notwithstanding the definition of 
"Repudiation/Moratorium Extension 
Condition" in the Credit Derivatives 
Definitions, for the purpose of the 
Transaction "Repudiation/Moratorium 
Extension Condition" shall have the meaning 
given to such term in the July 2009 
Supplement.

Reference Entity Notional Amount: In respect of each Reference Entity, an amount in NOK as 
specified in the Reference Portfolio.

For the avoidance of doubt a Reference Entity which is 
comprised in both the Long Reference Portfolio and the Short 
Reference Portfolio may have different Reference Entity 
Notional Amounts specified with respect to each Portfolio.
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7. Settlement Terms:

Settlement Method: Cash Settlement

Part A: Terms relating to Cash 
Settlement if paragraph (ii) of the 
definition of Final Price applies:

Valuation Date: Single Valuation Date: Any date falling on or after the 52nd 
Business Day after the Event Determination Date but not later 
than the 80th Business Day following the Event 
Determination Date, as selected by the Calculation Agent in 
its sole discretion, or as otherwise specified in the Credit 
Event Notice.

Valuation Time: 11.00 a.m. in the Calculation Agent City which is set out in 
the Matrix as applicable to the Transaction Type applicable to 
the relevant Reference Entity or such other time as the 
Calculation Agent determines (acting reasonably).

Quotation Method: Bid

Quotation Amount: In respect of each Reference Entity, the principal balance of 
each type or issue of Valuation Obligation(s) (or its 
equivalent in the relevant Settlement Currency), as selected 
by the Calculation Agent in its sole discretion.  The aggregate 
principal balance of each such Valuation Obligation(s) cannot 
exceed the Reference Entity Notional Amount (or its 
equivalent in the relevant Settlement Currency).

Quotations: Notwithstanding Section 7.7(a) of the Credit Derivatives 
Definitions the Calculation Agent shall attempt to obtain Full 
Quotations with respect to the Valuation Date from at least 
five Dealers.  If at least two such Full Quotations are not 
available on the Valuation Date, then on the fifth Business 
Day following the relevant Valuation Date, the Calculation 
Agent shall attempt to obtain Full Quotations from at least 
five Dealers.  If at least two such Full Quotations are not 
available on such date, then on the tenth Business Day 
following the relevant Valuation Date, the Calculation Agent 
shall attempt to obtain Full Quotations from at least five 
Dealers.  If at least two such Full Quotations are not 
available, then the Weighted Average Quotation will be used.  
If the Calculation Agent is unable to obtain at least two Full 
Quotations or determine a Weighted Average Quotation in 
accordance with the foregoing, then the Quotations shall be 
deemed to be the weighted average of any firm quotations for 
the Valuation Obligation received from Dealers at the 
Valuation Time on such tenth Business Day following the 
relevant 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 
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obtained on such day.

The Calculation Agent shall determine, in its sole discretion, 
based on then current market practice in the market of the 
Valuation Obligation(s), whether such Quotations shall 
include or exclude accrued but unpaid interest.

Section 7.7(b) shall be deleted in its entirety.

Dealers: On the Valuation Date, as selected by the Calculation Agent.  
The Portfolio Manager may nominate dealers for selection by 
the Calculation Agent.  The Calculation Agent will consider 
any nominations by the Portfolio Manager but shall not be 
obliged to select such nominees as Dealers.

Valuation Method: Highest

Part B: Terms relating to Cash 
Settlement where either paragraph 
(i) or (ii) of the definition of Final 
Price apply:

Settlement Currency: NOK

Cash Settlement Date: The Termination Date

Long Reduction Amount: With respect to the occurrence of a Credit Event in 
connection with any Reference Entity in the Long Reference 
Portfolio, the Long Reduction Amount with respect to such 
Credit Event shall be the relevant Reference Entity Notional 
Amount multiplied by a percentage equal to (i) the Reference 
Price minus (ii) the Final Price.

Short Reduction Amount: With respect to the occurrence of a Credit Event in 
connection with any Reference Entity in the Short Reference 
Portfolio, the Short Reduction Amount with respect to such 
Credit Event shall be the relevant Reference Entity Notional 
Amount multiplied by a percentage equal to (i) the Reference 
Price minus (ii) the Final Price.

Cash Settlement Amount: (i) In respect of a Reference Entity in the Long 
Reference Portfolio with respect to any day on which 
a Final Price is determined (each a Relevant Day):

(a) in the event that the Aggregate Long 
Reduction Amount on such Relevant Day is 
equal to or less than the Long Threshold, the 
Cash Settlement Amount shall be zero; and

(b) in the event that the Aggregate Long 
Reduction Amount on such Relevant Day
exceeds the Long Threshold (prior to any 
increase thereto to be made in accordance 
with the "Long Threshold" provisions 
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below), the Cash Settlement Amount shall be 
the lesser of (x) the sum of the Long 
Reduction Amounts determined on the 
Relevant Day, (y) the Aggregate Long 
Reduction Amount minus such Long 
Threshold; and (z) the Outstanding Long 
Tranche Notional Amount (excluding, for the 
avoidance of doubt, the relevant Long 
Reduction Amount falling on such Relevant 
Day),

provided in all cases that if an Aggregate Long 
Reduction Amount calculated on the Relevant Day 
exceeds the Long Tranche Limit, the Cash Settlement 
Amount with respect to such Relevant Day shall be 
reduced by the amount of such excess (subject to a 
minimum of zero).

If any day is a Relevant Day with respect to more 
than one Reference Entity, the Cash Settlement 
Amount, the Aggregate Short Reduction Amount and 
the Outstanding Short Tranche Notional Amount with 
respect to each Reference Entity shall be calculated in 
the order of delivery of the relevant Credit Event 
Notices or, if any of the relevant Credit Event Notices 
are delivered at the same time, in a sequential order 
determined by the Calculation Agent in its sole and 
absolute discretion.

(ii) in respect of a Reference Entity in the Short 
Reference Portfolio with respect to any day on which 
a Final Price is determined (each a Relevant Day)

(a) in the event that the Aggregate Short 
Reduction Amount on such Relevant Day is 
equal to or less than the Short Threshold, the 
Cash Settlement Amount shall be zero; and

(b) in the event that the Aggregate Short 
Reduction Amount on such Relevant Day 
exceeds the Short Threshold, the Cash 
Settlement Amount shall be the lesser of (x) 
the sum of the Short Reduction Amounts 
determined on the Relevant Day, (y) the 
Aggregate Short Reduction Amount minus 
such Short Threshold; and (z) the 
Outstanding Short Tranche Notional Amount 
(excluding, for the avoidance of doubt, the 
relevant Short Reduction Amount falling on 
such Relevant Day),
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provided in all cases that if an Aggregate Short 
Reduction Amount calculated on the Relevant Day 
exceeds the Short Tranche Limit, the Cash Settlement 
Amount with respect to such Relevant Day shall be 
reduced by the amount of such excess (subject to a 
minimum of zero).

If any day is a Relevant Day with respect to more than one 
Reference Entity, the Cash Settlement Amount, the Aggregate 
Short Reduction Amount and the Outstanding Short Tranche 
Notional Amount with respect to each Reference Entity shall 
be calculated in the order of delivery of the relevant Credit 
Event Notices or, if any of the relevant Credit Event Notices 
are delivered at the same time, in a sequential order 
determined by the Calculation Agent in its sole and absolute 
discretion.

For the purposes of Section 7.1 of the Credit Derivatives 
Definitions:

(x) the Issuer shall be the "Seller" and the Counterparty 
shall be the "Buyer" in respect of any Cash 
Settlement Amount determined in respect of a 
Reference Entity in the Long Reference Portfolio in 
accordance with paragraph (i) above; and

(y) the Counterparty shall be the "Seller" and the Issuer
shall be the "Buyer" in respect of any Cash 
Settlement Amount determined in respect of a 
Reference Entity in the Short Reference Portfolio in 
accordance with paragraph (ii) above. 

Aggregate Long Reduction 
Amount:

With respect to any day, the sum of all Long Reduction 
Amounts calculated with respect to all Relevant Days 
occurring from and including the Trade Date to and including 
such day.

Aggregate Short Reduction 
Amount:

With respect to any day, the sum of all Short Reduction 
Amounts calculated with respect to all Relevant Days 
occurring from and including the Trade Date to and including 
such day.

Initial Long Tranche Notional 
Amount:

NOK 451,000,000.

Initial Short Tranche Notional 
Amount:

NOK 451,000,000.

Outstanding Long Tranche Notional 
Amount:

With respect to any day, an amount equal to the aggregate of 
the Outstanding Note Principal Amounts on such day.

For the purposes of calculating an Outstanding Note Principal 
Amount and the Principal Reduction Amount in respect of the 
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Long Reference Portfolio, reference will be made to the Cash 
Settlement Amounts calculated pursuant to paragraph (i) of 
the definition of Cash Settlement Amount above.

Outstanding Short Tranche 
Notional Amount:

With respect to any day, an amount equal to the aggregate of 
the Outstanding Note Principal Amounts on such day.

For the purposes of calculating an Outstanding Note Principal 
Amount and the Principal Reduction Amount in respect of the 
Short Reference Portfolio, reference will be made to the Cash 
Settlement Amounts calculated pursuant to paragraph (ii) of 
the definition of Cash Settlement Amount above.

Initial Note Principal Amount: NOK 500,000

Outstanding Note Principal 
Amount:

At any time on any day, in respect of each Note outstanding, 
the Initial Note Principal Amount, as reduced from time to 
time, to reflect any Principal Reduction Amounts determined 
on any Loss Determination Date, subject to a minimum of 
zero.

Principal Reduction Amount: On any Loss Determination Date an amount determined by 
the Calculation Agent in accordance with the following 
formula:

C
BA×

Where:

A means the Cash Settlement Amount on such Loss 
Determination Date;

B means the Outstanding Note Principal Amount on the day 
immediately prior to such Loss Determination Date;

C means the aggregate Outstanding Note Principal Amount 
of all Notes on the day immediately prior to such Loss 
Determination Date.

Loss Determination Date: The date falling two Business Days after the date on which 
the Final Price is determined. 

Outstanding Sterling Tranche 
Notional Amount:

Initially GBP 37,106,409 as reduced, each time the 
Outstanding Long Tranche Notional Amount is reduced, by a 
proportionate amount corresponding to the proportion that the 
relevant reduction of the Outstanding Long Tranche Notional 
Amount bears to the Outstanding Sterling Tranche Notional 
Amount (for the avoidance of doubt, before such reduction is 
taken into account).

Long Threshold: NOK 951,711,746 as adjusted in accordance with the 
Substitution Conditions and the provisions of Schedule 5
provided that the Long Threshold shall not be less than zero.



0012391-0002236 ICM:10916851.20 43

Short Threshold: NOK 554,561,146 as adjusted in accordance with the 
provisions of Schedule 5.

Long Tranche Limit: NOK 1,402,711,746, as adjusted in accordance with the 
Substitution Conditions and the provisions of Schedule 5.

Short Tranche Limit: NOK 1,005,561,146 as adjusted in accordance with the 
provisions of Schedule 5.

Outstanding Aggregate Long 
Reference Entity Notional Amount:

Means the Initial Aggregate Long Notional Amount, as 
reduced on each Event Determination Date by an amount 
equal to the Reference Entity Notional Amount (as the same 
may be adjusted in accordance with Section 3.9 of the Credit 
Derivatives Definitions) of the relevant Reference Entity.

For the avoidance of doubt, upon the occurrence of a Credit 
Event in respect of one or more Reference Entities, this 
Transaction shall not be terminated but will continue in full 
force and effect in accordance with the terms hereof.

Outstanding Aggregate Short 
Reference Entity Notional Amount:

Means the Initial Aggregate Short Notional Amount, as 
reduced on each Event Determination Date by an amount 
equal to the Reference Entity Notional Amount (as the same 
may be adjusted in accordance with Section 3.9 of the Credit 
Derivatives Definitions) of the relevant Reference Entity.

Initial Aggregate Long Notional 
Amount:

NOK 21,467,600,000

Initial Aggregate Short Notional 
Amount:

NOK 21,467,600,000

Final Price: Section 7.4 of the Credit Derivatives Definitions will be 
amended to provide that "Final Price" will mean:

(i) in respect of a Reference Entity that has been the 
subject of a DC Credit Event, the applicable Auction 
Final Price; or

(ii) in respect of any other Reference Entity, the price of 
the Valuation Obligation, expressed as a percentage 
of the principal amount of the Valuation Obligation, 
determined in accordance with the Valuation Method.

Auction Final Price has the meaning set forth in the 
applicable Auction Settlement Terms.

Auction Settlement Terms means, in respect of a Reference 
Entity that has been the subject of a DC Credit Event, the 
Transaction Auction Settlement Terms published by ISDA as 
if the Transaction were an "Auction Covered Transaction" for 
such purposes. 
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Notice of Cash Settlement Amount: With respect to each Cash Settlement Amount calculated as 
being due in accordance with paragraph (i) or (ii) of the 
definition of "Cash Settlement Amount", the Calculation 
Agent will notify the Issuer of each such Cash Settlement 
Amount on or as soon as reasonably practicable after the 
relevant Loss Determination Date, which notice will include:

(i) in respect of a Final Price determined in accordance 
with paragraph (i) of the definition of "Final Price", 
the details of the applicable Auction Settlement 
Terms; or

(ii) in respect of a Final Price determined in accordance 
with paragraph (ii) of the definition of "Final Price", a 
list of the Quotations obtained and the names and 
contact numbers of the Dealers providing Quotations.

Valuation Obligations: In respect of each Reference Entity, as selected by the 
Counterparty in its absolute discretion, either (a) the 
Reference Obligation or (b) any other obligation of such 
Reference Entity selected by the Counterparty in its sole 
discretion, provided that such obligation will be required to 
comply in all respects with the requirements set forth in 
Section 2.15 of the Credit Derivatives Definitions, will be 
described by the Deliverable Obligation Category and, 
subject to Section 2.21(c) of the Credit Derivatives 
Definitions, will have each of the Deliverable Obligation 
Characteristics specified as applicable to the Transaction 
Type applicable to such Reference Entity.

8. Notice and Account Details:

Contact Details for Notices:

The notice details set forth in the 
Definitions and Common 
Provisions relating to the 
Programme dated 28th July, 2010
shall apply together with the email 
addresses listed below:

The Counterparty: scttrading@nomura.com

The Issuer: novus@ogier.com

Account Details:

The Counterparty: DNB NOR BANK ASA OLSO

BIC DNBANOKC VPSNNOKK

A/c name NOMURA INTERNATIONAL PLC
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VERDIPAPIRSENTRALEN OSLO

A/c 050050044606

The Issuer: In respect of Party A Base Fixed Payments:

Correspondent Bank: Den Norske Bank, Oslo

Swift Code: DNBANOKK

Ben Bank: Citibank N.A., London

Account Number: 7001.02.31416

Ben Swift Code: CITIGB2L

Reference: GATS - Novus Capital plc 2010-10 
XS0530614865

9. This Transaction is not a Contract of Insurance

The parties confirm that this Transaction is not intended to be and does not constitute a contract of 
surety, insurance, guarantee or indemnity.  The parties acknowledge that the payments to be made by 
Seller will be made independently and are not conditional upon Buyer sustaining or being exposed to 
risk or loss and that the rights and obligations of the parties hereunder are not dependent upon Buyer 
owning or having any legal, equitable or other interest in the Reference Obligations or any 
obligations of any Reference Entity.

10. Additional Provisions:

(a) Party A Fee Fixed Payments

The Issuer and the Counterparty hereby agree that payment of the Party A Fee Fixed 
Amounts will be subject to the terms of the Fee Payment Agreement dated 9th September, 
2010 between the Issuer, the Counterparty and the Portfolio Manager.

(b) Amendment to the Master Agreement

The Counterparty and the Issuer hereby agree that if a positive Collateral Shortfall Amount 
exists in respect of any Fixed Rate Payer Calculation Period, failure by the Issuer to pay the 
Counterparty such positive Collateral Shortfall Amount on the related Party B Fixed Rated 
Payer Payment Date shall not constitute an Event of Default under Section 5(a)(i) of the 
Master Agreement.

(c) Non-Reliance

Each party represents to the other party that (a) it has not received and is not relying upon 
any legal, tax, regulatory, accounting or other advice (whether written or oral) of the other 
party regarding this Transaction, other than representations expressly made by that other 
party in this Confirmation and in the Master Agreement and (b) in respect of this 
Transaction, (i) it has the capacity to evaluate (internally or through independent 
professional advice) this Transaction and has made its own decision to enter into this 
Transaction and (ii) it understands the terms, conditions and risks of this Transaction and is 
willing to assume (financially and otherwise) those risks.  The Issuer acknowledges that the 
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Counterparty has advised the Issuer to consult its own tax, accounting and legal advisors in 
connection with this Transaction evidenced by this Confirmation and that the Issuer has 
done so.

(d) Counterparts

This Confirmation may be executed in several counterparts, each of which shall be deemed 
an original but all of which together shall constitute one and the same instrument.

(e) Amendments to the Credit Derivatives Definitions

For the purpose of this Transaction, the Credit Derivatives Definitions shall be deemed to be 
amended as follows:

(i) In each of Sections 2.2(a)(iii) and 2.2(a)(iv), the words "for a New Credit Derivative 
Transaction determined in accordance with the provisions of Section 2.2(e)" shall be 
deemed to be deleted in their entirety.

(ii) Sections 2.2(d) and 2.2(e) shall each be deemed to be deleted in their entirety and 
Section 2.2(d) is replaced in its entirety with the following:

Where, pursuant to Section 2.2(a)(iii) or (iv) above, more than one Successor to a 
Reference Entity (the Original Reference Entity) has been identified:

(A) Each Successor to the Original Reference Entity shall be a Reference Entity 
for the purposes of this Transaction.  Accordingly, the number of Reference 
Entities will be increased by the number of Successors (except in the case 
where any Successor is a Reference Entity at the time of the Succession 
Event).  Where any Successor is an existing Reference Entity at the time of 
the Succession Event such Reference Entity shall be specified once only in 
the Reference Portfolio.

(B) The Reference Entity Notional Amount of the Original Reference Entity 
shall be allocated equally among all Successors to such Reference Entity 
(including any Successor which is otherwise a Reference Entity at the time 
of the Succession Event).

(C) A Successor may be a Reference Entity notwithstanding that such entity 
was previously a Reference Entity in respect of which the Conditions to 
Settlement were satisfied. 

(iii) References in the Credit Derivatives Definitions to the "Delivery Date" or the 
"Physical Settlement Date" are deemed to be references to the "Valuation Date", 
except that the words "Delivery Date or" and ", as the case may be," shall be deleted 
in the two places where they appear in Section 8.7(b)(i) of the Credit Derivatives 
Definitions.

(iv) For the purposes of Article VII and Section 9.1 only, references to the "Reference 
Obligation" are deemed to be references to the "Valuation Obligation".

(v) References in the Credit Derivatives Definitions to "Deliverable Obligation", are 
deemed to be references to "Valuation Obligation".

(vi) In Section 2.32(a), the following words shall be deemed to be deleted:
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(A) "Physical Settlement and"; and

(B) The deletion of the words "Deliverable Obligation may be specified (or 
deemed specified pursuant to Section 9.10) in the Notice of Physical 
Settlement" and replacing them with the words "Valuation Obligation may 
be selected by the Counterparty". 

(vii) In Section 2.33(a), the following words shall be deemed to be deleted:

(A) "Physical Settlement and"; and

(B) "Deliverable Obligation may be specified (or deemed specified pursuant to 
Section 9.10) in the Notice of Physical Settlement" and replacing them with 
the words "Valuation Obligation may be selected by the Counterparty".

(viii) Section 3.9 shall be deemed to be deleted in its entirety and replaced with the 
following:

"Section 3.9 Credit Event Notice After Restructuring.

(A) In the event that Restructuring is the only Credit Event specified in a Credit 
Event Notice, the Notifying Party shall specify the portion (an Exercise 
Amount) of the Reference Entity Notional Amount in respect of which the 
Conditions to Settlement are being satisfied in such Credit Event Notice.  
Such Exercise Amount shall be determined by the Notifying Party but shall 
be an amount that is at least 1,000,000 units of the currency in which the 
Reference Entity Notional Amount is denominated or an integral multiple 
thereof or the entire then outstanding Reference Entity Notional Amount.  In 
no case may the Exercise Amount exceed the Reference Entity Notional 
Amount.

(B) For the purposes of Settlement Terms above, the Reference Entity Notional 
Amount of the relevant Reference Entity shall be deemed to be the Exercise 
Amount.

(C) In the event that the Conditions to Settlement are satisfied with respect to 
any Reference Entity and the Exercise Amount is less than the relevant 
Reference Entity Notional Amount, that Reference Entity shall continue to 
be a Reference Entity for the purposes of the Transaction and:

(aa) shall have a Reference Entity Notional Amount equal to its 
Reference Entity Notional Amount immediately prior to the 
relevant Event Determination Date minus that Exercise Amount; 
and

(bb) the Conditions to Settlement may be satisfied on one or more future 
occasions with respect to that Reference Entity (including without 
limitation, with respect to a Restructuring Credit Event in relation to 
which a Cash Settlement Date has already occurred on one or more 
previous occasions), provided in each case that the Reference Entity 
Notional Amount of that Reference Entity prior to such satisfaction 
is greater than zero." 
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(ix) In Section 7.5(a)(ii), the words "(or in accordance with Section 7.7(b)" shall be 
deemed to be deleted.

(x) Amendments

The Counterparty and the Issuer each agree that, except with respect to any 
amendments made in accordance with Schedule 5, no amendments to this 
Transaction that could affect the rights or obligations of the Portfolio Manager shall 
be effective unless the Portfolio Manager (if any) has been given prior written notice 
of such amendment and has consented to it (which consent shall not be 
unreasonably withheld or delayed).

(xi) Notices

Any determinations or calculations made by the Calculation Agent or the 
Counterparty with respect to Credit Events, Cash Settlement, substitutions and 
subordination adjustment (each as set out in Schedule 2 and 3) or any other 
determinations or calculations made in accordance with Section 1.14 of the Credit 
Derivatives Definitions will be communicated to the Portfolio Manager (if any) as 
soon as reasonably practicable after such determinations or calculations are made.

The Issuer hereby agrees to check this Confirmation and to confirm that the foregoing correctly sets forth the 
terms of the Transaction by signing in the space provided below and returning to the Counterparty a 
facsimile/copy (in PDF) of the fully-executed Confirmation to creditpaperconfirms@uk.nomura.com.  For 
inquiries please contact creditpaperconfirms@uk.nomura.com.  Originals will be provided for your 
execution upon your request.

We are very pleased to have executed this Transaction with you and we look forward to completing other 
transactions with you in the near future.

Very truly yours,

NOMURA INTERNATIONAL PLC

By:

Name:
Title:

The Issuer, acting through its duly authorised signatory, hereby agrees to, accepts and confirms the terms of 
the foregoing as of the Trade Date.

NOVUS CAPITAL PLC

By:

As authorised agent or officer for Novus Capital plc

Name:
Title:
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SCHEDULE 1

Reference Portfolio (as at the Trade Date) 

Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

Aegon N.V. Subordinated European 
Insurance Corporate

Subordinated Insurer NL0000120004 Subordinated 180,400,000

Aktiebolaget Volvo European Corporate XS0302948319 180,400,000
ALCATEL LUCENT European Corporate FR0010070805 90,200,000
Alcoa Inc. North American 

Corporate (Modified 
Restructuring)

US013817AP64 180,400,000

ALLIED IRISH BANKS 
PUBLIC LIMITED 
COMPANY

European Corporate XS0180778507 Subordinated 45,100,000

ALSTOM European Corporate FR0010801761 180,400,000
Ambac Financial Group, 
Inc.

North American 
Corporate (Modified 
Restructuring)

US023139AA61 22,550,000

Anglo American plc European Corporate XS0358158052 180,400,000
ArcelorMittal European Corporate US03938LAF13 180,400,000
Assured Guaranty Corp. North American 

Corporate (Modified 
Restructuring)

Monoline 270,600,000

AT&T Inc. North American 
Corporate (Modified 
Restructuring)

US78387GAP81 180,400,000

AVIVA PLC Subordinated European 
Insurance Corporate

Subordinated Insurer XS0138717953 Subordinated 180,400,000

AXA Subordinated European 
Insurance Corporate

Subordinated Insurer XS0122029548 Subordinated 180,400,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

BANCA MONTE DEI 
PASCHI DI SIENA S.P.A.

European Corporate XS0176510641 Subordinated 90,200,000

BANCO BILBAO 
VIZCAYA 
ARGENTARIA, 
SOCIEDAD ANONIMA

European Corporate ES0213211099 Subordinated 180,400,000

BANCO SANTANDER, 
S.A.

European Corporate XS0201169439 Subordinated 180,400,000

Bank of America 
Corporation

North American 
Corporate (Modified 
Restructuring)

US060505AG97 Subordinated 180,400,000

Bayerische Motoren Werke 
Aktiengesellschaft

European Corporate XS0162732951 180,400,000

Berkshire Hathaway Inc. North American 
Corporate (Modified 
Restructuring)

US084664AD30 180,400,000

BHP BILLITON LIMITED Australia Corporate US055450AG50 180,400,000
BNP PARIBAS European Corporate XS0320303943 Subordinated 180,400,000
Boston Properties Limited 
Partnership

North American 
Corporate (Modified 
Restructuring)

US10112RAQ74 90,200,000

Boyd Gaming Corporation North American 
Corporate (No 
Restructuring)

US103304BD25 Subordinated 90,200,000

BRE Properties, Inc. North American 
Corporate (Modified 
Restructuring)

US05564EBB11 180,400,000

BUNGE LIMITED 
FINANCE CORP.

North American 
Corporate (Modified 
Restructuring)

US120568AM20 90,200,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

CANADIAN NATURAL 
RESOURCES LIMITED

North American 
Corporate (Modified 
Restructuring)

US136385AL51 180,400,000

Cargill, Incorporated North American 
Corporate (Modified 
Restructuring)

US141781AC86 180,400,000

CARNIVAL 
CORPORATION

North American 
Corporate (Modified 
Restructuring)

US143658AH53 180,400,000

Citigroup Inc. North American 
Corporate (Modified 
Restructuring)

US172967AZ49 Subordinated 180,400,000

COMMONWEALTH 
BANK OF AUSTRALIA

Australia Corporate AU3FN0002697 Subordinated 180,400,000

COMPAGNIE DE SAINT-
GOBAIN

European Corporate FR0010094623 180,400,000

Constellation Brands, Inc. North American 
Corporate (No 
Restructuring)

US21036PAD06 90,200,000

Constellation Energy 
Group, Inc.

North American 
Corporate (Modified 
Restructuring)

US210371AK69 180,400,000

CREDIT SUISSE GROUP 
LTD

European Corporate XS0130171159 Subordinated 180,400,000

CSC HOLDINGS, LLC North American 
Corporate (No 
Restructuring)

US126304AK02 90,200,000

Daimler AG European Corporate US233835AW75 180,400,000
DEUTSCHE BANK 
AKTIENGESELLSCHAFT

European Corporate DE0003933263 Subordinated 180,400,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

Duke Realty Ltd 
Partnership

North American 
Corporate (Modified 
Restructuring)

US26441YAH09 180,400,000

Enbridge Energy Partners, 
L.P.

North American 
Corporate (Modified 
Restructuring)

US29250RAC07 180,400,000

ENDESA, S.A. European Corporate XS0162878903 180,400,000
ENEL S.P.A. European Corporate XS0170342868 180,400,000
ENERGY TRANSFER 
PARTNERS, L.P.

North American 
Corporate (No 
Restructuring)

US29273RAB50 180,400,000

ENTERGY 
CORPORATION

North American 
Corporate (No 
Restructuring)

180,400,000

ERAC USA Finance 
Company

North American 
Corporate (Modified 
Restructuring)

US26882PAN24 180,400,000

ERC IRELAND FINANCE 
LIMITED

European Corporate XS0264261974 22,550,000

ERP Operating Limited 
Partnership

North American 
Corporate (Modified 
Restructuring)

US26884AAX19 90,200,000

European Aeronautic 
Defence and Space 
Company EADS N.V.

European Corporate XS0176914579 180,400,000

Exelon Corporation North American 
Corporate (Modified 
Restructuring)

US30161NAA90 180,400,000

FINMECCANICA S.P.A. European Corporate XS0182242247 180,400,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

FirstEnergy Corp. North American 
Corporate (No 
Restructuring)

US337932AC13 180,400,000

Florida Power & Light 
Company

North American 
Corporate (Modified 
Restructuring)

US341081EN33 180,400,000

Gannett Co., Inc. North American 
Corporate (Modified 
Restructuring)

US364725AC59 90,200,000

GDF SUEZ European Corporate FR0000472334 180,400,000
GECINA European Corporate FR0010095422 180,400,000
General Electric Capital 
Corporation

North American 
Corporate (Modified 
Restructuring)

US36962G3H54 270,600,000

Genworth Financial, Inc. North American 
Corporate (Modified 
Restructuring)

US37247DAE67 180,400,000

Glencore International AG European Corporate XS0270776411 270,600,000
HAMMERSON PLC European Corporate XS0241194165 180,400,000
Harrah's Operating 
Company, Inc.

North American 
Corporate (Modified 
Restructuring)

US413627AU44 90,200,000

HBOS PLC European Corporate XS0165449736 Subordinated 180,400,000
HCP, INC. North American 

Corporate (Modified 
Restructuring)

US421915EB13 180,400,000

HeidelbergCement AG European Corporate DE000A0TKUU3 90,200,000
Holcim Ltd European Corporate XS0207037507 180,400,000
Host Hotels & Resorts, L.P. North American 

Corporate (No 
Restructuring)

US44108EAS72 90,200,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

HSBC Finance Corporation North American 
Corporate (Modified 
Restructuring)

US441812JY13 180,400,000

IBERDROLA, S.A. European Corporate XS0163023848 180,400,000
International Lease Finance 
Corporation

North American 
Corporate (Modified 
Restructuring)

US459745FG54 90,200,000

Investor Aktiebolag European Corporate XS0143736162 180,400,000
Johnson Controls, Inc. North American 

Corporate (Modified 
Restructuring)

US478366AG24 180,400,000

JSC "GAZPROM" Emerging European 
Corporate LPN

US368266AA08 180,400,000

Kabel Deutschland GmbH European Corporate XS0268103610 90,200,000
Korea Electric Power 
Corporation

Asia Corporate USY48406BA27 180,400,000

LAFARGE European Corporate FR0010032730 90,200,000
LEGAL & GENERAL 
GROUP PLC

European Corporate XS0121464779 90,200,000

Level 3 Communications, 
Inc.

North American 
Corporate (No 
Restructuring)

US52729NBB55 22,550,000

Lincoln National 
Corporation

North American 
Corporate (Modified 
Restructuring)

US534187AM15 180,400,000

MARRIOTT 
INTERNATIONAL, INC.

North American 
Corporate (Modified 
Restructuring)

US571900AZ26 180,400,000

MBIA Inc. North American 
Corporate (Modified 
Restructuring)

US55262CAF77 45,100,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

Merrill Lynch & Co., Inc. North American 
Corporate (Modified 
Restructuring)

US59018YUW91 180,400,000

MetLife, Inc. North American 
Corporate (Modified 
Restructuring)

US59156RAN89 180,400,000

MGM RESORTS 
INTERNATIONAL

North American 
Corporate (No 
Restructuring)

US552953AG66 90,200,000

Morgan Stanley North American 
Corporate (Modified 
Restructuring)

US617446HC69 180,400,000

Nalco Company North American 
Corporate (No 
Restructuring)

US629855AN70 90,200,000

NATIONAL AUSTRALIA 
BANK LIMITED

Australia Corporate XS0194493861 Subordinated 180,400,000

NIKE, Inc. North American 
Corporate (Modified 
Restructuring)

US653922AH77 180,400,000

NiSource Finance Corp. North American 
Corporate (Modified 
Restructuring)

US65473QAJ22 90,200,000

Nordstrom, Inc. North American 
Corporate (Modified 
Restructuring)

US655664AH33 90,200,000

NRG Energy, Inc. North American 
Corporate (No 
Restructuring)

US629377AT99 90,200,000

OLD MUTUAL PUBLIC 
LIMITED COMPANY

European Corporate XS0200786696 180,400,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

Petroleos Mexicanos Latin America 
Corporate B

US706451BG56 180,400,000

PETROLIAM NASIONAL 
BERHAD (PETRONAS)

Asia Corporate USY68856AB20 180,400,000

POSCO Asia Corporate XS0263366865 180,400,000
ProLogis North American 

Corporate (Modified 
Restructuring)

US743410AE29 180,400,000

Promise Co., Ltd. Japan Corporate JP383375A363 90,200,000
Prudential Financial, Inc. North American 

Corporate (Modified 
Restructuring)

US74432QAB14 180,400,000

PSEG Power LLC North American 
Corporate (Modified 
Restructuring)

US69362BAF94 180,400,000

QANTAS AIRWAYS 
LIMITED

Australia Corporate USQ77974AW52 90,200,000

Republic of South Africa Emerging European & 
Middle Eastern 
Sovereign

US836205AJ33 180,400,000

Reynolds American Inc. North American 
Corporate (No 
Restructuring)

US761713AE66 180,400,000

RIO TINTO LIMITED Australia Corporate US767201AC07 180,400,000
ROYAL CARIBBEAN 
CRUISES LTD.

North American 
Corporate (No 
Restructuring)

US780153AP78 180,400,000

RRI Energy, Inc. North American 
Corporate (No 
Restructuring)

US74971XAC11 90,200,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

Simon Property Group, Inc. North American 
Corporate (Modified 
Restructuring)

180,400,000

SLM Corporation North American 
Corporate (Modified 
Restructuring)

US78442FBG28 90,200,000

SMURFIT KAPPA 
FUNDING PUBLIC 
LIMITED COMPANY

European Corporate XS0221778185 Subordinated 90,200,000

SOCIETE GENERALE European Corporate XS0110673950 Subordinated 180,400,000
SPRINT NEXTEL 
CORPORATION

North American 
Corporate (Modified 
Restructuring)

US852061AD21 90,200,000

STANDARD LIFE 
ASSURANCE LIMITED

Subordinated European 
Insurance Corporate

Subordinated Insurer XS0151267522 Subordinated 180,400,000

Statoil ASA European Corporate XS0099213547 180,400,000
Stena Aktiebolag European Corporate XS0285176458 90,200,000
Suncor Energy Inc. North American 

Corporate (Modified 
Restructuring)

CA86721ZAA71 90,200,000

SWEDBANK AB European Corporate XS0322614420 Subordinated 180,400,000
Swiss Reinsurance 
Company Ltd

Subordinated European 
Insurance Corporate

Subordinated Insurer XS0138467401 Subordinated 180,400,000

TELECOM ITALIA SPA European Corporate XS0184373925 90,200,000
Telefonaktiebolaget L M 
Ericsson

European Corporate XS0307504547 180,400,000

TELEFONICA, S.A. European Corporate XS0241946630 180,400,000
Tesoro Corporation North American 

Corporate (No 
Restructuring)

US881609AT88 180,400,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

Textron Inc. North American 
Corporate (Modified 
Restructuring)

US883203BH38 180,400,000

THALES European Corporate XS0196403025 180,400,000
The AES Corporation North American 

Corporate (No 
Restructuring)

US00130HBC88 90,200,000

The Bank of Tokyo-
Mitsubishi UFJ, Ltd.

Japan Corporate US902671AA45 Subordinated 180,400,000

The Export-Import Bank of 
Korea

Asia Corporate XS0185827085 180,400,000

The Goldman Sachs Group, 
Inc.

North American 
Corporate (Modified 
Restructuring)

US38141GBU76 180,400,000

The Governor and 
Company of the Bank of 
Ireland

European Corporate XS0283474483 Subordinated 45,100,000

The Hartford Financial 
Services Group, Inc.

North American 
Corporate (Modified 
Restructuring)

US416515AM67 180,400,000

The Korea Development 
Bank

Asia Corporate US500630BG24 180,400,000

THE ROYAL BANK OF 
SCOTLAND PUBLIC 
LIMITED COMPANY

European Corporate XS0128842571 Subordinated 180,400,000

UBS AG European Corporate US87083KAM45 Subordinated 180,400,000
UNIBAIL-RODAMCO SE European Corporate XS0204436348 180,400,000
United Mexican States Latin America 

Sovereign
US91086QAN88 180,400,000
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Reference Entity Transaction Type Monoline/ Sub 
Insurer

Reference Obligation 
ISIN

Seniority Reference Entity 
Notional Amount 

United Rentals (North 
America), Inc.

North American 
Corporate (No 
Restructuring)

US911365AV67 45,100,000

UnitedHealth Group 
Incorporated

North American 
Corporate (Modified 
Restructuring)

US91324PAE25 180,400,000

Unitymedia GmbH European Corporate XS0212267776 90,200,000
UNIVISION 
COMMUNICATIONS 
INC.

North American 
Corporate (No 
Restructuring)

US904201AA81 22,550,000

VOLKSWAGEN 
AKTIENGESELLSCHAFT

European Corporate XS0168881760 180,400,000

VULCAN MATERIALS 
COMPANY

North American 
Corporate (No 
Restructuring)

US929160AF66 180,400,000

Wells Fargo & Company North American 
Corporate (Modified 
Restructuring)

US949746CR04 Subordinated 180,400,000

WESTFIELD 
MANAGEMENT LTD as 
responsible entity of the 
WESTFIELD TRUST

Australia Corporate USQ97012AB67 180,400,000

Wind Acquisition Finance 
S.A.

European Corporate XS0236096730 90,200,000

Windstream Corp North American 
Corporate (No 
Restructuring)

US97381WAC82 90,200,000

XL CAPITAL LTD North American 
Corporate (Modified 
Restructuring)

US98372PAF53 90,200,000

XSTRATA PLC European Corporate XS0267908324 90,200,000
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SCHEDULE 2

SUBSTITUTION CONDITIONS

The Portfolio Manager shall manage the Long Reference Portfolio only (where the Issuer is Seller and the 
Counterparty is Buyer). For the purposes of these Substitution Conditions, references to "Buyer" shall be 
read as, and construed to mean, the Counterparty, in its capacity as Buyer in respect of the Long Reference 
Portfolio and references to "Seller" shall be read as, and construed to mean, the Issuer, in its capacity as 
Seller in respect of the Long Reference Portfolio.

For the purposes of these Substitution Conditions: (i) unless otherwise stated, any communication to any 
party expressed to be in writing shall be evidenced by a facsimile transmission or by an electronic message 
on an electronic messaging system; and (ii) if in writing, shall be deemed to be received by that party (if sent 
by facsimile) when an acknowledgement of receipt is received or (if sent by electronic messaging system) 
when sent (provided that the sender receives no notice of the message being delayed or failing to be 
delivered).

1. SUBSTITUTION REQUESTS

On the Trade Date, the "Long Reference Portfolio" shall consist of the Reference Entities set out in 
Schedule 1, as amended from time to time in accordance with these Substitution Conditions, and as 
amended following the determination of any Successor(s) or in accordance with Schedule 5 (if 
applicable).

On any Business Day from the Trade Date until the Scheduled Termination Date, the Portfolio 
Manager may request that the Buyer (i) substitute one or more existing Reference Entities in the 
Long Reference Portfolio for other Reference Entities and/or (ii) substitute a portion of the 
Reference Entity Notional Amount of one or more existing Reference Entities in the Long Reference 
Portfolio for the Reference Entity Notional Amount of other Reference Entities (in each case a 
"Substitution Request"), provided that, no Substitution Request shall be made by the Portfolio 
Manager unless, as determined by the Portfolio Manager:

(a) the Conditions to Inclusion (set out in Schedule 3 hereto) will be satisfied by the resulting 
Long Reference Portfolio following such substitution; 

(b) the Reference Entity Substitution Criteria (set out in Schedule 3 hereto) will be complied 
with in relation to such substitution; and 

(c) the Reference Portfolio Substitution Criteria (set out in Schedule 3 hereto) will be complied 
with in relation to such substitution. 

Each Substitution Request shall include (i) the legal name of each proposed Replaced Reference 
Entity, (ii) the corresponding legal name, and Transaction Type, of each proposed Replacement 
Reference Entity, (iii) the increase in Reference Entity Notional Amount (the "Replacement 
Affected Amount") for each Replacement Reference Entity and (iv) the reduction in Reference 
Entity Notional Amount (the "Replaced Affected Amount") for each Replaced Reference Entity 
following the substitution.  Each Substitution Request shall be given to the Buyer’s Designated 
Person in writing. 
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2. NOTICE OF INITIAL SUBSTITUTION INFORMATION, NOTICE OF NO 
SUBSTITUTION AND SUBSEQUENT NOTICE OF SUBSTITUTION INFORMATION

(a) In the event the Buyer receives a valid Substitution Request from the Portfolio Manager on a 
London and New York business day ("Business Day" for the purposes of these Substitution 
Conditions), the Buyer shall use its best efforts to provide a Notice of Initial Substitution 
Information; or

(b) The Buyer shall be under no obligation to monitor or determine whether or not any 
substitution which would result from a Substitution Request will conform with the 
Conditions to Inclusion, the Reference Entity Substitution Criteria or the Reference Portfolio 
Substitution Criteria. However to the extent that on or prior to the date that a Substitution 
Request is made, the Buyer becomes aware that (A) a Substitution Request contains one or 
more Replacement Reference Entities or one or more Replaced Reference Entities that (x) 
do not comply with the Reference Entity Substitution Criteria or (y) do not comply with the 
Reference Portfolio Substitution Criteria or (B) the Conditions to Inclusion have not been 
satisfied, the Buyer may provide a Notice of No Substitution,

in each case to the Portfolio Manager in writing on the following basis.  

If the Buyer receives a valid Substitution Request from the Portfolio Manager:

(i) before 9.00 am (London time) on a Business Day, then any Notice of Initial Substitution 
Information or Notice of No Substitution will be valid if it is received by the Portfolio 
Manager prior to 1.00 pm (London time) on that day;

(ii) after 9.00 am (London time) but prior to 2.00 pm (London Time) on a Business Day, then 
any Notice of Initial Substitution Information or Notice of No Substitution will be valid if it 
is received by the Portfolio Manager prior to the later of (x) three hours following receipt of 
such valid Substitution Request and (y) 2.00 pm (London time) on that day; and

(iii) on or after 2.00 pm (London Time) on a Business Day, then any Notice of Initial 
Substitution Information or Notice of No Substitution will be valid if it is received by the 
Portfolio Manager prior to 1.00 pm (London time) on the next following Business Day.

A Substitution Request will be valid for the purposes of this Clause 2 if it contains all the 
information set out in the last paragraph of Clause 1.

In the Notice of Initial Substitution Information, the Buyer may provide the Portfolio Manager with 
quotations to be expressed in terms of basis points per annum or in accordance with market standard 
terms as the case may be (each such quotation, a "Buyer Quotation") with respect to any Replaced 
Reference Entity and/or any Replacement Reference Entity contained in a Substitution Request to 
enter into credit default swaps referencing such Replaced Reference Entity and/or any Replacement 
Reference Entity with:

(A) a notional amount equal to:

I. the Equivalent Hedge Notional of the relevant Replaced Reference Entity or 
relevant Replacement Reference Entity, as appropriate; multiplied by

II. the Replaced Ratio or the Replacement Ratio, as appropriate,

(such notional amount (the product of (I) and (II) as calculated by the Buyer in its 
discretion), the "Proportionate Hedge Notional").  The Proportionate Hedge 
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Notional shall be expressed as an amount in the Settlement Currency. The Buyer 
shall also specify the prevailing spot foreign exchange rates for converting amounts 
in the Settlement Currency into (x) euro (the "NOK/EUR FX Rate") and (y) United 
States Dollars (the "NOK/USD FX Rate"); and

(B) the characteristics (including the Settlement Terms) that are set out in the Matrix as 
applicable to such Transaction Type (provided that if the Buyer (or the Portfolio 
Manager), in good faith and in its commercially reasonable opinion, believes that the 
Portfolio Manager would be unable to obtain any Alternative Quotations for a single 
name credit default swap using the characteristics set out in the Matrix as applicable 
to such Transaction Type, the Buyer may specify other characteristics for the 
relevant Replaced Reference Entity or the relevant Replacement Reference Entity, 
as appropriate, in such Notice of Initial Substitution Information which are as close 
as reasonably practical to those set out in the Matrix as applicable to such 
Transaction Type and the Portfolio Manager shall attempt to obtain Alternative 
Quotations for a credit default swap with those characteristics instead if it is unable 
to obtain any Alternative Quotations using the characteristics set out in the Matrix as 
applicable to such Transaction Type. In addition, at any time from and including the 
Substitution Window Commencement to and including when the Portfolio Manager 
sends a Confirmation Notice, the Buyer may update any Buyer Quotation previously 
provided with respect to any Replaced Reference Entity and/or any Replacement 
Reference Entity, in each case in writing and references herein to Buyer Quotation 
shall be to the most recent Buyer Quotation provided in accordance with this 
paragraph.

In the event that the Buyer gives neither a valid Notice of Initial Substitution Information 
nor a valid Notice of No Substitution to the Portfolio Manager in accordance with the 
provisions of Clause 2 above following receipt by the Buyer of a valid Substitution Request 
from the Portfolio Manager, such failure to deliver a notice will not constitute an Event of 
Default hereunder and will not be deemed to be acceptance of the substitution outlined in the 
relevant Substitution Request. In such event the Portfolio Manager may, in its discretion and 
acting in good faith and in a commercially reasonable manner, use the necessary information 
in relation to the Replaced Reference Entity(ies) and the Replacement Reference Entity(ies) 
obtained by using the Estimate Tool, if applicable, or otherwise, using the mid-market data 
information provided most recently by the Buyer, if any, (the "Buyer Mid-Market Data") 
or any other more recent data that the Portfolio Manager has obtained from independent 
reliable third parties (such information used by the Portfolio Manager being the "Estimated 
Information") to prepare a notice (the "Portfolio Manager Substitution Information 
Notice") to be sent by the Portfolio Manager in writing to the Buyer’s Designated Person 
and to the Seller by no later than the expiry of the Substitution Window.  The Portfolio 
Manager Substitution Information Notice must include the Estimated Information (including 
as much of the Initial Substitution Information as possible), a summary of the information 
used by it in order to ascertain the Estimated Information and the source of such information.  
The Portfolio Manager may use the Report Information, the Estimate Tool and/or the Buyer 
Mid-Market Data to seek Alternative Quotations subject to the terms of Clause 4.  The 
Buyer makes no representation or warranty that the information obtained from the Estimate 
Tool is true, accurate or complete.

Upon receipt of the Portfolio Manager Substitution Information Notice, the Buyer shall, 
using reasonable efforts, no later than one hour following such receipt (or, if the expiry of 
one hour following the receipt of the Portfolio Manager Substitution Information Notice 
would be after 5.00 pm (London time), no later than 9.00 am (London time) the following 
Business Day) provide a "Subsequent Notice of Substitution Information", which may 
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include or use, at the Buyer’s discretion, the information contained in the Portfolio Manager 
Substitution Information Notice and shall include the information which would have been 
included in the Notice of Initial Substitution Information had such notice been given by the 
Buyer. 

3. SUBSTITUTION

The Portfolio Manager may send a notice in writing to the Buyer’s Designated Person 
(a "Confirmation Notice") by no later than the end of the Substitution Window (or, in the case of 
(c), no later than thirty minutes prior to the expiration of the Substitution Window) requesting that 
the Buyer:

(a) disregard the Substitution Request.  In such event no substitution will be effected and the 
Long Reference Portfolio will remain unchanged; or

(b) execute a substitution based on the Buyer Quotations given (provided that the Buyer has 
provided a Buyer Quotation in respect of each Replaced Reference Entity and each 
Replacement Reference Entity specified in the Substitution Request); or

(c) execute a substitution based on Alternative Quotations and/or Buyer Quotation(s).  In this 
case, the Confirmation Notice will specify (i) the relevant Replaced Reference Entity(ies) 
and Replacement Reference Entity(ies) and (ii) for each Replaced Reference Entity and each 
Replacement Reference Entity, whether an Alternative Quotation or the Buyer Quotation is 
to be used.  For each substitution based on an Alternative Quotation, the Confirmation 
Notice shall also include the information set out in Clause 4.

4. ALTERNATIVE QUOTATIONS

With respect to each substitution, it is in the interests of the Seller to minimise each Substitution 
Payment in favour of the Buyer and to maximise each Substitution Payment in favour of the Seller. 
The calculation of the Substitution Payment will be determined based on the Old Spread and New 
Spread of each Replaced Reference Entity or Replacement Reference Entity specified in the relevant 
Substitution Request. As a result, the Buyer agrees that the Portfolio Manager may obtain quotations 
from Eligible Dealers in respect of any Replacement Reference Entity and/or any Replaced 
Reference Entity specified in the Substitution Request which are more favourable to the Seller (in 
each case, an "Alternative Quotation") in order to improve (in favour of the Seller) the Old Spread 
and/or the New Spread specified in the Notice of Initial Substitution Information or the Subsequent 
Notice of Substitution Information (as the case may be), if any, or to otherwise determine such 
spreads. In order to evidence such market levels, the Buyer will confirm such Alternative Credit 
Default Swaps (as defined below) with such Eligible Dealers as are specified in any Confirmation 
Notice (as defined above) delivered by the Portfolio Manager to the Buyer in accordance with the 
terms below.

The Portfolio Manager may obtain Alternative Quotations from Eligible Dealers in respect of any 
Replacement Reference Entity and/or any Replaced Reference Entity specified in the relevant 
Substitution Request.  If the Portfolio Manager has not received a valid Notice of Initial Substitution 
Information or a valid Subsequent Notice of Substitution Information, the Portfolio Manager may 
seek Alternative Quotations on the basis of the information in the Portfolio Manager Substitution 
Information Notice.

Alternative Quotations shall be obtained, on a discretionary basis, by the Portfolio Manager, from 
Eligible Dealers on the basis that the Eligible Dealer shall give a quotation to enter into a credit 
default swap (the "Alternative Credit Default Swap") with the following characteristics:
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(a) a tenor equal to the remaining tenor of the Transaction, unless otherwise agreed by the Buyer 
and the Portfolio Manager;

(b) a notional amount equal to the Proportionate Hedge Notional of the relevant Replaced 
Reference Entity or relevant Replacement Reference Entity, as appropriate.  The 
Proportionate Hedge Notional shall be expressed in the Settlement Currency or, at the 
discretion of the Portfolio Manager, in EUR (if the usual market practice for credit default 
swaps relating to such Replaced Reference Entity or Replacement Reference Entity is to 
trade in EUR) or USD (if the usual market practice for credit default swaps relating to such 
Replaced Reference Entity or Replacement Reference Entity is to trade in USD).  The 
Proportionate Hedge Notional will be converted into EUR or USD, as the case may be, at the 
NOK/EUR FX Rate or the NOK/USD FX Rate or at a rate agreed between the Buyer and the 
Portfolio Manager, and will be rounded up or down to the nearest multiple of 100,000 units 
of the relevant currency; and

(c) having the characteristics (including the Settlement Terms) that are set out in the Matrix as 
applicable to such Transaction Type, provided that if the Portfolio Manager has been unable 
to obtain quotations using the characteristics set out in the Matrix as applicable to such 
Transaction Type, it will use:

(i) such other characteristics as were specified for the relevant Replaced Reference 
Entity or the relevant Replacement Reference Entity as appropriate in the Notice of 
Initial Substitution Information or Subsequent Notice of Substitution Information (as 
the case may be); or

(ii) if no Notice of Initial Substitution Information was provided and the Portfolio 
Manager has elected to obtain quotations from Eligible Dealers absent the receipt of 
a Subsequent Notice of Substitution Information, such other characteristics as 
proposed to the Portfolio Manager by the Eligible Dealer as being the market 
standard terms for the relevant Replaced Reference Entity or the relevant 
Replacement Reference Entity, as appropriate.

In the event that the Buyer did not provide a Buyer Quotation previously in relation to a 
Replaced Reference Entity or a Replacement Reference Entity, then:

(i) if a Notice of Initial Substitution Information has been given to the Portfolio 
Manager by the Buyer, the Portfolio Manager will request the relevant Buyer 
Quotation(s) from the Buyer prior to seeking any corresponding Alternative 
Quotation(s);

(ii) if a Subsequent Notice of Substitution Information has been given to the Portfolio 
Manager by the Buyer before the Portfolio Manager has sought Alternative 
Quotation(s), the Portfolio Manager will request the relevant Buyer Quotation(s) 
from the Buyer prior to seeking any corresponding Alternative Quotation(s); or

(iii) if no Notice of Initial Substitution Information was given to the Portfolio Manager 
by the Buyer and the Portfolio Manager has elected to obtain quotations from 
Eligible Dealers absent the receipt of a Subsequent Notice of Substitution 
Information, the Portfolio Manager may request Alternative Quotations in relation to 
the relevant Replaced Reference Entity and Replacement Reference Entity.

The Portfolio Manager will request Alternative Quotations in respect of entities for which 
the Buyer has not provided a Buyer Quotation prior to requesting Alternative Quotations in 
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respect of any other Replaced Reference Entity(ies) and/or Replacement Reference 
Entity(ies) for which the Buyer has provided a Buyer Quotation. 

If the Portfolio Manager is unable to obtain from an Eligible Dealer an Alternative Quotation 
relating to a Replaced Reference Entity and/or a Replacement Reference Entity denominated 
in the Settlement Currency, the Portfolio Manager may request the Buyer to provide a Buyer 
Quotation in the Settlement Currency if the Buyer has not already provided such quotation. 
The Buyer is under no obligation to provide any Buyer Quotation. 

If the Portfolio Manager has obtained any Alternative Quotation(s) and wishes that the Old 
Spread and/or the New Spread, as applicable, be determined based on such Alternative 
Quotation(s), the Buyer hereby expressly and irrevocably agrees that the Portfolio Manager 
shall, in the name and on behalf of the Buyer, execute the Alternative Credit Default Swap 
with the relevant Eligible Dealer, provided that:

(A) the Eligible Dealer is prepared to execute and confirm the terms of such Alternative 
Credit Default Swap with the Buyer prior to the expiry of the Substitution Window; 

(B) the Buyer confirms with the Portfolio Manager that it is able to execute and confirm 
the terms of such Alternative Credit Default Swap with such Eligible Dealer (as 
determined by the Buyer, acting in a commercially reasonable manner); 

(C) the Buyer has confirmed (in writing)  the Proportionate Hedge Notional used in 
relation to the Alternative Credit Default Swap to determine the Alternative 
Quotation; 

(D) the price to enter into the Alternative Credit Default Swap shall be expressed in 
accordance with market convention from time to time and may, inter alia, be 
expressed in terms of basis points per annum (or in accordance with market standard 
terms as the case may be) or as a percentage of the Floating Rate Payer Calculation 
Amount ("Alternative Spread");

(E) any Alternative Spread with respect to the Replaced Reference Entity is less than the 
relevant Buyer Quotation (if any); and

(F) any Alternative Spread with respect to the Replacement Reference Entity is higher 
than the relevant Buyer Quotation (if any).

The Portfolio Manager will, in addition to the information specified in clause 3(c), include 
the following information in the Confirmation Notice in order to enable the Buyer to 
confirm the terms of the corresponding Alternative Credit Default Swap(s) as soon as 
reasonably practicable with the relevant Eligible Dealer. Each Confirmation Notice shall 
contain all the details of the Alternative Credit Default Swap(s) and shall include: 

(i) the Alternative Spread;

(ii) the name of the Eligible Dealer with whom the Alternative Credit Default Swap is to 
be executed by the Buyer; 

(iii) the contact person at such Eligible Dealer with its contact telephone number;

(iv) the name of the Replaced Reference Entity or Replacement Reference Entity for 
which the Alternative Spread was obtained; and
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(v) any other details of the Alternative Credit Default Swap(s) including, but not limited 
to, the notional amount of the Floating Rate Payer Calculation Amount, the 
Reference Obligation, the Scheduled Termination Date, a summary of the Credit 
Events and a summary of any other terms of such Alternative Credit Default 
Swap(s) or any other information which the Buyer may reasonably request which 
will facilitate a prompt confirmation of such Alternative Credit Default Swap(s) by 
the Buyer and the relevant Eligible Dealer(s). 

The Portfolio Manager hereby acknowledges that it shall use all reasonable efforts to obtain 
Best Execution (as defined in the Portfolio Management Agreement) of any Alternative 
Quotations obtained by it on behalf of the Buyer.

The Buyer will use its best efforts to confirm the terms of such Alternative Credit Default 
Swap(s) as soon as reasonably practicable in the order specified by the Portfolio Manager, if 
any, and otherwise will do so in the order that it determines.

The Buyer may contact the Portfolio Manager (either by telephone or in writing) as soon as 
reasonably practicable, and in any event within thirty minutes of receiving the Confirmation 
Notice (as may be amended pursuant to the provisions below), and notify the Portfolio 
Manager that, despite its best efforts, either (i) (x) it has been unable to confirm the terms of 
and execute the Alternative Credit Default Swap with the relevant Eligible Dealer or (y) it 
has been able to confirm the terms of and execute an Alternative Credit Default Swap with 
the relevant Eligible Dealer for part only of the Proportionate Hedge Notional of the relevant 
Replaced Reference Entity or relevant Replacement Reference Entity, as appropriate (in 
either case such notice from the Buyer being a "Reduced Confirmation Notice") or (ii) 
could only confirm an Alternative Credit Default Swap with the relevant Eligible Dealer for 
a notional amount greater than the Proportionate Hedge Notional of the relevant Replaced 
Reference Entity or relevant Replacement Reference Entity, as appropriate (such notice from 
the Buyer being an "Increased Confirmation Notice"). 

If within thirty minutes of sending the Confirmation Notice (as may have been amended 
pursuant to the provisions below) the Portfolio Manager has not received from the Buyer 
either a Reduced Confirmation Notice or an Increased Confirmation Notice, then the 
Alternative Spread specified in such Confirmation Notice will be used to determine the Old 
Spread and/or the New Spread as applicable for the notional amount (as may have been 
amended pursuant to the following provisions) specified in such Confirmation Notice. 

If within thirty minutes of sending the Confirmation Notice (as may have been amended 
pursuant to the following provisions) the Portfolio Manager has received from the Buyer a 
Reduced Confirmation Notice, the Portfolio Manager, shall have thirty minutes from the 
time it received such notice to either:

(i) send an amended Confirmation Notice (either by telephone, electronic message or in 
writing) specifying a different Eligible Dealer with which the Portfolio Manager, has 
executed an Alternative Credit Default Swap in the name and on behalf of the 
Buyer, subject to the provisos (A), (B), (D), (E) and (F) set out above, for a notional 
amount equal to the remainder of the Proportionate Hedge Notional of the relevant 
Replaced Reference Entity or relevant Replacement Reference Entity, as 
appropriate, that was not previously confirmed and executed (which will appear as 
the amended notional amount on the Confirmation Notice) in any case with an 
Alternative Spread more favourable to the Seller than the Buyer Quotation (if any); 
or
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(ii) notify the Buyer that the remainder of the substitution will be on the basis of the 
relevant Buyer Quotation (if any). During such thirty minute period, the Buyer may 
update any Buyer Quotation previously provided during the Substitution Window 
with respect to any Replaced Reference Entity and/or any Replacement Reference 
Entity (in each case in writing) and references herein to Buyer Quotation shall be to 
the most recent Buyer Quotation provided in accordance with this paragraph.

If the Portfolio Manager receives from the Buyer a second Reduced Confirmation Notice in 
respect of a particular Replaced Reference Entity or Replacement Reference Entity, as 
appropriate, the remainder of the substitution will be on the basis of the relevant Buyer 
Quotation (if any).

If within thirty minutes of sending the Confirmation Notice (as may have been amended 
pursuant to the preceding provisions) 

(i) the Portfolio Manager has received from the Buyer an Increased Confirmation 
Notice; or

(ii) after having followed the procedure detailed above in relation to Reduced 
Confirmation Notices there is still a part of the Proportionate Hedge Notional for 
which an Alternative Credit Default Swap has not been executed and confirmed as 
no Buyer Quotation has been provided for such Replaced Reference Entity or 
Replacement Reference Entity,

the Portfolio Manager will take any reasonable action on the Substitution Notice Date to 
either (i) cancel the entire substitution (which for the avoidance of doubt will mean 
unwinding, in the name and on behalf of the Buyer, of all the Alternative Credit Default 
Swaps already executed in respect of such substitution); (ii) in the case of an Increased 
Confirmation Notice, unwind, in the name and on behalf of the Buyer, that portion of the 
Alternative Credit Default Swap that is in excess of the Proportionate Hedge Notional; or 
(iii) agree an alternative basis on which to determine the contribution to the Substitution 
Payment for the Replaced Reference Entity or the Replacement Reference Entity, as 
applicable, with respect to such residual or excess notional amount with the Buyer. Any 
costs or gains incurred by the Buyer following such action by the Portfolio Manager shall be 
treated as (part of) the Substitution Payment and will be treated as a negative or a positive 
amount, respectively, for the purposes of calculating the Substitution Payment.

5. NOTICE OF FINAL SUBSTITUTION INFORMATION

On the Substitution Notice Date, the relevant Old Spread or the New Spread, as applicable, will be 
the weighted average (weighted on the basis of the Floating Rate Payer Calculation Amounts for any 
Alternative Credit Default Swaps entered into and on the basis of the Floating Rate Payer 
Calculation Amounts for any substitution effected on the basis of Buyer Quotations) of the 
Alternative Spreads of any Alternative Credit Default Swaps entered into pursuant to Clause 4 of 
these Substitution Conditions and the Buyer Quotation used, if any.

On the Substitution Notice Date, the Substitution Payment will be determined by the Buyer for the 
substitution, and the Buyer will use its best efforts to notify the Portfolio Manager by no later than 
11.00 am (London time) on the following Business Day in the Notice of Final Substitution 
Information. If the Portfolio Manager does not receive the Notice of Final Substitution Information 
from the Buyer by 11.00 am (London time) on such following Business Day, the Portfolio Manager 
shall use its best efforts to request notification of the Substitution Payment from the Buyer.  If the 
Portfolio Manager still has not received the Notice of Final Substitution by 11.00 am (London time) 
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on the second Business Day following the Substitution Notice Date, the Portfolio Manager will be 
entitled to calculate, in good faith and in a commercially reasonable manner, the Substitution 
Payment using any information contained in the Notice of Initial Substitution Information, if any, 
and any information using the Estimate Tool, provided that:

(a) if the Buyer calculates the Substitution Payment and notifies the Portfolio Manager of such 
Substitution Payment before the Portfolio Manager delivers a new Substitution Request, the 
Buyer’s calculation shall prevail; and 

(b) if the Portfolio Manager subsequently delivers a Substitution Request to Buyer and Buyer 
has not calculated the Substitution Payment relating to the immediately preceding 
Substitution on or prior to the delivery by the Buyer of the Notice of Initial Substitution 
Information then the Substitution Payment used for the purposes of such prior Substitution 
shall be the amount (whether calculated by the Portfolio Manager or the Buyer, if any) 
which is most favourable to the Seller.

The Portfolio Manager is entitled to rely on any such information provided by the Estimate Tool 
without further enquiry or any independent verification thereof and will not be liable to any person 
as a result of the use of such information. 

6. EFFECT OF SUBSTITUTION

With effect on the Substitution Notice Date (unless otherwise specified): 

(a) the Reference Entity Notional Amount of any Replaced Reference Entity shall be deemed to 
have been reduced by the Replaced Affected Amount specified for such Replaced Reference 
Entity in the Substitution Request and, if the resulting Reference Entity Notional Amount is 
NOK 0 (zero), such Replaced Reference Entity shall be deemed to have been removed from 
the Long Reference Portfolio; 

(b) the Reference Entity Notional Amount of any Replacement Reference Entity shall be 
deemed to have been increased by the Replacement Affected Amount specified for such 
Replacement Reference Entity in the Substitution Request and, if such Replacement 
Reference Entity was neither included in nor deemed to be included in the Long Reference 
Portfolio prior to the Substitution Notice Date, such Replacement Reference Entity shall be 
deemed to be included in the Long Reference Portfolio with a Reference Entity Notional 
Amount equal to the Replacement Affected Amount specified for such Replacement 
Reference Entity in the Substitution Request; and

(c) if the Substitution Payment:

(i) is a positive number, an amount equal to the Subordination Adjustment Amount 
shall be added to the Long Threshold and the Long Tranche Limit; or

(ii) is a negative number, an amount equal to the absolute value of the Substitution 
Payment shall be subtracted from the Long Threshold and the Long Tranche Limit;

in each case, such adjustment shall be deemed to have been made as of the Substitution 
Notice Date despite the fact that the adjustment amount is only known on the Substitution 
Date once the Substitution Payment has been calculated. 

The Buyer shall deliver written notice to the Portfolio Manager, the Seller, the Trustee and the 
Principal Paying Agent (substantially in the form set out in Schedule 7 (Notice from Buyer to 
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Portfolio Manager) of the Confirmation) reflecting the effect of any substitution to this Transaction 
within a reasonable time following such substitution. 

7. REPORTING

Upon reasonable request from the Portfolio Manager, the Buyer shall use its reasonable efforts to 
notify the Portfolio Manager of:

(a) the mid market spreads for each Reference Entity;

(b) the DV01 for each Reference Entity; 

(c) the Delta for each Reference Entity; and

(d) the Equivalent Hedge Notional for each Reference Entity.

The Buyer shall provide the Portfolio Manager with a list of up to 25 Eligible Dealers on the Trade 
Date and shall, when necessary, and upon reasonable request, provide an updated list of Eligible 
Dealers. 

8. FORCE MAJEURE

If the Buyer (acting in a commercially reasonable manner) determines that, as a result of (1) market 
disruption, (2) force majeure (which shall include any supervening event beyond its control 
including but without limitation war, national emergency, flood, earthquake, strike or lockout), (3) 
systems failure, (4) interruption or failure of utility service (including but not limited to electric 
power or telephone service), (5) machinery or hardware failure or (6) any other event of an 
analogous nature to any event specified in sub-clauses (1) to (5), and regardless of whether such 
event solely impacts the Buyer or is of more general impact, the Buyer is unable to perform its 
obligations under these Substitution Conditions, then the Buyer shall notify the Portfolio Manager 
thereof as soon as practicable, and the Portfolio Manager’s ability to make any Substitution Request 
shall be suspended until such time as the Buyer, acting in a commercially reasonable manner, 
determines otherwise.

9. DEFINITIONS

Unless defined elsewhere in the Confirmation, capitalised terms used in this Schedule 2 shall have 
the following meanings:

Buyer’s Designated Person means at least two of the following individuals who may 
be contacted in the order in which they appear below:

(a) Structured Credit Trading
SCTTrading-LDN@nomura.com
+44 (0)207 521 561

(b) Andrew Chen
Andrew.chen@nomura.com
+44 (0)207 103 2745

(c) Francesco Cuccovillo
Francesco.cuccovillo@nomura.com
+44 (0)207 103 2745

mailto:SCTTrading-LDN@nomura.com
mailto:Andrew.chen@nomura.com
mailto:Francesco.cuccovillo@nomura.com
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(d) Rio Pohan
Rio.pohan@nomura.com
+44 (0)207103 6057

or such other person(s) as is/are notified by the Buyer to 
the Portfolio Manager from time to time.

Delta means for a particular Reference Entity on any Business 
Day, the Equivalent Hedge Notional divided by the 
relevant Reference Entity Notional Amount, expressed as 
a number between 0 (zero) and 1 (one) and determined by 
the Buyer in a commercially reasonable manner.

DV01 means for a particular Reference Entity on any Business 
Day, the product of:

(a) the absolute value of the change of present value 
(in the Settlement Currency) for a one basis point 
shift in the spread in respect of a single name 
credit default swap for the relevant Reference 
Entity:

(i) with a tenor equal to the remaining tenor 
of the Transaction;

(ii) having characteristics (including the 
Settlement Terms) that are set out in the 
Matrix as applicable to such Transaction 
Type; and

(iii) for a notional of 1 unit of the Settlement 
Currency,

as determined by the Buyer in a commercially 
reasonable manner; and

(b) the Equivalent Hedge Notional in respect of the 
relevant Reference Entity.

Eligible Dealer means any dealer in single name credit default swaps on 
the Replaced Reference Entity and the Replacement 
Reference Entity, as selected by the Buyer in good faith 
and in a commercially reasonable manner and notified to 
the Portfolio Manager in accordance with the provisions 
of Clause 7 of these Substitution Conditions; provided 
that any addition or deletion of a dealer as an Eligible 
Dealer from the list first notified to the Portfolio Manager 
in accordance with the provisions of Clause 7 of these 
Substitution Conditions must be agreed to by the Portfolio 
Manager, except that the Buyer may either delete a dealer 
from the list of Eligible Dealers or specify in a Notice of 
Initial Substitution Information that a dealer no longer 
qualifies as an Eligible Dealer for any particular Replaced 

mailto:Rio.pohan@nomura.com
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Reference Entity(ies) and/or Replacement Reference 
Entity(ies) if there are legal, regulatory, internal credit, or 
internal compliance reasons for the Buyer not to enter into 
a credit default swap with such dealer; and provided 
further that there must be at least 3 (three) Eligible 
Dealers specified in respect of each Replaced Reference 
Entity and Replacement Reference Entity.

Equivalent Hedge Notional means, in respect of the relevant Reference Entity, the 
notional (in the Settlement Currency) of a single name 
credit default swap:

(a) with a tenor equal to the remaining tenor of this 
Transaction; and

(b) having characteristics (including the Settlement 
Terms) that are set out in the Matrix as applicable 
to such Transaction Type,

needed to replicate the spread sensitivity of this 
Transaction to that Reference Entity, as determined by the 
Buyer in a commercially reasonable manner. For the 
avoidance of doubt, the Equivalent Hedge Notional 
specified for a Replaced Reference Entity or a 
Replacement Reference Entity in a Notice of Initial 
Substitution Information or a Notice of Final Substitution 
Information will be based (i) on the Reference Entity 
Notional Amount of such Reference Entity prior to the 
substitution and (ii) on the Reference Entity Notional 
Amount of such Reference Entity following the 
substitution, as appropriate.

Estimate Tool The CDO substitution tool, Sunura, provided by the 
Buyer and agreed to by the Portfolio Manager that can, in 
certain circumstances, be used by the Portfolio Manager 
to calculate indicative, non-binding values for the 
Subordination Sensitivity and the Delta, the DV01 and the 
Equivalent Hedge Notional in respect of both the 
Replaced Reference Entity and the Replacement 
Reference Entity.

Final Substitution Information means in respect of a substitution executed following a 
Substitution Request, the following information:

(a) the Equivalent Hedge Notional, the Replaced 
Ratio, the Delta and DV01 for the Replaced 
Reference Entity;

(b) the Equivalent Hedge Notional, the Replacement 
Ratio, the Delta and DV01 for the Replacement 
Reference Entity;

(c) the relevant characteristics of any Alternative 
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Credit Default Swaps executed by Buyer in 
respect of both the Replaced Reference Entity and 
the Replacement Reference Entity including, but 
not limited to, the notional amount and currency 
of the Floating Rate Payer Calculation Amount, 
the Eligible Dealer with whom the Alternative 
Credit Default Swap was executed and the 
Alternative Spread;

(d) a summary of the substitutions executed on the 
basis of Buyer Quotation(s) including but not 
limited to the notional amount and currency and 
the Buyer Quotation(s);

(e) the Old Spread and the New Spread determined 
in accordance with the provisions of Clause 5 of 
these Substitution Conditions;

(f) the Substitution Payment;

(g) the Subordination Sensitivity; and

(h) the Subordination Adjustment Amount.

Initial Substitution Information means in respect of each Replaced Reference Entity and 
Replacement Reference Entity contained in a Substitution 
Request the following information:

(a) the Equivalent Hedge Notional, the Replaced 
Ratio, the Buyer Quotation (if any) the Delta and 
DV01 for the Replaced Reference Entity;

(b) the Equivalent Hedge Notional, the Replacement 
Ratio, the Buyer Quotation (if any) the Delta and 
DV01 for the Replacement Reference Entity;

(c) an estimate of the Old Spread and the New 
Spread;

(d) an estimate of the Substitution Payment which 
would apply if the Old Spread and the New 
Spread estimated pursuant to (iii) above were the 
Old Spread and the New Spread respectively;

(e) The Subordination Sensitivity;

(f) the maximum possible Subordination Adjustment 
Amount;

(g) a list of any dealers who no longer qualify as 
"Eligible Dealers" for the purposes of the relevant 
Replaced Reference Entity and/or Replacement 
Reference Entity;  and
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(h) the relevant characteristics any Alternative Credit 
Default Swap must have in respect of both the 
Replaced Reference Entity(ies) and the 
Replacement Reference Entity(ies) including, but 
not limited to, the notional amount and currency 
of the Floating Rate Payer Calculation Amount 
(which will be equivalent to the Proportionate 
Hedge Notional), the Reference Obligation, the 
Scheduled Termination Date, the Credit Events, 
the relevant credit derivatives definitions to 
govern such Alternative Credit Default Swap and 
any terms of such Alternative Credit Default 
Swap that are relevant for the Replaced Reference 
Entity or Replacement Reference Entity, as 
appropriate, as specified in accordance with 
Clause 2 of these Substitution Conditions.

Portfolio Manager means M&G Investment Management Limited, who has 
been appointed by the Seller as Portfolio Manager in 
accordance with the provisions of the Portfolio 
Management Agreement dated 6 September 2010 (as the 
same may be amended from time to time) between, inter 
alia, Novus Capital plc as Issuer, Nomura International 
plc as Swap Counterparty and M&G Investment 
Management Limited and in such capacity has the right to 
substitute Reference Entities hereunder, and any 
successor Portfolio Manager.

New Spread means, the market bid side credit default swap premium 
in respect of the Replacement Reference Entity, for a 
single name credit default swap:

(a) with a tenor equal to the remaining tenor of this 
Transaction;

(b) having characteristics (including Settlement 
Terms) that are set out in the Matrix as applicable 
to such Transaction Type or as specified in 
accordance with Clause 2 of these Substitution 
Conditions; and

(c) quoted in basis points per annum or in accordance 
with market standard terms as the case may be,

determined in accordance with Clause 5 of these 
Substitution Conditions.

For the avoidance of doubt, for the purposes of the Notice 
of Initial Substitution Information, the New Spread will 
be the Buyer Quotation for the Replacement Reference 
Entity, if any, or any other estimate of such market spread 
provided by the Buyer acting in good faith and in a 
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commercially reasonable manner.

Notice of No Substitution means a notice which the Buyer may deliver to the 
Portfolio Manager, that, in relation to a particular 
Substitution Request one or more Replacement Reference 
Entities or one or more Replaced Reference Entities do 
not comply with the Reference Entity Substitution 
Criteria or do not comply with the Reference Portfolio 
Substitution Criteria or the Conditions to Inclusion have 
not been satisfied.

Notice of Final Substitution 
Information

means a notice by Buyer to the Portfolio Manager 
substantially in the form set out in Schedule 6 containing 
the Final Substitution Information with respect to all 
Replaced Reference Entities and Replacement Reference 
Entities in respect of which a substitution is executed 
following a Substitution Request.

Notice of Initial Substitution 
Information

means a notice by Buyer to the Portfolio Manager 
substantially in the form set out in Schedule 5 containing 
the Initial Substitution Information with respect to all 
Replaced Reference Entities and Replacement Reference 
Entities contained in a Substitution Request and may 
include any Buyer Quotations.

Old Spread means the market offer side credit default swap premium 
in respect of the Replaced Reference Entity, for a single 
name credit default swap:

(a) with a maturity equal to the Scheduled 
Termination Date;

(b) having characteristics (including Settlement 
Terms) that are set out in the Matrix as applicable 
to such Transaction Type or as specified in 
accordance with Clause 2 of these Substitution 
Conditions; and

(c) quoted in basis points per annum or in accordance 
with market standard terms as the case may be,

determined in accordance with Clause 5 of these 
Substitution Conditions.

For the avoidance of doubt, for the purposes of the Notice 
of Initial Substitution Information, the Old Spread will be 
the Buyer Quotation for the Replaced Reference Entity, if 
any, or any other estimate of such market spread provided 
by the Buyer acting in good faith and in a commercially 
reasonable manner.

Replaced Ratio means the Replaced Affected Amount in respect of the 
Replaced Reference Entity divided by the Reference 
Entity Notional Amount in respect of the Replaced 
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Reference Entity prior to the substitution.

Replaced Reference Entity means the Reference Entity whose Reference Entity 
Notional Amount is to be reduced following the 
substitution and, if such reduction results in the Reference 
Entity Notional Amount becoming 0 per cent. of the 
Standard Reference Entity Notional Amount, to be 
removed from the Long Reference Portfolio.

Replacement Ratio means the Replacement Affected Amount in respect of 
the Replacement Reference Entity divided by the 
Reference Entity Notional Amount in respect of the 
Replacement Reference Entity following the substitution.

Replacement Reference Entity means the Reference Entity whose Reference Entity 
Notional Amount is to be increased following the 
substitution and, if such Reference Entity was not 
included in the Long Reference Portfolio prior to the 
substitution, to be added to the Long Reference Portfolio.

Standard Reference Entity Notional 
Amount

NOK 180,400,000

Settlement Currency: NOK

Subsequent Notice of Substitution 
Information

means a notice by Buyer to the Portfolio Manager 
substantially in the same form as the Notice of Initial 
Substitution Information but issued by the Buyer 
following the receipt by the Buyer of a Portfolio Manager 
Substitution Information Notice in accordance with these 
Substitution Conditions.

Subordination Adjustment Amount means an amount (which may be a positive or a negative 
number) equal to (i) the Substitution Payment divided by 
(ii) the Subordination Sensitivity as determined by the 
Buyer in good faith and in a commercially reasonable 
manner; provided that should such amount be a negative 
number and should the sum of (i) the Principal Reduction 
Amount and (ii) the absolute value of such amount be 
greater than the Long Threshold, such Subordination 
Adjustment Amount will be determined by the Buyer in a 
commercially reasonable manner.

Subordination Sensitivity means a positive amount equal to (i) the absolute value of 
the change in present value of this Transaction (rounded 
to the nearest NOK 10,000) for a NOK 1,000,000 change 
to the Long Threshold divided by (ii) 1,000,000 (one 
million), as determined by the Buyer in a commercially 
reasonable manner.

Substitution Date means the earlier of (i) the date on which the Substitution 
Payment is determined by the Buyer and notified to the 
Portfolio Manager; and (ii) 2 Business Days following the 
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Substitution Notice Date pursuant to these Substitution 
Conditions.

Substitution Notice Date means, for each substitution, the day on which the 
Portfolio Manager receives the Notice of Initial 
Substitution Information, if any, or otherwise the second 
Business Day after the Substitution Request is sent by the 
Portfolio Manager.

Substitution Payment means, in respect of any day, an amount , calculated by 
the Buyer in good faith and in a commercially reasonable 
manner, equal to:

(A) an amount equal to the aggregate of each 
Replacement Reference Entity Component determined on 
such day; less

(B) an amount equal to the aggregate of each Replaced 
Reference Entity Component determined on such day; 
less

(C) the Quanto Charge (if applicable) determined on such 
day; less

(D) the Gamma Cost.

Where:

"Delta Amount" means, in relation to any Substitution, 
the notional amount, as calculated by the Buyer acting in 
good faith and in a commercially reasonable manner 
through the application of its then current Proprietary 
Trading Model, of the relevant Theoretical Hedge 
Transaction up to a maximum amount of the Reference 
Entity Notional Amount in relation to the relevant 
Replacement Reference Entity or Replaced Reference 
Entity (as the case may be) in respect of the Long 
Reference Portfolio;

"Gamma Cost" means, an adjustment, as determined by 
the Buyer in good faith and in a commercially reasonable 
manner, to take into account the non-linear nature of 
modelling a Proprietary Trading Model in respect of the 
Long Reference Portfolio;

"Proprietary Trading Model" means the Buyer’s 
trading model (as the same may be amended and/or 
updated from time to time) which is used, among other 
things, to evaluate default risk and the consequential 
trading strategy relating to the Buyer’s (and/or its 
Affiliates’) portfolio of credit derivatives transactions at 
any time;

"Quanto Charge" means, in respect of any day, an 
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amount charged by the Buyer (as calculated by the Buyer 
in its sole discretion and in a commercially reasonable 
manner) for entering into one or more Alternative Credit 
Default Swap(s) which are denominated in EUR or USD 
rather than the Settlement Currency.  The Quanto Charge 
will not be less than zero; 

"Replaced Reference Entity Component" means, in 
respect of each Replaced Reference Entity which is 
substituted out of the Long Reference Portfolio on such 
day, an amount equal to the product of (a) the Old Spread 
in respect of such Replaced Reference Entity, (b) the 
Delta Amount in respect of such Replaced Reference 
Entity and (c) the DV01 in respect of such Replaced 
Reference Entity;

"Replacement Reference Entity Component" means, in 
respect of each Replacement Reference Entity which is 
substituted into the Long Reference Portfolio on such day, 
an amount equal to the product of (a) the New Spread for 
such Replacement Reference Entity, (b) the Delta 
Amount in respect of such Replacement Reference Entity 
and (b) the DV01 in respect of such Replacement 
Reference Entity; and

"Theoretical Hedge Transaction" means a theoretical 
credit derivative transaction that the Buyer would be 
required to enter into in connection with the relevant 
Transaction (disregarding for this purpose the Buyer’s 
general trading books and any pre-existing hedges that it 
may have executed in connection with any other 
Transaction) in respect of a Replacement Reference 
Entity or Replaced Reference Entity, as the case may be, 
as a consequence of a Substitution relating to such 
Reference Entity, provided that nothing herein shall 
oblige the Buyer to execute any such transaction.

Substitution Window means, for each substitution, the period of two (2) hours 
starting from the Substitution Window Commencement, if 
any, and otherwise the period expiring at 5.30p.m. 
(London time) on the Substitution Notice Date.

Substitution Window 
Commencement

means each time at which the Portfolio Manager receives 
a valid Notice of Initial Substitution Information or 
Notice of No Substitution from the Buyer.
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SCHEDULE 3

SUBSTITUTION CRITERIA

Subject as provided below, all determinations made in respect of the Substitution Criteria shall be made by 
the Portfolio Manager. For the purposes of these Substitution Criteria, references to "Buyer" shall be read as, 
and construed to mean, the Counterparty, in its capacity as Buyer in respect of the Long Reference Portfolio.  
Unless defined elsewhere, capitalised terms used in this Schedule shall have the meanings defined herein.

The Buyer hereby acknowledges that the Initial Long Reference Portfolio may not necessarily comply with 
the Substitution Criteria.

The following criteria set out in Paragraphs 1, 2 and 3 shall apply in respect of any Substitution Request:

1. CONDITIONS TO INCLUSION

Conditions to Inclusion: The Conditions to Inclusion will be deemed to be 
satisfied in relation to a proposed substitution pursuant to 
a Substitution Request if the Portfolio Manager 
determines that such proposed substitution would not 
cause:

(a) the Short Threshold to exceed the Long 
Threshold; 

(b) the present value expressed as an absolute 
number of the protection bought by the Buyer 
under the Long Component to exceed the present 
value expressed as an absolute number of the 
protection sold by the Buyer under the Short 
Component (as calculated by the Portfolio 
Manager using the Estimate Tool); and

(c) the Outstanding Aggregate Long Reference 
Entity Notional Amount as at the Substitution 
Notice Date relating to such substitution to 
change as a result of such substitution.

(d) the number of Reference Entities in the Long 
Reference Portfolio to exceed one hundred and 
sixty (160) entities.

2. REFERENCE ENTITY SUBSTITUTION CRITERIA

The proposed Replacement Reference Entity will be deemed to be in compliance with the Reference 
Entity Substitution Criteria provided that it complies with the following:

No Credit Event Reference Entities: No proposed Replacement Reference Entity shall be a 
Reference Entity if, on the Substitution Notice Date, (i) a 
Credit Event has occurred or is likely to occur with 
respect to it, or (ii) a request has been made to the 
relevant Determinations Committee to determine if a 
Credit Event has occurred in relation to the proposed 
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Replacement Reference Entity.

Replacement Reference Entity 
Notional Amount:

The Replacement Reference Entity shall have a 
Reference Entity Notional Amount (after such 
substitution) equal to either (i) 12.5% (ii) 25%, (iii) 50%, 
(iv) 75%, (v) 100%, (vi) 125% or (vii) 150%, in each 
case of the Standard Reference Entity Notional Amount 
(except with respect to a Replacement Reference Entity 
included in the Long Reference Portfolio in replacement 
of a Reference Entity in respect of which a Succession 
Event has occurred and the Reference Entity Notional 
Amount of the Reference Entity was amended due to the 
Succession Event). 

Replaced Reference Entity Notional 
Amount:

The remaining portion of the Reference Entity Notional 
Amount in respect of each Replaced Reference 
Entity(ies) affected by such substitution is equal to either 
(i) 0 per cent., (ii) 12.5%., (iii) 25 per cent., (iv) 50 per 
cent., (v) 75 per cent., (vi) 100 per cent., (vii) 125 per 
cent., or (viii) 150 per cent. of the Standard Reference 
Entity Notional Amount (except with respect to a 
Replaced Reference Entity in respect of which a 
Succession Event has occurred and the Reference Entity 
Notional Amount of the Reference Entity was amended 
due to the Succession Event).

Rating: The Replacement Reference Entity must have public long 
term unsubordinated ratings designated by Moody's 
Investors Service Inc. ("Moody's") and/or Standard and 
Poor’s Ratings Services, a division of the McGraw-Hill 
Companies, Inc. ("S&P").

Minimum Rating: (a) if the Replacement Reference Entity is rated by 
S&P, it must have a minimum S&P Rating of B; 
or

(b) if the Replacement Reference Entity is rated by 
Moody’s, it must have a minimum Moody's 
Rating of B2;

Ratings Watch: "B2" or "B" or equivalent rated Replacement Reference 
Entities are not allowed if they are under negative watch.

Traded Reference Entity: The Replacement Reference Entity shall be liquid in the 
CDS market under normal market conditions. This 
criteria may be evidenced by the Portfolio Manager 
providing to the Buyer both bid and offer prices relating 
to the Replacement Reference Entity from 3 Eligible 
Dealers.
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3. REFERENCE PORTFOLIO SUBSTITUTION CRITERIA

The Reference Portfolio Substitution Criteria will be satisfied if:

(a) to the extent that the Reference Portfolio complies with the Reference Entity Substitution 
Criteria and the Conditions to Inclusion prior to the Substitution Request, the resulting 
Reference Portfolio continues to comply with the Reference Entity Substitution Criteria and 
the Conditions to Inclusion following such substitution; or

(b) to the extent that the Reference Portfolio does not comply with the Reference Entity 
Substitution Criteria and/or the Conditions to Inclusion prior to the Substitution Request, the 
resulting Reference Portfolio maintains or improves the degree of compliance with the 
Reference Entity Substitution Criteria and the Conditions to Inclusion following such 
substitution.
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SCHEDULE 4

FIXED RATE TABLE

EACH FIXED RATE 
PAYER CALCULATION 

PERIOD:

FROM AND 
INCLUDING:

TO BUT 
EXCLUDING:

FEE FIXED 
RATE

PARTY B FIXED 
RATE

20th December 2009 20th December 2010 0.30% 6.93%

20th December 2010 20th December 2011 0.30% 6.93%

20th December 2011 20th December 2012 0.25% 6.93%

20th December 2012 20th December 2013 0.25% 6.93%

20th December 2013 20th December 2014 0.25% 6.93%

20th December 2014 20th December 2015 0.25% 6.93%

20th December 2015 20th December 2016 0.25% 6.93%
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SCHEDULE 5

REFERENCE PORTFOLIO ADJUSTMENTS

1. REFERENCE PORTFOLIO ADJUSTMENTS

In accordance with the terms of the Portfolio Management Agreement, the Counterparty and the 
Issuer hereby agree as follows:

(a) if the initial Reference Portfolio as set out in Schedule 1 is not identical to the reference 
portfolio of the Underlying Assets as at the Trade Date, the Counterparty shall have the right 
to amend the terms of this Confirmation in order to preserve the economically equivalent 
position for the Counterparty as if the reference portfolio of the Underlying Assets was 
identical to the Reference Portfolio as set out in Schedule 1, as determined by the 
Calculation Agent acting in good faith and in a commercially reasonable manner; and

(b) if the Short Threshold and Short Tranche Limit are not identical to the threshold and tranche 
limit, respectively, of the Underlying Assets as at the Trade Date, the Counterparty shall 
have the right to amend the composition of the Initial Long Reference Portfolio and the 
terms of this Confirmation in order to preserve the economically equivalent position for the 
Counterparty as if the Short Threshold and Short Tranche Limit were identical to the 
threshold and tranche limit of the Underlying Assets, as determined by the Calculation 
Agent acting in good faith and in a commercially reasonable manner.
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SCHEDULE 6

FORM OF NOTICE OF INITIAL SUBSTITUTION INFORMATION

To: M&G Investment Management Limited
Fax No.: +44 207 548 3419 
Attention: [l]

cc: Novus Capital Plc
Fax No.: +353 1 775 2601
Attention: The Directors

Dear Sirs

Portfolio Credit Default Swap on a Portfolio of Reference Entitles with a Trade Date of 26th July, 
2010 and Reference Number of [l] (the Transaction)

Further to our receipt of your Substitution Request dated [ ] in relation to the Transaction, we hereby 
send you the Initial Substitution Information in relation to the proposed substitution:  

Terms defined in the Transaction shall have the same meaning when used in this Notice.

1. Replaced Reference Entity(ies) information:

(i) Reference Entity: [ ]

(ii) Domicile: [EU/US/LATAM/ME/EE//AUS/AS
IA/SING/JP/EU SOV/EE 
SOV/ASIA SOV/LATAM SOV]

(iii) Monoline/Sub Insurer: [ ]

(iv) Reference Entity 
Notional Amount (prior 
to the substitution)

[ ]

(v) Replaced Affected 
Amount:

[ ]% of Standard Reference 
Entity Notional Amount, that is 
NOK [ ]

(vi) Equivalent Hedge 
Notional:

[ ]

(vii) Replaced Ratio: [ ]

(viii) Delta: [ ]

(ix) DV01: [ ]

(x) Summary of Scheduled Termination [ISDA 2003 – Credit 
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Alternative Credit 
Default Swap(s) 
executed:

Date:[ ]

Docs:

Derivatives as 
supplemented by the 
May 2003 Supplement 
[and as further 
supplemented by the 
Additional Provisions for 
Physically Settled 
Default Swaps –
Monoline Insurer as 
Reference Entity 
(published on January 21 
2005)]]

Credit Events: [Bankruptcy]

[Failure to Pay]

[Obligation 
Acceleration]

[Repudiation/Moratoriu
m] 

Restructuring 
([MR/MMR/Old R])

Special terms if not the standard for the Reference Entity Type 
of the Replaced Reference Entity as set out in the Transaction:

[ ]

Reference Obligation: [ ]

Notional: [ ]

Currency: [ ]

Side: Offer (Dealer SELLS 
protection to Buyer)

(xi) Buyer Quotation: [ ]

(xii) Old Spread: [ ]

2. Replacement Reference Entity(ies) information:

(i) Reference Entity: [ ]

(ii) Domicile: [EU/US/LATAM/ME/EE/AUS/ASIA/
SING/JP/EU SOV/EE SOV/ASIA 
SOV/LATAM SOV]

(iii) Monoline/Sub Insurer: [ ]
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(iv) Reference Entity 
Notional Amount (prior 
to the substitution):

[ ]

(v) Replacement Affected 
Amount:

[ ]% of Standard Reference 
Entity Notional Amount, that is NOK [  
]

(vi) Equivalent Hedge 
Notional:

[ ]

(vii) Replacement Ratio: [ ]

(viii) Delta: [ ]

(ix) DV01: [ ]

(x) Alternative Credit 
Default Swap Summary 
of Terms:

Scheduled Termination Date: [ ]

Docs: [ISDA 2003 – Credit 
Derivatives as 
supplemented by the 
May 2003 Supplement 
[and as further 
supplemented by the 
Additional Provisions 
for Physically Settled 
Default Swaps –
Monoline Insurer as 
Reference Entity 
(published on January 
21 2005)]]

Credit Events: [Bankruptcy]

[Failure to Pay]

[Obligation 
Acceleration]

[Repudiation/Moratori
um] 

Restructuring 
([MR/MMR/Old R])

Special terms if not the standard for the Reference Entity Type 
of the Replacement Reference Entity as set out in the 
Transaction:

[ ]
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Reference Obligation: [ ]

Notional: [ ]

Currency: [ ]

Side: Bid (Dealer BUYS 
protection from 
Buyer)

(xi) Buyer Quotation: [ ]

(xii) New Spread: [ ]

3. Pricing Information

(i) Subordination 
Sensitivity:

[ ]

(ii) Maximum possible 
Subordination 
Adjustment Amount:

[ ]

(iii) Substitution Payment 
(based on the Buyer 
Quotations or on any 
other estimate of the 
Old Spread/New Spread 
as determined by the 
Calculation Agent in 
good faith and in a 
reasonable manner):

[ ]

4. Eligible Dealers

The following dealers no longer qualify as "Eligible Dealers" for the purpose of this substitution:

[ ]

Yours faithfully

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

Nomura International plc

Authorised signatory: .................................................................
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SCHEDULE 7

FORM OF NOTICE OF FINAL SUBSTITUTION INFORMATION

To: M&G Investment Management Limited
Fax No.: +44 207 548 3419
Attention: [l]

cc: Novus Capital Plc
Fax No.: +353 1 775 2601
Attention: The Directors

Dear Sirs

Portfolio Credit Default Swap on a Portfolio of Reference Entitles with a Trade Date of 26th July, 
2010 and Reference Number of [l] (the Transaction)

Further to our Notice of Initial Substitution Information that we sent you on [ ] in relation to the 
Transaction, now that the Old Spread and New Spread have been finalised we hereby send you the Final 
Substitution Information in relation to the substitution that will be effective as of tomorrow:  

Terms defined in the Transaction shall have the same meaning when used in this Notice.  

1. Replaced Reference Entity(ies) information:

(i) Reference Entity: [ ]

(ii) Domicile: [EU/US/LATAM/ME/EE//AUS/AS
IA/SING/JP/EU SOV/EE 
SOV/ASIA SOV/LATAM SOV]

(iii) Monoline/Sub Insurer: [ ]

(iv) Reference Entity 
Notional Amount (prior 
to the substitution)

[ ]

(v) Replaced Affected 
Amount:

[ ]% of Standard Reference 
Entity Notional Amount, that is 
NOK [ ]

(vi) Equivalent Hedge 
Notional:

[ ]

(vii) Replaced Ratio: [ ]

(viii) Delta: [ ]
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(ix) DV01: [ ]

(x) Summary of Alternative 
Credit Default Swap(s) 
executed:

Scheduled Termination 
Date:[ ]

Docs:

[ISDA 2003 – Credit 
Derivatives as 
supplemented by the 
May 2003 Supplement 
[and as further 
supplemented by the 
Additional Provisions 
for Physically Settled 
Default Swaps –
Monoline Insurer as 
Reference Entity 
(published on January 21 
2005)]]

Credit Events: [Bankruptcy]

[Failure to Pay]

[Obligation 
Acceleration]

[Repudiation/Moratoriu
m] 

Restructuring 
([MR/MMR/Old R])

Special terms if not the standard for the Reference Entity Type 
of the Replaced Reference Entity as set out in the Transaction:

[ ]

Reference Obligation: [ ]

Notional: [ ]

Currency: [ ]

Side: Offer (Dealer SELLS 
protection to Buyer)

Eligible Dealer: [ ]

Alternative Spread: [ ]

(xi) Summary of substitution 
executed on the basis of 
Buyer Quotation(s):

Notional: [ ]

Buyer Quotation:

(xii) Old Spread: [ ]
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2. Replacement Reference Entity(ies) information:

(i) Reference Entity: [ ]

(ii) Domicile: [EU/US/LATAM/ME/EE/AUS/AS
IA/SING/JP/EU SOV/EE 
SOV/ASIA SOV/LATAM SOV]

(iii) Monoline/Sub Insurer: [ ]

(iv) Reference Entity 
Notional Amount (prior 
to the substitution):

[ ]

(v) Replacement Affected 
Amount:

[ ]  % of Standard Reference 
Entity Notional Amount, that is 
NOK [  ]

(vi) Equivalent Hedge 
Notional:

[ ]

(vii) Replacement Ratio: [ ]

(viii) Delta: [ ]

(ix) DV01: [ ]

(x) Summary of Alternative 
Credit Default Swap(s) 
executed:

Scheduled Termination Date: [ ]

Docs: [ISDA 2003 – Credit 
Derivatives as 
supplemented by the 
May 2003 Supplement 
[and as further 
supplemented by the 
Additional Provisions 
for Physically Settled 
Default Swaps –
Monoline Insurer as 
Reference Entity 
(published on January 
21 2005)]]

Credit Events: [Bankruptcy]

[Failure to Pay]

[Obligation 
Acceleration]

[Repudiation/Moratoriu
m] 
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Restructuring 
([MR/MMR/Old R])

Special terms if not the standard for the Reference Entity Type 
of the Replacement Reference Entity as set out in the 
Transaction:

[ ]

Reference Obligation: [ ]

Notional: [ ]

Currency: [ ]

Side: Bid (Dealer BUYS 
protection from Buyer)

Eligible Dealer: [ ]

Alternative Spread: [ ]

(xi) Summary of substitution 
executed on the basis of 
Buyer Quotation(s):

Notional:

Buyer Quotation:

[ ]

[ ]

(xii) New Spread: [ ]

3. Pricing Information

(i) Subordination 
Sensitivity:

[ ]

(ii) Subordination 
Adjustment Amount:

[ ]

(iii) Substitution Payment: [ ]

Yours faithfully

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

Nomura International plc

Authorised signatory: .................................................................
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SCHEDULE 8

NOTICE FROM THE BUYER TO THE PORTFOLIO MANAGER

To: M&G Investment Management Limited
Fax No: +44 207 548 3419
Attention: [l]

cc: Novus Capital plc
11/12 Warrington Place
Dublin 2 
Ireland
Fax No:+353 1 775 2601
Attention: The Directors

Citicorp Trustee Company Limited
Citigroup Centre
Canada Square
Canary Wharf
London E14 5LB
England 
Fax No:+44 207 500 5857/5877
Attention: Agency & Trust

Citibank, N.A., London Branch
Citigroup Centre
Canada Square
Canary Wharf
London E14 5LB
England 
Fax No:+44 207 508 3875/3876

Attention: Agency & Trust

Dear Sirs

Portfolio Credit Default Swap on a Portfolio of Reference Entities with a Trade Date of 26th July, 
2010 and Reference Number of [l] (the Transaction)

Further to our receipt of your Substitution Notice dated [l] in relation to the Transaction and the subsequent 
substitution effected on [l] (the Substitution Date), we hereby attach an updated form of Schedule 1 to the 
Transaction reflecting the current composition of the Long Reference Portfolio.  In addition the following is 
a list of variables relating to the Transaction that have been adjusted to reflect the effect of such substitution.  
Terms defined in the Transaction shall have the same meaning when used in this Notice.

(a) Long Threshold: [l]

(b) Long Tranche Limit: [l]

(c) Aggregate Long Reduction Amount: [l]



0012391-0002236 ICM:10916851.20 92

SCHEDULE 1

REFERENCE PORTFOLIO AS AT SUBSTITUTION DATE

[l]
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PART G – FORM OF CREDIT SUPPORT ANNEX

PARAGRAPH 11 OF THE CREDIT SUPPORT ANNEX

Credit Support Annex

The Paragraph 11 shall be deemed to be attached to, and form part of, the 1995 Credit Support Annex 
(Transfer – English Law) in standard form as published by ISDA.

Paragraph 11. Elections and Variables

(a) Base Currency and Eligible Currency.

(i) Base Currency means Norwegian Krone (NOK)

(ii) Eligible Currency means the Base Currency

(b) Credit Support Obligations.

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

(A) Delivery Amount has the meaning specified in Paragraph 2(a), except that the 
words "upon a demand made by the Transferee on or promptly following a 
Valuation Date if" shall be deleted.  For the purposes of Paragraph 3(a), where 
applicable, a demand shall be deemed to have been made by the Transferee and 
received by the Transferor by the Notification Time.

(B) Return Amount has the meaning specified in Paragraph 2(b).

(C) Credit Support Amount means:

(aa) if the Threshold with respect to Party A equals infinity, zero; and 

(bb) if the Threshold with respect to Party A equals zero the Credit Support 
Amount as calculated under paragraph 10 of this Annex.

(ii) Eligible Credit Support.  The following items will qualify as "Eligible Credit Support" for 
the party specified here:

Party A Party B
Valuation
Percentage

Cash in the Eligible 
Currency

Yes N/A 100%

EUR or NOK denominated 
Government Bonds

Yes N/A 100%

Such other Eligible Credit 
Support as agreed between 
Party A and Party B

Yes N/A 100%
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(iii) Thresholds. 

(A) Independent Amount means with respect to Party A: zero and Independent 
Amount means with respect to Party B: zero

(B) Threshold means with respect to Party A: infinity, provided that if, (i) Party A's 
Long Term Debt is rated below "BBB-" by S&P and "Baa3" by Moody's and (ii) 
Party A has not otherwise procured a guarantee in accordance with Part 5(g) 
(Obligations upon Rating Downgrade) of the Master Agreement, the Threshold with 
respect to Party A shall be zero.

Threshold means with respect to Party B: infinity

(C) Minimum Transfer Amount means with respect to Party A: NOK 2,000,000.

Minimum Transfer Amount means with respect to Party B: NOK 2,000,000.

(iv) Rounding: The Delivery Amount and the Return Amount will be rounded down to the 
nearest integral multiple of NOK 100,000.

(c) Valuation and Timing.

(i) Valuation Agent means the Calculation Agent from time to time for the purposes of the 
Notes.

(ii) Valuation Date means the Issue Date and thereafter the Friday of each week, provided that 
if such day is not a day on which commercial banks are open for business in London, the 
Valuation Date shall be the immediately following day on which commercial banks are open 
for business in London.

(iii) Valuation Time means the close of business on the Local Business Day immediately 
preceding the relevant Valuation Date or date of calculation, as applicable, provided that the 
calculations of Value and Exposure will be made as of approximately the same time on the 
same date.

(iv) Notification Time means 1.00 p.m., London time on a Local Business Day.

(d) Exchange Date.

Exchange Date has the meaning specified in Paragraph 3(c)(ii).

(e) Dispute Resolution.

(i) Resolution Time means 1.00 p.m., London time, on the Local Business Day following the 
date on which notice of the dispute is given under Paragraph 4.

(ii) Value.  For the purpose of Paragraphs 4(a)(4)(i)(C) and 4(a)(4)(ii), the Value of the 
outstanding Credit Support Balance or of any transfer of Eligible Credit Support or 
Equivalent Credit Support, as the case may be, will be calculated as set out in the definition 
of Value in Paragraph 10.

(iii) Alternative.  The provisions of Paragraph 4 will apply.
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(f) Distributions and Interest Amount. 

(i) Interest Rate

Interest on Eligible Credit Support in the form of NOK cash will accrue from day to day at 
the rate available to the Issuer in respect of NOK cash balances held by the Issuer with the 
Custodian.

(ii) Transfer of Interest Amount

The transfer of the Interest Amount will be made on the second Local Business Day of each 
calendar month and on the date on which Equivalent Credit Support is transferred to the 
Transferor pursuant to paragraph 11(h)(v) (Final Returns) of this Annex.

(iii) Alternative to Interest Amount

The provisions of Paragraph 5(c)(ii) will apply.

(g) Addresses for Transfers.

Party A

Details for transfers of cash in the Eligible Currency:

Payment to:
DNB NOR BANK ASA OLSO
BIC DNBANOKC VPSNNOKK
A/c name NOMURA INTERNATIONAL PLC
VERDIPAPIRSENTRALEN OSLO
A/c 050050044606

Details for transfer of Eligible Credit Support (other than cash): to be advised at the time of 
settlement.

Party B

Details for transfers of cash in the Eligible Currency:

Payment to:
Correspondent Bank: Den Norske Bank, Oslo
Swift Code: DNBANOKK
Ben Bank: Citibank N.A., London
Account Number: 7001.02.31416
FFC: 11610201
Ben Swift Code: CITIGB2L
Reference: GATS - Novus Capital plc 2010-10 XS0530614865

Details for transfer of Eligible Credit Support (other than cash): to be advised at the time of 
settlement.
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(h) Other Provisions.

(i) The terms of Paragraph 6 are amended to read in their entirety as follows:

"For purposes of this Paragraph 6, the Value of the Credit Support Balance shall be 
determined on the basis that the Valuation Percentage applicable to each item of Eligible 
Credit Support is 100%."

(ii) Definitions

Terms defined in the Conditions shall, where the context so permits or requires, have the 
same meaning in this Annex.

For the purposes of this Annex: 

Conditions means the terms and conditions set out in the base prospectus dated 28th July, 
2010 relating to Party B's "Novus" Structured Issuance Programme for the issue of notes, as 
supplemented or amended by the Additional Conditions in respect of the Series 2010-10 
Notes due 2016.

Long term Debt means long-term, unsecured and unsubordinated debt.

(iii) Instructions for Transfers

For the purpose of receiving any instructions for the transfer of Equivalent Credit Support 
hereunder, the Calculation Agent will instruct the Acquisition and Disposal Agent and the 
Acquisition and Disposal Agent will instruct the Custodian in accordance with the terms of 
the Custody Agreement.

(iv) Single Transferor

For the avoidance of doubt, Party A only shall be a Transferor and Party B only shall be a 
Transferee.

(v) Final Returns

When no amounts are or may become payable by the Transferor with respect to any 
obligations under the Agreement (except for any potential liability under Section 2(d) of the 
Agreement), the Transferee will transfer upon request to the Transferor Equivalent Credit 
Support in respect of all Eligible Credit Support comprised in the Credit Support Balance 
with respect to the Transferor.

(vi) Notice Details

Any demands, specifications and notices to be made under this Annex shall be made to:

(a) Party A

Collateral Management Department
Nomura International plc
Nomura House
1 St. Martin's-le-Grand
London EC1A 4NP
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Attention: Gavin Hunt
Telephone: +44 20 7521-2515
Facsimile: +44 20 7521-1335
Email: colman@uk.nomura.com

(b) Party B

Novus Capital plc
11/12 Warrington Place
Dublin 2
Ireland

Attention: The Directors
Telephone: +353 1 775 2600
Facsimile: +353 1 775 2601
Email: novus@ogier.com
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GENERAL INFORMATION

1. DOCUMENTS AVAILABLE FOR INSPECTION

From the date hereof and for as long as any of the Notes remain outstanding, the following 
documents will be available for inspection in physical form, during usual business hours on any 
weekday (Saturdays and Sundays and public holidays excepted) at the registered office of the Issuer 
and the offices of the Principal Paying Agent:

(a) the Issue Deed;

(b) the Trust Terms;

(c) the Agency Terms;

(d) the Custody Terms;

(e) the Derivative Agreement;

(f) the constitutional documents of the Issuer (being its Certificate of Incorporation and 
Memorandum and Articles of Association);

(g) the Additional Conditions or Final Terms for Notes which are outstanding and are listed on 
the Official List of the Irish Stock Exchange (save that the Additional Conditions or Final 
Terms relating to a Note which is neither admitted to trading on a regulated market within 
the European Economic Area nor offered in the European Economic Area in circumstances 
where a prospectus is required to be published under the Prospectus Directive will only be 
available for inspection by a holder of such Note and such holder must produce evidence 
satisfactory to the Issuer and the Principal Paying Agent as to its holding of Notes and 
identity);

(h) each subscription agreement (if any) and the related Issue Deed, any credit support 
document and/or any related agreements for the Notes which are listed on Official List of 
the Irish Stock Exchange and admitted to trading on its regulated market; 

(i) a copy of the Base Prospectus;

(j) all reports, letters, other documents, historical financial information, valuations and 
statements prepared by any expert at such Issuer's request any part of which is included or 
referred to in the Base Prospectus; and

(k) copies of the latest annual report and the most recently published audited (if any) and (if 
any) unaudited financial statements (including interim accounts) of the Issuer. As at the date 
of this Series Prospectus no financial statements have been made up.

This Series Prospectus will be published on the website of the Central Bank of Ireland
(www.centralbank.ie).

None of the website addresses contained in this Series Prospectus form part of this Series 
Prospectus.

www.centralbank.ie
http://www.centralbank.ie/
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2. SUPPLEMENTARY INFORMATION

The Issuer will agree to comply with any undertakings given by it from time to time to the Irish 
Stock Exchange in connection with the Notes.  Without prejudice to the generality of the foregoing, 
the Issuer will, so long as any of its Notes remain outstanding and listed on the Official List and 
admitted to trading on the regulated market, in the event of any material adverse change in the 
financial condition of the Issuer which is not reflected in the Base Prospectus, prepare a supplement 
to the Base Prospectus or publish a new base prospectus as may be required by the guidelines of the 
Irish Stock Exchange for use in connection with any subsequent issue of Notes to be listed on the 
Official List and admitted to trading on the regulated market.  If the terms of the Programme are 
modified or amended in a manner which would make the Base Prospectus, as so modified or 
amended, inaccurate or misleading, a new base prospectus will be prepared.

The Issuer is not and has not been since the date of its incorporation involved in any governmental, 
legal or arbitration proceedings (including any such proceedings which are pending or threatened of 
which the Issuer is aware), which may have had in the recent past significant effects on the Issuer's 
financial position or profitability.
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Arranger, Calculation Agent, Acquisition and Disposal Agent and Permanent Dealer Nomura 
International plc

Nomura House
1 St Martin's-le-Grand

London EC1A 4NP

Registered Office of the Issuer
11/12 Warrington Place

Dublin 2
Ireland

Note Trustee and Security Trustee
Citicorp Trustee Company Limited

Citigroup Centre
Canada Square
Canary Wharf

London E14 5LB

Principal Paying Agent and Custodian
Citibank, N.A., London Branch

Citigroup Centre
Canada Square
Canary Wharf

London E14 5LB

Irish Listing Agent
NCB Corporate Finance Limited

3 George's Dock
IFSC

Dublin 1
Ireland

Portfolio Manager
M&G Investment Management Limited

Laurence Pountney Hill
London EC4R 0HH

Legal Advisers
To the Arranger and Permanent Dealer as to

English law
To the Issuer as to Irish law

Allen & Overy LLP Matheson Ormsby Prentice
One Bishops Square 70 Sir John Rogerson's Quay

London Dublin 2
E1 6AD Ireland

Auditor of the Issuer
Deloitte & Touche
Earlsfort Terrace

Dublin 2
Ireland




